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Court File No.: CV-24-00718940-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
KINGSETT MORTGAGE CORPORATION
Applicant
and
CHURCHILL LANDS UNITED INC.
Respondent

IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT

I, Greg Harmandayan, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY:

Overview

1. | am President of Churchill Lands United Inc., the Debtor in this matter and, as such, have

knowledge of the matters contained in this Affidavit.

2. This herein affidavit was prepared in accordance with paragraph 9 of the December 3, 2024
endorsement issued by Justice Kimmel (the “Endorsement”). A copy of the Endorsement

is attached hereto as “Exhibit A.”
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For the reasons stated below, | verily believe that the efforts made to date by the Receiver
(defined below) to sell the Property (defined below), through its agent Jones Lang Lasalle
Real Estate Services, Inc ("JLL"), by way of the Agreement of Purchase and Sale
negotiated and entered into on October 11, 2024 with 1001024143 Ontario Inc. ( the “Sale

Agreement”), did not generate a favourable price that ought to be endorsed by this Court.

Additionally, I was acutely preoccupied with pronounced personal challenges during JLL’s
sale efforts, and was effectively precluded from participating in the sale process as a
consequence. These challenges included, among other things, caring for my spouse who
was still recovering intensive breast cancer and its accompanying mental health challenges.
Understandably, her mental well being as well as the added domestic responsibilities | was
required to take on, required that | substantially disengage from my manifold commercial

activities.

At the same time, | was a party to numerous contentious disputes at the Landlord Tenant Board
which further undermined my ability to meaningfully engage with JLL’s sale process. In
light of the special circumstances, as well as the evidently rash nature of the Sale
Agreement, this Honourable Court should allow the Property (defined below) to spend

more time on the market in a sales process which includes my participation.

Proceeding with the Sale Agreement could negatively impact me especially given that the
secured creditor, Kingsett Mortgage Corporation, has security over other assets owned by
the Debtor, and it is important to me that the recovery made in the sale of the Property

results in the best recovery possible so that the Debtor’s remaining assets are not
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compromised. On the other hand, the secured creditor would not be prejudiced in the

instance that the Property spent a few more months on the market.

Previous Steps

7.

On May 14, 2024, the Court granted 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
Ontario Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA”), appointing
KSV Restructuring Inc. as receiver (in such capacity, the “Receiver”), without security, of
the real property legally described in Schedule “A” of the Receivership Order (the
“Property”) owned by Churchill Lands United Inc. (the “Debtor”). A copy of the

Receivership Order is attached hereto as “Exhibit B.”

On June 24, 2024, this Court granted an order (the “Sale Process Approval Order”),

which, among other things:

(a) approved the sale process in respect of the Property (the “Sale Process”); and

(b) approved the listing agreement dated June 5, 2024 (the “Listing Agreement”)

between the Receiver and JLL.

A copy of the Sales Process Approval Order is attached hereto as “Exhibit C.”

The proposed Sales Process was described in the First Report of the Receiver dated June
17, 2024 (the “First Report.”) A copy of the First Report Order is attached hereto as

“Exhibit D.”



10. Specifically, section 4.2 of the First Report, outlined JLL’s mandate in detail. Among other
things, JLL was expected to:

e review all available documents (financial, legal and environmental reports)
concerning the Real Property; and

e ...engaging in direct canvassing of most likely prospects and tailoring the
pitch to each of these candidates based on the brokers’ knowledge of these
parties...

11.  With respect to the Receiver, it was provided that:

o if the Receiver believes, in its sole discretion, that it will assist to maximize
recoveries, the Receiver will have the right to: (i) waive strict compliance
with the terms of the Sale Process, including any of the deadlines in the
table above; and (ii) modify and adopt such other procedures that will better
promote the sale of the Real Property or increase the aggregate recoveries
for stakeholders; and

e the Receiver will have the right to reject any and all offers, including the
highest dollar value offer(s);

12. In the end result, the Receiver formally entered into the Listing Agreement with JLL on
June 25, 2024. A copy of the Listing Agreement is included in Appendix B of the First

Report.

13.  According to JLL’s November 12, 2024 Marketing Summary Letter to the receiver, (the

“Marketing Summary”) the Real Property was listed on the Toronto Regional Real Estate



14.

15.

16.
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Board Multiple Listing Service system on June 25, 2024 for $1.2 million. This generated
fourteen inquiries throughout the listing period, originating from both external brokers and

potential buyers. A copy of the Marketing Summary is attached hereto as “Exhibit E.”

As summarized in sections 4 and 5 of the Second Report of the Receiver dated November
26, 2024 (the “Second Report”), in or around September 2024, JLL commenced
discussions with 1001024143 Ontario Inc. (the “Purchaser’). The Purchaser submitted an
offer on October 11, 2024 and was accepted by the Receiver on the same day. A copy of

the Second Report is attached hereto as “Exhibit F.”

The purchase price under the Sale Agreement was redacted. However, | managed to
discover the Purchaser Price’s quantum on November 29, 2024. The figure is egregiously

low and in my view, improvident.

Inasimilar vein, significant portions of the Marketing Summary have been redacted. While
this has somewhat obfuscated my ability to evaluate JLL’s efforts, the surrounding
circumstances as well as the historical record clearly demonstrate that the resulting
Purchase Price as well as the efforts expended by JLL and the Receiver were, in my view,

clearly insufficient.

Inadequacy of the Sale Agreement

17.

Despite the various “efforts” described in the Marketing Summary, after nearly four
months, JLL only managed to solicit the sole offer from the Purchaser. Had further efforts

been expended, as well as more time given to allow the Property to reside on the open
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market, | verily believe that JLL could have obtained additional and far more remunerative

offers.

Tellingly, following the Endorsement, | causally made a few inquiries for a couple of days.
In this brief time period, 1 managed to secure an offer on December 5, 2024 (the
“December Offer”) from Paul Padda Inc. A redacted copy of the December Offer is

attached hereto as “Exhibit G.”

Under the December Offer, the purchase price is significantly higher than the purchase
price listed in the Sale Agreement, and the deal would be scheduled to close on December
27, 2024. 1 verily believe that Paul Padda Inc. intends to forward this offer to the Receiver
for its consideration as | recognize that the December Offer is not binding considering that

the Debtor cannot enter into such sale during these proceedings.

I intend to provide an unredacted copy of the December Offer to the Receiver forthwith.

Undoubtedly, if | had additional opportunities to further market the Property for a longer
period of time, | expect that | could easily have obtained an even higher purchase price.

This is not a matter of my personal opinion.

On this point, it is worth noting that just prior to the appointment of the Receiver, on April
15, 2024, 1 had received a bona fide APS from 2837452 Ontario Inc. for a purchase price
that was orders of magnitude higher than the purchase price listed in the Sale Agreement

(the “April Offer”). A redacted copy of the April Offer is attached hereto as “Exhibit H.”
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The April Offer, in contradistinction to the Sale Agreement, is far more aligned with the

recent appraisals of the Property.

In this regard, on December 4, 2024, | obtained a valuation from Metropolitan Commercial
who advised that the Property is presently worth a figure fairly close to the April Offer. A

redacted copy of the Metropolitan Commercial opinion is attached hereto as “Exhibit I.”

On the following day, | obtained a valuation from Kaizen Capital Realty Partners which
arrived at a similar conclusion as the Metropolitan Commercial opinion (the “Kaizen

Opinion™). A redacted copy of the Kaizen Opinion is attached hereto as “Exhibit J”

I will provide unredacted versions of both appraisals to the Receiver forthwith.

Suffice it to say, the purchase price listed in the Sale Agreement, severely falls short of the

aforesaid appraisals.

Notably, even without having reviewed these appraisals, JLL ought to have been clearly
attuned to the fact that the Property was worth far more than the purchase price listed in
the Sale Agreement. Beyond the fact that JLL initially opted for a list price of
$1,200,000.00, the salesperson identified in the Listing Agreement, Jared Cowley, had

previously marketed and successfully obtained much higher offers on the Property.

By way of background, Mr. Cowley previously worked as an Associate Vice President at
Colliers International. While serving in that role, in or around November 2019, Mr.
Cowley, marketed and listed the Property for a price much closer to the aforesaid

appraisals. Attached hereto and marked as “Exhibit K” is an email | received from Mr.
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Cowley on November 22, 2019 which includes a redacted information package he prepared

for the Property at that time.

Subsequently, on June 1, 2021, Mr. Cowley presented me with an offer from THMR
Development Inc. (“THMR?”) for the Property for a purchase price in the same range as
the aforesaid appraisals. Attached hereto and marked as “Exhibit L is a redacted copy of

the June 1, 2021 offer presented by Mr. Cowley.

Three days later, Mr. Cowley presented me with a revised offer from THMR for the
Property with an even higher purchase price. Attached hereto and marked as “Exhibit M”

is a redacted copy of the June 4, 2021 offer presented by Mr. Cowley.

I intend to provide unredacted versions of offers obtained by Mr. Cowley to the Receiver

forthwith.

In light of the above, | verily believe that given the appropriate market exposure and effort,
Mr. Cowley could have produced far better results. Indeed, based on the Marketing
Summary, it appears as if Mr. Cowley did not even attempt to re-engage with either THMR

or 2837452 Ontario Inc.

Further, since the time of the Sale Agreement, there was a 50 basis points rate cut by the
Bank of Canada on October 23, 2024. | further understand that economists anticipate that

that the Bank of Canada will cut the lending rate by an additional 25 basis points this month.

Hence, were the Property to be allowed to remain on the market for a little while longer,

we can reasonably expect far better offers, aligned with the recent evaluations. On the


https://www.bankofcanada.ca/core-functions/monetary-policy/key-interest-rate/
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flipside, there is nothing to suggest that the secured creditor would suffer as a

consequence of briefly re-listing the Property.

Special Circumstances

36.  As previously mentioned, given the intense health challenges experienced by my wife, it
was imperative that my attention be focused on my family throughout the summer of 2024.
Among other things, in order to assist with my wife’s recouperation efforts, | spent the

entire month of July abroad.

37.  Throughout this time, | substantially disengaged from normal work related activities in

order to ensure that | was fully present for her and our two children.

38.  Then between August and November of 2024, | was preoccupied with particularly
cantankerous Landlord Tenant Board proceedings. Further particulars will be furnished for

any examinations that may occur on my affidavit.

SWORN by Greg Harmandayan at the City of

Toronto, in the Province of Ontario, before me

on December , 2024 in accordance with

0. Reg. 431/20, Administering Oath or

Declaration Remotely. EDocuSigned by:

61B759523DC64A8...
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Commissioner for Taking Affidavits GREG HARMANDAYAN

(or as may be)

BARUCH WISE


mbernal
Baruch's signature
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0. Reg. 431/20, Administering Oath or Declaration Remotely.
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ONTARIO SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

COUNSEL/ENDORSEMENT SLIP

COURT FILE NO.: CV-24-00718940-00CL DATE: December 3, 2024

NO. ON LIST: 2

TITLE OF PROCEEDING: Kingsett Mortgage Corporation vs. Churchill Lands United Inc.

BEFORE: JUSTICE KIMMEL

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party:

Name of Person Appearing Name of Party Contact Info
Non-Present Non-Present Non-Present
Non-Present Non-Present Non-Present

For Defendant, Respondent, Responding Party:

Name of Person Appearing Name of Party Contact Info
Gregory Harmandayan Churchill Lands United Inc. gharman@rogers.com
Self-Represented

For Other, Self-Represented:

Receiver

Name of Person Appearing Name of Party Contact Info
Jordan Wong KSV Restructuring Inc., Receiver | jwong@ksadvisory.com
Aiden Nelms Counsel for KSV Restructuring, nelmsabennettjones.com




ENDORSEMENT OF JUSTICE KIMMEL:

[11 The Receiver, KSV Restructuring Inc., was appointed on May 14, 2024 at the request of
the applicant (senior secured creditor owed in excess of $2.5 million at the time of the
appointment of the Receiver).

[2] On June 24, 2024 this Court granted an order (the "Sale Process Approval Order"), among
other things:

a. approving the sale process in respect of the Real Property (the "Sale Process"); and

b. approving the listing agreement dated June 5, 2024 (the "Listing Agreement")
between the Receiver and Jones Lang Lasalle Real Estate Services, Inc ("JLL").

[31] The Receiver conducted the Sale Process in accordance with the Sale Process Approval
Order, and now brings a motion seeking: (i) an order (the "Approval and Vesting Order"),
among other things, approving the sale transaction (the "Transaction") contemplated by an
agreement of purchase and sale between the Receiver and 1001024143 Ontario Inc., as
purchaser dated October 11, 2024 (the "Sale Agreement") and vesting in the Purchaser, or as it
may direct, all of the Debtor's rights, title and interest in and to the real property consisting of
raw industrial land located in the Town of Whitby, Ontario that is subject to the applicant's first
mortgage security (the "Real Property"), and (ii) an a "Distribution and Discharge Order", that
deals with various matters ancillary to the discharge of the Receiver and seeks a sealing order in
respect of the Confidential Appendices to the Receiver's Second Report dated November 27,
2024 (the "Confidential Appendices").

[4]  All capitalized terms used but not defined herein have the meanings ascribed to them in
the Second Report or the Sale Agreement, as applicable.

[51 JLL summarized the Sale Process and its recommendation with respect to the Transaction
in its marketing report dated November 12, 2024 (the "JLL Report") . The Sale Process
included a preliminary bid deadline of August 7, 2024. As is further discussed in the JLL
Report, no offers were received by that date and JLL continued to market the Real Property and
discuss the opportunity with prospective purchasers. The Purchaser subsequently submitted an
offer on October 11, 2024. The purchase price in the offer was negotiated and eventually the
Sale Agreement was signed, which is conditional upon court granting the requested Approval
and Vesting Order.

[6] The Receiver has filed redacted copies of the JLL Report and the Sale Agreement with
the Second Report. In each case, the only redactions concern the purchase price or the value of
the Real Property. The Receiver has filed unredacted copies of the JLL Report and the Sale
Agreement as Confidential Appendices to the Second Report. For the reasons detailed in the
Receiver's factum at paragraphs 45-52, I am satisfied that the requesting sealing order is



necessary and appropriate in the circumstances and I am granting it now so as to ensure that the
Confidential Appendices to the Second Report are under seal.

[71  The Receiver has recommended that the court grant the AVO and approve the
Transaction.

[8] A representative of the Debtor, Churchill Lands United Inc., appeared at the hearing
today without counsel and without having provided advance notice to the Receiver of his
intended appearance and objection to the relief sought, despite the Receiver having asked all
persons on the service list to communicate if they intended to appear.

[91  Although aware of the court approved Sale Process, neither the Debtor nor any affiliate
of the Debtor participated in the Sale Process. Having learned on Friday of the purchase price
amount for the Transaction, its representative appeared today to object. Although the burden on
the Debtor at this late stage is onerous if it seeks to oppose the approval of the Transaction on
the grounds that a sufficient effort was not made by the Receiver to obtain the best price and
acted improvidently in negotiating and entering into the Sale Agreement, the court determined
that a brief adjournment would be granted to allow the Debtor to bring forward evidence in
support of its position so that it can be considered on a proper record. There was no apparent
urgency or prejudice to granting a short indulgence to allow for this in the circumstances.

[10] Accordingly, the Receiver's motion returnable today is adjourned to December 12, 2024
commencing at 10:00 a.m. by zoom. Given the seriousness of the Debtor's position, its heavy
burden at this stage in the process (for reasons detailed in paragraphs 21-26 of the Receiver's
factum) and the requirement for the Debtor corporation to satisfy the requirements for leave to
have someone other than a lawyer represent it, the court strongly urged Mr. Harmandayan to
retain counsel on behalf of the Debtor and he agreed he would do so.

[11]  The parties shall comply with the following timetable leading up to the December 12,
2024 hearing date:

a. The Debtor shall deliver by December 6, 2024 at 12:00 noon its responding motion
record, containing evidentiary support that, among anything else deemed
necessary, provides an explanation for why the Debtor (or its affiliates or affiliates
of Mr. Harmandayan) did not participate directly in the Sale Process and provides
firm third-party evidence of a materially higher value of the Real Property that
materially exceeds the purchase price in the Sale Transaction that is not tainted by
any disclosure any such third party of what the purchase price is under the Sale
Transaction.

b. The Receiver (and any other party supporting the position of the Receiver) shall
file reply/responding material to the Debtor's responding motion record by the end
of the day on December 9, 2024.



c. If limited scope examinations are required they shall be conducted on December
10, 2024.

d. The sealed Confidential Appendices to the Receiver's Second Report may not be
referred to in the course of the development of the record associated with the
Debtor's objection to the Transaction. If they must be referred to, that shall be
done in a way that respects the sealing order with the expectation of a request for it
to be expanded, if necessary, at the December 12, 2024 hearing.

e. The Receiver's supplementary (or fresh as amended) factum and the written
submissions on behalf of the Debtor and any other participating party shall be
delivered by no later than 4:00 p.m. on December 11, 2024 and all material for the
December 12, 2024 hearing (including any material filed for today's hearing that
remains relevant) shall have been served, filed and uploaded onto Case Center by
no later than 4:30 p.m. on December 11, 2024.

[12] The Receiver shall serve this endorsement on the service list.

/ -
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KIMMEL J.



This is Exhibit “B” referred to in the Affidavit of Greg
Harmandayan sworn by Greg Harmandayan of the City of Toronto,
in the Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on December 6, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

BARUCH WISE
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Court File No./N° du dossier du greffe : CV-24-00718940-00CL

Electronically issued / Délivré gar voie électronique : 14-May-2024
Toronto Superior Court of Justice / Cour supérieure de justice
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N A W Court File No. CV-24-00718940-00CL
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SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 14
)
JUSTICE CAVANAGH ) DAY OF MAY, 2024

KINGSETT MORTGAGE CORPORATION
Applicant

-and -

CHURCHILL LANDS UNITED INC.
Respondent

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, RSC 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, c. C.43, AS AMENDED

ORDER
(Appointing Receiver)
THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing KSV
Restructuring Inc. (“KSV”) as receiver (in such capacities, the "Receiver") without security, of
the real property legally described in Schedule “A” to this Receivership Order (the “Property”)
owned by Churchill Lands United Inc. (the “Debtor”), was heard this day by judicial

teleconference via Zoom at Toronto, Ontario.
ON READING the affidavit of Daniel Pollack sworn April 24, 2024 and the Exhibits

thereto and on hearing the submissions of counsel for the Applicant and such other parties listed

on the Counsel slip, no one else appearing although duly served as appears from the affidavits of



Electronically issued / Délivré par voie électronique : 14-May-2024 Court File No./N° du dossier du greffe : CV-24-00718940-G0CL
Toronto Superior Court of Justice / Cour supérieure de justice
- -

service of William Onyeaju sworn April 24, 2024, and May 8, 2024, and on reading the consent
of KSV to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that 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, KSV is hereby appointed Receiver, without security, of 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 ordinary course of business, cease to
carry on all or any part of the business, or cease to perform or disclaim any contracts of

the Debtor in respect of the Property;
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.-
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 with respect to the Property or any part or

parts thereof;

f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
with respect to the Property 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 with respect to the

Property;

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;

j) to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of

sale as the Receiver in its discretion may deem appropriate;

k) to 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;
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.-
1) 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;
m) to consult with the Applicant on all matters relating to the Property and the receivership;

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 with respect to the Property
as may be required by any governmental authority and any renewals thereof for and on

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

p) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into occupation agreements for any property owned or leased by the Debtor;

q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor

may have; and

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

of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel, 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
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of any Property in such Person's possession or control, shall grant immediate and continued
access to the Property to the Receiver, and shall deliver all such Property to the Receiver upon

the Receiver's request.

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

prohibiting such disclosure.

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

may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. 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 PROPERTY
8. THIS COURT ORDERS that no Proceeding against or in respect of 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 Property are

hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against the Debtor in respect of the

Property, the Receiver, or affecting the Property including, without limitation, licenses and
permits, 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

10. 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 in respect of the Property, without written

consent of the Receiver or leave of this Court.
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CONTINUATION OF SERVICES
11. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor in connection with or relating to the Property, or statutory or regulatory mandates for the
supply of goods and/or services, including without limitation, all security, insurance,
transportation services, utility or other services to the Debtor in connection with or relating to the
Property 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, 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

12. 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, in connection with or relating to the
Property, 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

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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PIPEDA

14. 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

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
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

16. 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
17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

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

18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

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

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP
20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow from the Applicant 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 $100,000 (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, fees, 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.

21. 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.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "B" hereto (the "Receiver’s

Certificate") for any amount borrowed by it .pursuant to this Order.

23.  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

24. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service (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



Electronically issued / Délivré par voie électronique : 14-May-2024 Court File No./N° du dossier du greffe : CV-24-00718940-00CL

Toronto Superior Court of Justice / Cour supérieure de justice
-y -

website at https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall

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

following URL: https://www.ksvadvisory.com/experience/case/churchilllandsunited.

25.  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

26. 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.

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

acting as a trustee in bankruptcy of the Debtor.

28. 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
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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.

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

Canada.

30. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up
to and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor’s estate with such priority and at such time as this

Court may determine.

31.  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.

32.  THIS COURT ORDERS that this Order is effective from today’s date and it is not

required to be entered.

.3 Mr. Justice
Lo 1 Cavanagh
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SCHEDULE "A"
REAL PROPERTY

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT 3 ON
40R21278; T/W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby, PIN No. 16265-
0869 (LT), Town of Whitby
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KSV Restructuring Inc., the receiver and manager (the
"Receiver"), without security, of the real property legally described in Schedule “A” (the
“Property”) to the Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated May 14, 2024, appointed by Order of the Court made in an application having
Court file number _ -CL- , has received as such Receiver from the holder of this
certificate (the "Lender") the principal sum of $ , being part of the total principal
sum of § which the Receiver is authorized to borrow under and pursuant to the
Order.

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

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

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

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

4, All sums payable in respect of principal and interest under this certificate are payable at

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

holder of this certificate.

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

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

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

DATED the day of , 2024.

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

Per:

Name: Noah Goldstein
Title: Managing Director
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Joseph Bellissimo LSO #: 46555R
Tel: 416.860.6572
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William Onyeaju LSO #: 81919E
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Lawyers for the Applicant, Kingsett Mortgage Corporation




This is Exhibit “C” referred to in the Affidavit of Greg
Harmandayan sworn by Greg Harmandayan of the City of Toronto,
in the Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on December 6, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

BARUCH WISE


mbernal
Baruch's signature
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Court File No. CV-24-00718940-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) MONDAY, THE 24%
)
JUSTICE PENNY ) DAY OF JUNE, 2024
BETWEEN:
KINGSETT MORTGAGE CORPORATION
Applicant
-and —
CHURCHILL LANDS UNITED INC.
Respondent

INTHE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0. 1990 C. C.43, AS AMENDED

SALE PROCESS APPROVAL ORDER

THIS MOTION, made by KSV Restructuring Inc., in its capacity as the Court-appointed
receiver (in such capacity, the “Receiver”), without security, of the real property legally described
in Schedule “A” to this Order (the “Property”) owned by Churchill Lands United Inc. (the
“Debtor”) for an order, among other things, approving: (i) the proposed Sale Process (as defined
and described in the First Report of the Receiver dated June 17, 2024 (the “First Report™)); and
(i) the First Report and the Receiver’s activities and conduct described therein, was heard this day

via Zoom videoconference at 330 University Avenue, Toronto, Ontario.
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ON READING the First Report (including the appendices thereto), and on hearing the
submissions of counsel for the Receiver, and such other counsel as was present, no one else

appearing although properly served, as appears from the affidavit of Aiden Nelms, sworn and filed.

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and
Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that all capitalized terms used in this Order and not otherwise

defined shall have the meanings ascribed to them in the First Report.

SALE PROCESS

3. THIS COURT ORDERS that the proposed Sale Process be and is hereby approved. The
Receiver is hereby authorized to carry out the Sale Process and to take such steps and execute such
documentation as may be necessary or desirable in carrying out its obligation thereunder, subject
to prior approval of this Court being obtained before completion of any transaction under the Sale
Process. The listing agreement dated June 5, 2024 between the Receiver and Jones Lang Lasalle

Real Estate Services, Inc. is also hereby approved.

4, THIS COURT ORDERS that without limiting paragraph 3 of this Order, the Receiver is
authorized to take any and all steps necessary to commission environmental studies and/or reports

as may be required, in the sole discretion of the Receiver, to facilitate the Sale Process.
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5. THIS COURT ORDERS that the Receiver and its affiliates, partners, directors,
employees, advisors, agents and controlling persons shall have no liability with respect to any and
all losses, claims, damages or liability of any nature or kind to any person in connection with or as
a result of performing its duties under the Sale Process, except to the extent such losses, claims,
damages or liabilities arise or result from the gross negligence or wilful misconduct of the

Receiver, as determined by this Court.

PIPEDA

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, S.C. 2000, c. 5, 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.
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APPROVAL OF THE RECEIVER’S ACTIVITIES AND REPORT

7. THIS COURT ORDERS that the First Report is hereby approved and the activities and
conduct of the Receiver as described therein is hereby ratified and approved; provided, however,
that only the Receiver, in its personal capacity and only with respect to its own personal liability,

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

GENERAL

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.

0. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. on the date of this Order.
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SCHEDULE “A”

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT 3 ON
40R21278; T/W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby, PIN No. 16265-0869
(LT), Town of Whitby
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KINGSETT MORTGAGE CORPORATION - and - CHURCHILL LANDS UNITED INC.
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COURT FILE NO: CV-24-00718940-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
KINGSETT MORTGAGE CORPORATION

APPLICANT
- AND -

CHURCHILL LANDS UNITED INC.
RESPONDENT

FIRST REPORT OF
KSV RESTRUCTURING INC.
AS RECEIVER

JUNE 17, 2024

1.0 Introduction

1. This report (“Report”) is filed by KSV Restructuring Inc. (“‘KSV”) in its capacity as
receiver (in such capacity, the “Receiver”) of the real property (the “Real Property”)
owned by Churchill Lands United Inc. (the “Company”) legally described as:

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT
3 ON 40R21278; T/W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby,
PIN No. 16265-0869 (LT), Town of Whitby

2. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on May 14, 2024 (the “Receivership Order”), KSV was appointed
Receiver. A copy of the Receivership Order is attached as Appendix “A”.

3. The principal purpose of the receivership proceedings is to conduct a Court-
supervised sale process for the Real Property that maximizes value for the
stakeholders.

1.1 Purposes of this Report
1. The purposes of this Report are to:

a) provide background information about the Real Property and these
proceedings;
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b) summarize a recommended sale process (the “Sale Process”) for the Real
Property, including the proposed retention of Jones Lang Lasalle Real Estate
Services, Inc. (“JLL”) to act as listing agent pursuant to a listing agreement
dated June 5, 2024 (the “Listing Agreement”);

c) provide an overview of the Receiver’'s activities since the commencement of
these proceedings; and

d) recommend that the Court issue an order, among other things:

o approving the Sale Process and the retention of JLL to list the Real Property
for sale pursuant to the Listing Agreement; and

° approving this Report and the Receiver’s activities detailed herein.
1.2 Currency
1. All currency references in this Report are to Canadian dollars, unless otherwise noted.
1.3 Restrictions

1. In preparing this Report, the Receiver has relied upon information (the “Information”),
including financial information, provided by the Company and KingSett Mortgage
Corporation (“KingSett”), which has security against the Real Property in regards to
a loan made to the Company. Kingsett was the applicant in these proceedings.

2. The Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that complies with Canadian Auditing
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada
Handbook and, accordingly, the Receiver expresses no opinion or other form of
assurance as contemplated under the CAS in respect of the Information. Any party
wishing to place reliance on the Information should perform its own diligence and the
Receiver accepts no responsibility for any reliance placed on the Information in this
Report by any party.

3.  Additional background information regarding the Company and the reasons for the
appointment of the Receiver are provided in the affidavit of Daniel Pollack sworn
April 24, 2024 (the “Pollack Affidavit’). Copies of the Court materials filed in these
proceedings are available on the Receiver's case website at:
https://www.ksvadvisory.com/experience/case/churchilllandsunited.

2.0 Background

1. The Real Property consists of raw industrial land in the Town of Whitby, Ontario and
is located at the southeast intersection of Thickson Road North and Conlin Road.
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3.0 Creditors

3.1 Secured Creditors

1.

As of March 20, 2024, the following charges were registered against the Real
Property:

Secured Creditor Date Registered Amount
KingSett July 10, 2023 3,000,000

Pursuant to the terms of a commitment letter dated September 15, 2021, as amended
on January 11, 2023 and June 16, 2023, KingSett extended a non-revolving demand
loan to the Company in the principal amount of $2,390,000. As set out in the Pollack
Affidavit, Kingsett advised it was owed $2,522,866 as of March 20, 2024. The
Receiver understands that interest, fees and costs continue to accrue.

The Receiver will perform a detailed review of KingSett's security and the amount owing
to KingSett in due course.

3.2 Unsecured Creditors

1.

According to the Company’s books and records, there is approximately $1,278,000
owing to unsecured creditors.

4.0 Sale Process

4.1 Realtor Selection

1.

At the commencement of these proceedings, the Receiver solicited a proposal from
JLL to act as the listing agent for the Real Property, subject to Court approval.

The Receiver did not conduct a request for proposal from several realtors as the cost
of doing so would not have been economical in the context of the size of Kingsett's
indebtedness. In addition, JLL is known to the Receiver as having considerable
experience in the listing and sale of commercial and industrial properties in
southwestern Ontario and is well positioned to market the Real Property to potential
buyers. The Receiver has worked with JLL on other real estate mandates and is
comfortable that JLL has the expertise to market the Real Property.

The key attributes of the Listing Agreement include the following:
a) Term: six months from the date of the Listing Agreement.

b) Holdover Period: six months.

c) Commission Rate: 3.5% of the purchase price (or 4.0% with a co-operating
broker, if applicable)

d) Other: in the Receiver’s view, the Listing Agreement is standard and consistent
with market.

ksv advisory inc.
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4, The Receiver recommends that the Court authorize the Receiver to retain JLL as the
listing agent for the Real Property for the following reasons:

a) KingSett, as the only party with security registered against the Real Property,
supports the retention of JLL;

b) the JLL team managing the mandate has significant experience selling
commercial and industrial properties in Southwestern Ontario;

c) KSV has previously retained the same JLL team for similar mandates and the
JLL team achieved strong results; and

d) JLL’s proposed commission rate is reasonable based on KSV’s experience
selling real estate and is acceptable to KingSett.

5. A copy of the Listing Agreement is attached as Appendix “B”.

4.2 Sale Process

1. The Receiver has worked with JLL to develop a Sale Process for this mandate, which
is summarized in the table below.

Sale Process

Milestone Description of Activities Timeline
Phase 1 — Underwriting
Due diligence » JLL to review all available documents (financial, legal and
environmental reports) concerning the Real Property.
Finalize marketing materials » JLLand the Receiver to:
O prepare a marketing brochure; Week 1
O populate an online data room; and
O prepare a confidentiality agreement (“CA”).
Consulting Reports » The Receiver may arrange for updated and/or new consulting
reports to facilitate due diligence by interested parties. These will be
made available in the data room.
Prospect Identification » JLL will qualify and prioritize prospects; and
> JLL will also have pre-marketing discussions with targeted
prospects.
Phase 2 — Marketing and
Offer Solicitation
Stage 1 » Mass market introduction, including:
o sending offering summary and marketing materials, including
marketing brochure to JLL's client base, including specifically
targeted prospects; Week 2-6
o publishing the acquisition opportunity in such journals,
publications and online as the realtor and the Receiver believe
appropriate to maximize interest in this opportunity;
ksv advisory inc. Page 4




Sale Process

Milestone Description of Activities

Timeline

o posting “for sale” signs on the Real Property;

o engaging in direct canvassing of most likely prospects and
tailoring the pitch to each of these candidates based on the
brokers’ knowledge of these parties;

o posting the acquisition opportunity on MLS on an unpriced basis;
and

O meeting with prospective bidders to explain the potential of
each site.

» JLL to provide detailed information to qualified prospects that sign
the CA, and access to the data room;

» JLLand the Receiver to facilitate diligence by interested parties;

» The Receiver and legal counsel will prepare a vendor’s form of
Purchase and Sale Agreement (“PSA”) which will be made available
in the data room; and

» Receiver to arrange for certain updated and/or new consulting
reports to facilitate due diligence. These will also be made available

in the data rooms, where applicable.

Stage 3 » “Offer not Before Date” in August on a date to be determined
(subject to achieving previous timelines, market feedback and JLL's
recommendation); and

» Prospective purchasers encouraged to submit offers in the form of

the PSA, with any changes to the PSA blacklined.

Preliminary
date of August
7,2024
(specific date to

be determined)

Phase 3 — Offer Review and Negotiations

» Short listing of bidders;

» Further bidding - bidders may be asked to improve their offers. The
Receiver may invite parties to participate in as many rounds of
bidding as is required to maximize the consideration and minimize
closing risk. The Receiver may also seek to clarify terms of the offers

submitted and to negotiate such terms;

v

The Receiver will be at liberty to consult with KingSett regarding the
offers received, subject to any confidentiality requirements that the
Receiver believes appropriate;

» Select successful bidder(s) and finalize definitive documents. The

ksv advisory inc.

Receiver will select the successful bidder(s), having regards to, Week 7-9
among other things:
o total consideration (cash and assumed liabilities);
o form of consideration being offered;
o third-party approvals required, if any;
o conditions, if any, and time required to satisfy or waive same;
and
o such other factors affecting the speed and certainty of closing
and the value of the offers as the Receiver considers relevant.
» 2 round bids and further bidding - prospective purchasers may be
asked to re-submit PSAs on one or more occasions.
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Sale Process

Milestone Description of Activities Timeline
Selection of Successful Bids > Select successful bidder and finalize definitive documents, subject to
any final diligence to be performed by the purchaser; and Week 10

> Back up bidders will be kept “warm” in order to have options in case

selected bidder does not close.

Due Diligence » Manage and monitor final due diligence process, if applicable;
» Gather and/or commission missing documentation; and Week 11-18
» Additional site visits, as required.
Phase 4 — Closing
Sale Approval Motion » Upon execution of definitive transaction documents, the Receiver Approximately
will seek Court approval of the successful offer, on not less than 7 15 to 30 days
calendar days’ notice to the service list and registered secured from the date
creditors. that the

selected bidder
confirms all

conditions have

been satisfied

or waived

Closing

» Following Court approval ASAP

2. Additional aspects of the Sale Process include:

a)

ksv advisory inc.

the Receiver may be required to commission environmental studies and/or other
reports prior to closing. Court approval of the Sale Process shall authorize the
Receiver to take any and all steps necessary to commission such
studies/reports, including requiring the tenants to cooperate with the Receiver
and provide reasonable access to their property to the consultants retained for
such purposes;

the Real Property will be marketed on an “as is, where is” basis;

to the extent permitted by law, all of the rights, title and interests of the Company
in the Real Property will be sold free and clear of all pledges, liens, security
interests, encumbrances and claims, pursuant to one or more approval and
vesting orders to be sought by the Receiver;

if the Receiver believes, in its sole discretion, that it will assist to maximize
recoveries, the Receiver will have the right to: (i) waive strict compliance with
the terms of the Sale Process, including any of the deadlines in the table above;
and (ii) modify and adopt such other procedures that will better promote the sale
of the Real Property or increase the aggregate recoveries for stakeholders;

any material modifications to, or the termination of, the Sale Process shall
require Court approval; however, the Receiver shall have the discretion to adjust
any timeline in the Sale Process to the extent it believes it to be appropriate to
maximize value;
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f)

9)

the Receiver will have the right to reject any and all offers, including the highest
dollar value offer(s); and

any transaction will be subject to Court approval.

4.3 Sale Process Recommendation

1.

2.

The Receiver recommends that the Court grant an order approving the Sale Process
for the following reasons:

a)

d)

the Sale Process will provide for a fair, open and transparent process intended
to canvass the market broadly on an orderly basis. The terms are consistent
with real estate sale processes approved in the context of other receivership
proceedings;

the duration of the Sale Process is sufficient to allow interested parties to
perform diligence and to submit an offer on or before the offer deadline, which
is tentatively set for August 7, 2024. The marketing process is anticipated to
last approximately five weeks, subject to the Receiver’s right to extend or amend
timelines in its sole discretion, as appropriate;

JLL’s team for this mandate is based out of its Toronto office, has experience
selling similar properties in the Greater Toronto Area and has national reach.
The Receiver is of the view that JLL's commission rate is consistent with market
rates; and

KingSett supports the Sale Process, including JLL’s engagement on the terms
of the Listing Agreement.

Based on the foregoing, the Receiver recommends Court approval of the Sale
Process, including the retention of JLL.

5.0 Overview of the Receiver’s Activities

1.

The Receiver’'s activities since the commencement of these proceedings have
included, inter alia, the following:

reviewing KingSett’'s receivership application materials and the Receivership
Order;

corresponding with Bennett Jones and KingSett regarding all aspects of this
mandate;

corresponding with the Company regarding its books and records;

engaging Tert & Ross Ltd., a third-party contractor, at the commencement of
these proceedings to visit the Real Property to assess its condition;

opening a receivership bank account;

ksv advisory inc.
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° corresponding with an insurance broker to arrange for insurance;
° soliciting a proposal from JLL;

° negotiating the Listing Agreement with JLL and discussing same with Bennett
Jones;

° drafting and sending to all creditors the Notice and Statement of the Receiver
pursuant to Sections 245(1) and 246(1) of the Bankruptcy and Insolvency Act;

° drafting this Report and reviewing all motion materials filed in connection with
this motion; and

° dealing with other matters pertaining to the administration of this mandate.

6.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that the Court grant
an order approving the relief set out in Section 1.1 (1)(d) of this Report.

* * *

All of which is respectfully submitted,

KSy gfs%moﬁ/y lne..

KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS COURT APPOINTED RECEIVER OF
THE REAL PROPERTY

AND NOT IN ITS PERSONAL CAPACITY
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Court File No./N° du dossier du greffe : CV-24-00718940-00CL

é)ar voie électronique : 14-May-2024
ce

Electronically issued / Délivré \
/ Cour supérieure de justice

Toronto Superior Court of Jus
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Court File No. CV-24-00718940-00CL

S XA
L RREAS ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 14%
)
JUSTICE CAVANAGH ) DAY OF MAY, 2024

KINGSETT MORTGAGE CORPORATION
Applicant

-and -

CHURCHILL LANDS UNITED INC.
Respondent

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, RSC 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, c. C.43, AS AMENDED

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing KSV
Restructuring Inc. (“KSV”) as receiver (in such capacities, the "Receiver") without security, of
the real property legally described in Schedule “A” to this Receivership Order (the “Property”)
owned by Churchill Lands United Inc. (the “Debtor”), was heard this day by judicial

teleconference via Zoom at Toronto, Ontario.

ON READING the affidavit of Daniel Pollack sworn April 24, 2024 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant and such other parties listed

on the Counsel slip, no one else appearing although duly served as appears from the affidavits of
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service of William Onyeaju sworn April 24, 2024, and May 8, 2024, and on reading the consent
of KSV to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that 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, KSV is hereby appointed Receiver, without security, of 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 ordinary course of business, cease to
carry on all or any part of the business, or cease to perform or disclaim any contracts of

the Debtor in respect of the Property;
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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 with respect to the Property or any part or

parts thereof;

f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
with respect to the Property 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 with respect to the

Property;

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;

J) to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of

sale as the Receiver in its discretion may deem appropriate;

k) to 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;
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I) 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;
m) to consult with the Applicant on all matters relating to the Property and the receivership;

n) to register a copy of this Order and any other Orders in respect of the Property against
title to any of the Property;

o) to apply for any permits, licences, approvals or permissions with respect to the Property
as may be required by any governmental authority and any renewals thereof for and on

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

p) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into occupation agreements for any property owned or leased by the Debtor;

q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor

may have; and

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

of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel, 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
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- -
of any Property in such Person's possession or control, shall grant immediate and continued
access to the Property to the Receiver, and shall deliver all such Property to the Receiver upon

the Receiver's request.

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

prohibiting such disclosure.

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

may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. 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 PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of 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 Property are

hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against the Debtor in respect of the

Property, the Receiver, or affecting the Property including, without limitation, licenses and
permits, 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

10. 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 in respect of the Property, without written

consent of the Receiver or leave of this Court.
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CONTINUATION OF SERVICES
11.  THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor in connection with or relating to the Property, or statutory or regulatory mandates for the
supply of goods and/or services, including without limitation, all security, insurance,
transportation services, utility or other services to the Debtor in connection with or relating to the
Property 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, 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

12. 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, in connection with or relating to the
Property, 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

13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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PIPEDA

14. 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

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
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
16. 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
17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

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

18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

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

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

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow from the Applicant 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 $100,000 (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, fees, 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.

21. 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.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "B" hereto (the "Receiver’s

Certificate") for any amount borrowed by it pursuant to this Order.

23.  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

24. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service (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
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website at https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall

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

further orders that a Case Website shall be established in accordance with the Protocol with the
following URL: https://www.ksvadvisory.com/experience/case/churchilllandsunited.

25. 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

26. 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.

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

acting as a trustee in bankruptcy of the Debtor.

28. 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
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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.

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

Canada.

30. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up
to and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor’s estate with such priority and at such time as this

Court may determine.

31. 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.

32. THIS COURT ORDERS that this Order is effective from today’s date and it is not

required to be entered.

.,y Mr. Justice
“ev £ Cavanagh
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SCHEDULE "A"
REAL PROPERTY

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT 3 ON
40R21278; T/W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby, PIN No. 16265-
0869 (LT), Town of Whitby
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that KSV Restructuring Inc., the receiver and manager (the
"Receiver"), without security, of the real property legally described in Schedule “A” (the
“Property”) to the Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated May 14, 2024, appointed by Order of the Court made in an application having
Court file number _ -CL- , has received as such Receiver from the holder of this
certificate (the "Lender") the principal sum of § , being part of the total principal
sum of $ which the Receiver is authorized to borrow under and pursuant to the
Order.

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

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

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

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

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

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

holder of this certificate.

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

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

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

DATED the day of , 2024.

KSYV Restructuring, Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name: Noah Goldstein
Title: Managing Director
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KINGSETT MORTGAGE CORPORATION and CHURCHILL LANDS UNITED INC.
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Court File No. CV-24-00718940-00CL
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CASSELS BROCK & BLACKWELL LLP
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M[A[S] EXCLUSIVE
This is a Multiple Listing Service® Agreement OR Exclusive Listing Agreement
BETWEEN: [Sei's Initials) (Seller’s Initials)
BROKERAGE: ................cc.cooonvneen. N N A R B O, e R ccmeermsmsuemmsmarsesnprmenss

2600-22 ADELAIDE STREET WEST, TORONTO . . . . . . ithe-“listing Brokerage”) Tel: Mlou wimsnnnimmaaminmnnanaaing

SELLER: KSV RESTRUCTURING INC. (the “Seller”)

This Listing Agreement is a designated representation agreement where the Brokerage has designated Salesperson/Broker/Broker of Record as the
Designated Representative(s) and all parties understand it is the Designated Representative(s) who will be providing services and representation to the Seller,
and the Brokerage provides services but not representation.

In consideration of the Listing Brokerage listing the real property for sale known s Thdckeon Romd s

................................................................. w hJ'tby"cm[ihe “Property”)
the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right to act as the Seller’s agent,
commencing at ......... i HU/Oa.;n ........ onthe ............ 25 dcyofJune ..................................... ,20“?.?, .............. ;
a.m./p.m.
and expiring at 11:59 p.m. on the ............ = S day of ..ol DOGEIDEE, 7 AR the “Listing Period”),
Seller acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an MLS®
listing, may be subject to minimum requirements of the real estate board, however, in accordance with the Trust in Real Estate .
Services Act, 2002 (TRESA), the Listing Brokerage must obtain the Seller’s initials. (Seller’s Inifials)
to offer the Property for sale ata pricect. ~~ Dollars (CDN$) .........=n& 50000 .
One million, two hundred thousand Dollars

and upon the terms particularly set out herein, or at such other price and/or terms acceptable to the Seller. It is understood that the price and/or terms set
out herein are at the Seller's personal request, after full discussion with the Listing Brokerage's representative regarding potential market value of the Property.

The Seller hereby represents and warrants that the Seller is not a party to any other listing agreement for the Property or agreement
fo pay commission to any other real estate brokerage for the sale ofﬂ;a Property.

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement (“Authority” or “Agreement”): (Seller’s Initials)
“Seller” includes vendor and a “buyer” includes a purchaser or a prospective purchaser. “Selfrepresented assistance” shall mean assistance provided to a self-
represented party. A purchase shcﬁreba deemed to include the entering info ol'Puny agreement fo exchange, or the obtaining of an opfion to purchase which is
suEsequenﬁy exercised, or the causing of a First Right of Refusal to be exercised, or an agreement to sal?or transfer shares or assets. “Real property” includes
real estate as defined in the Trust in Real Estate Services Act (2002). The “Property” shall be deemed to include any part thereof or inferest therein. A “real
estate board” includes a real estate association. Commission shall be deemed to include other remuneration. This Agreement shall be read with all changes
of gender or number required by the context. For purposes of this Agreement, anyone introduced to or shown the Property shall be deemed to include any
spouse, heirs, executors, administrators, successors, assigns, related corporations and affiliated corporations. Related corporations or affiliated corporations
shall include any corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation are the same person(s)
as the shareholders, directors, or officers of the corporation introduced to or shown the Property. “Public Marketing” shall have the same meaning as set out in
REALTOR® Cooperation Policy as published by the Canadian Real Estate Association.

2. COMMISSION: In consideration of the Listing Brokerage listing the Property, the Seller agrees to pay the Llisting Brokerage a commission of

............... % of the sale price of the Property or BB BOR UL e A et oot

for any valid offer fo purchase the Property from any source whatsoever obtained during the Listing Period, as may be acceptable o the Seller. The
Seller authorizes the Listing Brokerage to co-operate with any other registered real estate brokerage (co-operating brokerage) and to offer to pay the

co-operaling brokerage a commission of................ % of the sale price of the Property or...........c.coiiiiiniiiec s e

i o b e pcysihe " 5hng s a?e ..............................................................................................................................
The Seller further agrees to pay such commission as calculated above if an agreement to purchase is agreed to or accepted by the Seller or anyone

on the Seller’s behalf within ..........ccoovvvveininsnn. days after the expiration of the Listing Period (Holdover Period), so long as such agreement is with
anyone who was introduced to the Property from any source whatsoever during the Listing Period or shown the Properly during the Listing Period.
If, ?I’OWS’VEF, the offer for the purchase of the Property is pursuant to a new agreement in writing fo pay commission to another registered real estate brokerage,
the Seller’s liability for commission shall be reduced by the amount paid by the Seller under?he new agreement.

The Seller further agrees to pay such commission as calculated above even if the transaction contemplated by an agreement to purchase agreed to or
accepted by the Saﬁ]er or anyone on the Seller’s behalf is not completed, if such non-completion is owing or atiributable fo the Seller's default or neglect, said
commission to be payable on the date set for complefion of the purchase of the Property.

INITIALS OF LISTING BROKERAGE: INITIALS OF SELLER(S):

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA[} and identify the real estate professionals who are members of CREA and the
wearen quality of services they provide. Used under license.
@ 2024, Ontario Real Estate Association L'OREA"]. All rights reserved. This form was developed by OREA for the use and reproduction

by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter
w&nsn printing or reproducing the standard pre-set porfion. OREA bears no |iubi|ifys£r your use of this form. Form 520 Revised 2024 Page 10of3



DocuSign Envelope ID: BBCEA796-AFF9-45A7-BA34-FFA1DC01BB93

‘0

50

7’

9’

10

wearen quality of services they provide. Used under

Any deposit in respect of any agreement where the fransaction has been completed shall first be cp&tiad fo reduce the commission payable. Should such
amounts paid o the Listing Brokerage from the deposit or by the Seller’s solicitor not be sufficient, the Seller shall be liable to pay fo the Listing Brokerage on
demand, any deficiency in commission and taxes owing on such commission.

In the eveninl'ﬁe buyer fails to complete the purchase and the deposit or any part thereof becomes forfeited, awarded, directed or released fo the Seller, the Seller
then authorizes the Listing Brokerage to retain as commission for services rendered, fifty (50%) per cent of the amount of the said deposit forfeited, awarded,
directed or released to the Seller (but not fo exceed the commission payable had a sale been consummated) and to pay the balance oFﬁ\e deposit fo the Seller.

All amounts set out as commission are fo be paid plus applicable taxes on such commission.

REPRESENTATION: The Seller acknowledges that the Listing Brokerage has provided the Seller with written information explaining relationships, including
information on Seller Representation, Client Limited Service, Sug-uganq, uyer Representation, Multiple Representation and SelfRepresented Party assistance. The
Seller understands that unless the Seller is otherwise informed, the co-operating brokerage is representing the interests of the buyer in the fransaction. The Seller
further acknowledges that the Listing Brokerage may be listing other properties that may be similar to the Seller’s Property and the Seller hereby consents to the Listing
Brokerage listing other properties that m similar fo the Seller’s Property without any claim by the Seller of conflict of interest. The Seller hereby appoints the
Listing Brokerage as the Seller's agent forag':e urpose of giving and receiving notices pursuant fo any offer or agreement to purchase the Property. Unless otherwise
agreed in writing between Seller and Listing Brokerage, any commission payable to any other brokerage shall be paid out of the commission the Seller pays the
Listing Brokerage, said commission to be disbursed in accordance with the Commission Trust Agreement.

MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be entering into buyer representation agreements with buyers who
may be interested in purchusier? the Seller's Property. In the event that the Listing Brokerage has entered into or enters info a buyer represeniation agreement with a
rospective buyer for the Seller’s Property, the Listing Brokerage will require the Seller’s writien consent fo represent both the Seller and the buyer for the fransaction.

?he g:fbr understands and acknowledges that the Listing Brokerage must be impariial when representing both the Seller and the buyer and equally protect the
interests of the Seller and buyer. The Seﬁer understands and acknowledges that wﬁgn representing both the Seller and the buyer, the Lisling Brokerage shall have a
duty of full disclosure to both the Seller and the buyer.
However, the Seller further understands and acknowledges that the Listing Brokerage shall not disclose:

® that the Seller may or will accept less than the listed price, unless olglerwisa instructed in wrifing by the Seller;

* that the buyer may or will pay more than the offered price, unless otherwise instructed in writing by the buyer;

e the motivation of or personal information about the Seller or buyer, unless otherwise instructed in writing by the party to which the information applies or unless

failure to disclose would constitute fraudulent, unlawful or unethical practice;

e the price the buyer should offer or the price the Seller should accept; and

¢ the Listing Brokerage shall not disclose to the buyer the terms of any other offer, unless otherwise directed in wrifing by the Seller.
However, it is undersiood that factual market information about comparable properties and information known to the Listing Brokerage concerning potential uses for
the property will be disclosed to both Seller and Buyer fo assist them to come fo their own conclusions.
The Brokerage shall not be appointed or authorized to be agent for either the Seller or the buyer for the purpose of giving and receiving nofices where the Brokerage
represents both the Seller and the buyer (multiple representation) or where the buyer or the seller is a self-represented pa

MULTIPLE REPRESENTATION AND LIMITED SERVICES REPRESENTATION: The Seller understands and agrees that the Listing Brokerage may provide client
limited services and representation fo other sellers and buyers. The Seller understands and acknowledges that when representing both the Seller and the buyer, where
one or both the Seller and buyer are receiving limited services and representation the Listing Brokerage shall have a duty of services and representation and disclosure
to one or both the Seller and the buyer, as more parficularly set out in the agreement with ﬁ’le respeclive Seller or buyer. If the Listing Brokerage provides client limited
services and representation fo more than one seller or buyer for the same frade, the Listing Brokerage shall, in writing, inform all sellers and buyers of the nature of
the Listing Brokerage's relafionship to each seller and buyer, and will require consent in writing for such multiple representation.

MULTIPLE REPRESENTATION AND DESIGNATED REPRESENTATION: The Seller understands and acknowledges where both the Seller and buyer are
represented by a designated representative of the Listing Brokerage, multiple representation will not result, unless that designated representative represents more than
one client in the same trade, and will require consent in writing for such multiple representation. In the event of muliiple representation and designated representation,
the Brokerage duty of disclosure to both the seller and the buyer client, is as more parficularly set out in the agreement with the respective seller or buyer.

FINDERS FEES: The Seller acknowledges that the Brokerage may be receiving a finder’s fee, reward and/or referral incentive, and the Seller consents to any such
benefit being received and retained by the Brokerage in addition to the Commission as described above.

REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Period, the Seller shall advise the Listing Brokerage immediately of all enquiries from any
source whatsoever, and all offers fo purchase submitied io the Seller shall be immediately submitted to the Listing Brokerage by the Seller gefore the Seller accepts or
rejects the same. If any enquiry during the Listing Period results in the Seller accepting a valid offer to purchase during the Listing Period or within the Holdover Period
affer the expiration of the Listing Period described above, the Seller agrees to pay the Listing Brokerage the amount of Commission set out above, payable within five

(5) days following the Listing Brokerage's writien demand therefor.

MARKETING: The Seller agrees to allow the Lisfing Brokerage to show and permit prospective buyers to fully inspect the Property during reasonable hours and the
Seller gives the Listing Brokerage the sole and exclusive right to place “For Sale” and “Sold” sign(s) upon the Proper?:‘ The Seller consents fo the Listing Brokerage
including information in advertising that may identify the Property. The Seller further agrees that the Listing Brokerage shall have sole and exclusive authority to ma
all advertising decisions relating to the marketing of the Property for sale during the Listing Period. The Seller agrees that the Listing Brokerage will not be held liable
in any manner whatsoever for any acis or omissions with respect to advertising by the Esh‘ArRSBrokemge or any other partly, other than by the Listing Brokerage's
gross negligence or wilful act. The Seller acknowledges the Brokerage in accordance with MLS® Rules and Regulations, and the Canadian Real Estafe Associafion
REALTOR® Code of Ethics, this Listing shall be, within three (3) days of Public Marketing, placed on an MLS® System for cooperation with other REALTORS®.

WARRANTY: The Seller represents and warrants that the Seller has the exclusive authority and power fo execute this Authority to offer the Property for sale and
that the Seller has informedeﬂe Listing Brokerage of any third pcrlmzierests or claims on the Property such as rights of first refusal, options, easements, morigages,
encumbrances or otherwise concerning the Property, wﬁ ay affect the sale of the Property.

gNODEMNIF!CA“ON AND INSURANCE: The Seller will not hold the Listing Brokerage and representatives of the Brokeru%eé responsible for any loss or

ichm

mage to the Pr or confents occurring during the term of this Agreement caused by the Listing Brokerage or anyone else by any means, including thel

fire or vundchsm,?ﬁ?gry than by the Listing Brgkerclgag's gross n(-)g|igenf(‘-!g or wilful act. The bS);"er ugreegs fo inde{:ﬁgrﬁfy and save harmless the Lisfing Brokerage and
representatives of the Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or injury, including but not limifed fo loss of the
Commission payable under this Agreement, caused or confributed to by the breach of any warranty or representation made by the Seller in this Agreement and,
if attached, the accompanying data form. The Seller warrants the Property is insured, including personal liability insurance against any claims or lawsuits resuliing
from bedily injury or property damage to others caused in any way on or at the Property and the Seller indemnifies Iﬁ:gBrokemge and all of its employees,
representatives, salespersons and brokers (Listing Brokerage) and any co-operating brokerage and all of its emp|o(¥ees, representatives, salespersons uncf) brokers
(cooperating brokerage) for and against any claims against the Listing Brokerage or co-operating brokerage made by anyone who attends or visits the Property.

ENVIRONMENTAL INDEMNIFICATION: The Seller agrees to indemnify and save harmless the Listing Brokerage and representatives of the
Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or injury as a restﬁt of the Property being affected by any

contaminants or environmental problems.

FAMILY LAW ACT: The Seller hereby warrants that Sﬁveousuf consent is not necessary under the provisions of the Family Law Act, R.5.0. 1990, unless the

spouse of the Seller has executed the consent hereinatter provided.

INITIALS OF LISTING BROKERAGE: INITIALS OF SELLER(S):

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association [CREA[} and identify the real estate professionals who are members of CREA and the

icense.

@ 2024, Ontario Real Estate Association L'OREA"]. All rights reserved. This form was developed by OREA for the use and reproduction

its members and licensees only. Any ofl

b
w‘;lsn printing or reproducing the standard pre-set porfion. OREA bears no

roduction is prohibited t with pri the ent of OREA. Do not alh
reaet portion, OREA bears o iabekiy for your we of e form, | o meraner Form 520 Revised 2024 Page 2 of 3
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11. VERIFICATION OF INFORMATION: The Seller authorizes the Lisfing Brokerage fo obtain any information from any regulatory authorities, governments,
moﬂg: ees or others affecting the Properil and the Seller agrees fo execute and deliver such further authorizations in this regard as may be reasonably required.
The Ear hereby appoints the Listing Brokerage or the Listing Brokerage’s authorized representative as the Seller’s attorney to execute such documentation as
may be necessary fo effect obtaining any information as aforesaid. The Seller hereby authorizes, instructs and directs the above noted regulatory authorities,

governments, mortgagees or others o release any and all information to the Listing Brokerage.

12. USE AND DISTRIBUTION OF INFORMATION: The Seller consents to the collection, use and disclosure of personal information Em;he Brokerage for the purpose
of listing and marketing the Property including, but not limited to: listing and advertising the Property using any medium includin Infernet; disclosi Froperty
information fo prospective buyers, brokerages, salespersons and others who may assist in the sale of the Property; such other use of the Seller's personal information
as is consistenf with listing and marketing of the Property. The Seller consents, if this is an MLS® Listing, to rplacemenl of the listing information and sales information
by the Brokerage into the database(s) of the MLS® System of the appropriate Board, and to the posting of any documents and other information (including, without
limitation, photographs, images, graphics. audio and video recordings, virtual tours, drawings, floor plans, architectural designs, artisfic renderings, surveys and
listing descriptions) provided by or on behalf of the Seller into the database(s) of the MLS® gysfem oFIhe appropriate Bocrdg The Seller hereby indemnifies and
saves harmless the é:okeraga and/or any of its employees, servants, brokers or sales representatives from any and all claims, liabilities, suits, actions, losses, costs
and legal fees caused by, or arising out of, or resulting from the posting of any documents or other information (including, without limitation, photographs, images,

raphics, audio and video recordings, virtual tours, drawings, Fmr Pans, architectural designs, arfistic renderings, surveys and listing descriptions) as aforesaid.
%he Seller acknowledges that the database, within the board’s MLS® System is the proper(i]/ of the real estate board(s) and can be licensed, resold, or otherwise dealt
with by the boarers:l. Seller further acknowledges that the real estate board(s] may: during the term of the listing and thereafter, distribute the information in the
database, within the board's MLS® System to any persons authorized to use such service which may include other brokerages, government departments, appraisers,
municipal organizations and others; market the F:)periy, at its option, in any medium, including electronic media; durin ge term of the listing and thereafter,
compilE, retain and publish any statistics including historical data within the board’s MLS® Sysiem and retain, reproduce and aisphy pholographs, images, graphics,
audio and video recordings, virtual fours, drawings, floor plans, architectural designs, artistic renderings, surveys and listing descriptions which may be vsed b
board members to conduct comparative analyses; and make such other use of the information as the Brokerage and/or real estate board(s) deem appropriate, in
connecfion with the listing, marketfing and selling of real estate during the term of the listing and thereatier. The Seller acknowledges that the information, personal or
rwise (“information”], provided to the real estate board or association may be siored on databases located outside of Canada, in which case the information
would be subject to the laws of the jurisdiction in which the information is located.

In the event that this Agreement expires or is cancelled or otherwise
terminated and the Property is not sold, the Seller, by initialling: ©
consent fo allow other real estate board members to contact the Seller after expiration or Does Does Not
other termination of this Agreement to discuss listing or otherwise marketing the Property.

13. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms of this Agreement.

14. CONFLICT OR DISCREPANCY: If there is any conflict or discrepancy between any provision added to this Agreement (including any Schedule
attached hereto) and any provision in the srclndcrcr pre-set portion hereof, I¥|e added provision shall supersede the standard pre-set provision fo the extent
of such conflict or discrepancy. This Agreement, including any Schedule attached hereto, shall constitute the entire Authority from iﬁa Seller to the Listing
Brokerage. There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein.

15. ELECTRONIC COMMUNICATION: This Agreement and any agreements, notices or other communications contemplated thereby may be transmitted

y means of electronic systems, in which case signatures shall be deemed fo be original. The transmission of this Agreement by the Seller by electronic
means shall be deemed to confirm the Seller has retained a true copy of the Agreement.

16. ELECTRONIC SIGNATURES: If this Agreement has been signed with an elecironic signature the parties hereto consent and agree fo the use of such
electronic signature with respect to this g\greemeni pursuant fo the Electronic Commerce Act, 2000, S.O. 2000, c¢17 as amended from time fo time.

17. SCHEDULE(S): .........cooooiiiiiiiiceieens BB R and data form attached hereto form(s) part of this Agreement.

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN ENDEAVOUR TO OBTAIN
A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET OUT ING?ES/QBE%MENT OR ON SUCH OJTHER EEWS ﬁATISFACT ORY TO THE SELLER.
are owley

DocuSigned by:

............................ &@#A Loy

(Authorized to bind the tisfifig Bickerage) (Date) (Name of Person Signing)

THIS AGREEMENT HAS BEEN READ AND FULLY UNDERSTOOD BY ME, | ACCEPT THE TERMS OF THIS AGREEMENT AND | ACKNOWLEDGE ON THIS DATE | HAVE SIGNED UNDER
SEAL Any representations contained herein or as shown on any accompanying data form respecting the Property are irue fo the best of my knowledge, information and belief.

SIGNED, SEALED AND DELIVERED | have hereunto set my hand and seal:
Noah Goldstein

6/5/2024
P g oy [y T e
g el e e - M e e R P R

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the listing of the Property herein pursuant to the provisions of the Family

Law Act, R.5.0. 1990 and hereby agrees to execute all necessary or incidental documents fo further any transaction provided for herein.

{Spouse) (Seal)  (Date) (Tel. No.)

DECLARATION OF INSURANCE
Jared Cowley
The Sclesperson/Broker/Broker-GF RBCOPA ........crveeeresressnrsrssnszer sesnagsse iissiinniosiate iusommaiinsssiapao e s s et e e st i

(Name of Salesperson/Broker/Broker of Record)
hereby declares that he/she is insured as required by TRESA.

DocuSigned by:

b ey
............................................... e
ACKNOWLEDGEMENT
The Seller(s) hereby acknowledge that the Seller(s) ﬁ.lgngmﬂnd the terms of this Agreement and have received a copy of this Agreement
onthe .......... R oF i i swviveiiig 20
s ooy 67573034
B e 4 1 553 s
e By ————

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association [CREA[} and identify the real estate professionals who are members of CREA and the
wearen quality of services they provide. Used under license.
@ 2024, Ontario Real Estate Association L'OREA"]. All rights reserved. This form was developed by OREA for the use and reproduction
b‘f'l its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter
when printing or repraducing the standard pre-set portion. OREA bears no |iubi|ifys£r your use of this form. Form 520 Revised 2024 Page 3of3
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Schedule A to OREA Listing Agreement - Commercial

This Listing Agreement (the “Agreement”) is entered into on June 25, 2024 between Jones Lang Lasalle Real Estate Services,
Inc. (the “Listing Brokerage”) and KSV Restructuring Inc. (the “Seller” or the “Receiver”) as receiver of the real property legally
described as:

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT 3 ON 40R21278; T/W ROW OVER PT N 1/2
LT 20 CON 4, Township of Whitby, PIN No. 16265- 0869 (LT), Town of Whitby (

Being located on the southeast corner of Thickson Road North & Conlin Road, Whitby, Ontario (the “Real Property”)

pursuant to an order (the “Receivership Order”) of the Ontario Superior Court of Justice (the “Court”) issued on May 14, 2024,
and without personal or corporate liability and solely in its capacity as receiver and manager under the Receivership Order.

Term:

This Agreement shall commence on June 25, 2024 (the “Commencement Date”) and be for a term of six (6) months and expire
on December 9, 2024 (the “Term”) unless earlier terminated pursuant hereto or unless otherwise extended by mutual written
agreement of the parties.

[ [ﬂ/ @NITIALS OF SELLER REPRESENTATIVE [ (", TINITIALS OF DESIGNATED AGENT REPRESENTATIVE
Designated Agency:

The Listing Brokerage and Seller designate Bryce Gibson, Matt Picken, Jared Cowley, Vienna Loo, Andy Suhr, and Max Smirnis (the
“Designated Agent(s)") to act as the sole and designated agents of the Seller in respect of the Real Property. The Designated
Agents will each be available and will devote the time required to undertake the assignment contemplated herein

To the extent of any inconsistency between this Agreement and the “OREA Listing Agreement - Commercial”, this Agreement
shall govern. Notwithstanding anything contained in the OREA Listing Agreement - Commercial, each of the Listing Brokerage
and the Seller acknowledges and agrees as follows:

1. Termination Rights. The Seller may without penalty or cost to the Seller terminate the Agreement at any time, if the
Designated Agent(s)Listing Brokerage is in default hereunder or under any other agreement with the Seller. In addition, this
Agreement shall automatically terminate if: (a) the Receivership Order is revoked, overturned on appeal, suspended or
terminated; (b) the Seller is restricted in or enjoined from dealing with the Property by a court of competent jurisdiction; and/or
(c) any of the mortgagees of the Property or any other future lenders are permitted by court order to enforce their rights and/or
remedies against the Property.

2. Price. While it is the Seller's intention to obtain the highest and best offer for the Property, the Designated Agent(s)
acknowledges and agrees that the Seller need not accept the highest offers and/or the best offers or any offer, and that
acceptance by the Seller of any offer for the Property is subject at all times to the Seller's approval in its sole and absolute
discretion and as well as approval by the Court. No fee, commission or other compensation is payable to the Listing Brokerage
(except as detailed in Section 6 below) in respect of the Property unless and until the sale of the Property has been completed
and the purchase price consideration payable to the Seller has been paid in its entirety.

3. Holdover Period Commission. Any fee, commission or other compensation payable to the Listing Brokerage in connection
with a holdover period, being six months from the termination of the Listing Agreement (“Holdover Period”), shall: (a) only apply
to those purchasers who were introduced to the Seller or to the Property by the Designated Agent(s)during the Listing Period (as
defined in Section 18) and who the Designated Agent(s)had previously disclosed in writing to the Seller no later than three (3)
days following the earlier of the expiration or termination of the Agreement; and (b) be reduced by any fee, commission and/or
other compensation paid to another broker or agent for the sale of the Property as the new listing brokerage (the “New Agent”)
on the basis of an agreement with the New Agent entered into with respect to the Holdover Period. If the Designated
Agent(s)had introduced up to a maximum of two (2) different prospective bona fide purchasers to the Seller during the Listing
Period (each being a “Serious Prospect”) and said Serious Prospect had entered into material negotiations with the Seller to
purchase the Property, but said material negotiations had not resulted in a binding agreement of purchase and sale, then to the
extent that each of the Listing Brokerage and the Seller agree in writing to designate said prospective purchaser as a Serious
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Prospect prior to the expiration of the Listing Period, and so long as the Seller is not prohibited from doing so, and provided that
the New Agent has agreed to forego its fee should a sale to a Serious Prospect be completed, the Listing Brokerage shall be
entitled to its commission in connection with the transaction being completed with the Serious Prospect upon terms and
conditions acceptable to the Seller in their sole and absolute discretion, which such transaction must be subject to Court
approval and a binding and unconditional agreement of purchase and sale executed by each of the parties thereto prior to the
expiration of the Holdover Period. During the Holdover Period, the Listing Brokerage will not be entitled to any commission,
payment or fee as the Seller's agent if the Listing Team (as defined below) represents the purchaser.

4. Designated Agent(s)’s Duties. The Designated Agent(s)covenants and agrees with the Seller to:

(a) pursuant to the Seller’s instructions as outlined below, offer the Property for sale on an unpriced basis (save and except as
described in (b) below with respect to the Multiple Listings Service (“MLS"));

(b) if instructed by the Seller, offer the Property for sale on MLS, for which the listed price shall be $1.2 million, or as otherwise
directed by the Seller, and the Commissions to Co-operating Brokerage shall be as listed on Schedule “A”;

(c) unless otherwise agreed by the Seller, diligently market the Property for sale and use commercially reasonable efforts to sell
the Property pursuant to the process set out in Schedule “B” attached hereto (the “Sale Process");

(d) co-operate with all licensed real estate brokers and agents in the sale of the Property (collectively the “Cooperating Agents”
and each a “Cooperating Agent”), with any commissions or fees of such Cooperating Agents to be paid by the Seller as set out in
Schedule “A”;

(e) ensure that there is continuity in the assignment of individual staff members and partners to the work performed by the
Listing Brokerage under the terms of this engagement.

(f) subject to the instructions of the Seller, to assist the Seller in negotiating binding agreements of purchase and sale subject to
Court approval with those parties identified by the Seller. Only the Seller shall have authority to accept offers and the Designated
Agent(s)shall not have any authority whatsoever to enter into any sale, financing or other contract on behalf of the Seller and/or
to otherwise bind the Seller in any manner whatsoever;

(g) continue to assist the Seller in connection with the sale of the Property and seeking Court approval after the execution of a
binding agreement of purchase and sale with respect to the same until such sale has been successfully concluded; and

(h) unless the Seller's written consent is provided in advance, to act solely for the benefit of the Seller in connection with the
marketing and sale of the Property and not to have any direct or indirect interest in any entity purchasing or proposing to
purchase the Property and not to receive any payments or other benefits from said purchasers or potential purchasers.

Notwithstanding the foregoing, Seller expressly agrees that the Designated Agent(s) are being retained solely to provide the
services contemplated above and not as a lawyer, legal advisor, tax advisor, lender, certified appraiser, surveyor, structural
engineer, building inspector or other professional service provider.

5. Commission Payable to the Listing Brokerage. The Seller shall pay to the Listing Brokerage upon the successful completion
of a sale of the Property, a commission payable in accordance with Schedule "A" attached hereto (the “Listing Fee"). The Seller
acknowledges that payment of HST applies on all commissions payable. As it relates to the commission payable, a sale
constitutes a Court approved sale of the Property, share transaction, exercise of first right to purchase, option or other form of
sale or transfer of the rights of the Property. The Seller agrees to notify the Designated Agent(s) of the successful completion or
closing. The Seller hereby instructs its solicitors to distribute payment to the Listing Brokerage in the amount noted above
directly out of the proceeds of sale in accordance with an accepted agreement of purchase and sale and to have same addressed
as a closing cost to the transaction.

6. Acknowledgments. The Listing Brokerage and Designated Agent(s) acknowledges and agrees in favour of the Seller that: (a)
the Property is to be marketed and sold on an “as is, where is” basis and, accordingly, any agreement of purchase and sale shall
provide an acknowledgment by such purchaser that the Property is being sold by the Seller on an “as is, where is” basis, and that
no representations or warranties have been or will be made by the Seller or anyone acting on its behalf, to the Designated
Agent(s) or such purchaser as to the condition of the Property or any buildings located thereon; (b) the Seller may annex a
schedule to the transfer/deed of land (or other registrable document with respect to the sale) expressly excluding any covenants
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deemed to be included pursuant to the Land Registration Reform Act of Ontario, other than one to the effect that the Seller has
the right to convey the Property; (c) in lieu of a transfer/deed of land for the Property, the Seller will vest title to the Property by
way of an approval and vesting order issued by the Court; and (d) the sale of the Property requires the prior approval of the
Court in said Court's sole and absolute discretion.

7. Advertisement Expenses, Third Party Consultants and Reporting. All advertising and sales promotion shall be subject to
the approval of the Seller and all such advertisement and promotional material shall be prepared, published and distributed by

the Designated Agent(s) and shall be at the expense of the Listing Brokerage/ Designated Agent(s). All third-party reports and
legal service fees requested and/or approved by the Seller shall be at the expense of the Seller. The Listing Brokerage agrees to
provide the Seller with detailed reporting regarding the status of the Sale Process, including weekly lists of its solicitation efforts,
the parties interested in the opportunity, the status of their diligence and such other information as is reasonably requested by
Seller to be kept apprised of all material developments in the Sale Process. The Listing Brokerage will participate in no less than
one weekly update call with the Seller, in the Seller's discretion.

8. Indemnity. The Designated Agent(s) confirms that it owes an obligation to the Seller and its officers, employees and agents
(collectively, the “Indemnified Parties”) to carry out its activities in a competent and professional manner acting reasonably and
in good faith. As such, the Listing Brokerage hereby indemnifies the Indemnified Parties with respect to claims made by third
parties against the Indemnified Parties arising out of the negligence, willful misconduct, or fraud by the Designated Agent(s). This
indemnity shall survive the expiration or termination of the Agreement.

9. Confidentiality. The Designated Agent(s) shall treat and shall cause its agents to treat as confidential and shall not disclose,
during as well as after the rendering of the service contracted herein, any confidential information, records or documents to
which the Designated Agent(s) becomes privy as a result of its performance of the Agreement and shall take all necessary steps
to ensure the confidentiality of information in the Designated Agent(s)'s possession or control except for disclosure that may be
required for the reasonable performance by the Designated Agent(s) of its responsibilities hereunder. The Designated Agent(s)
acknowledges that the Seller may disclose this Agreement in its sole and absolute discretion, including to stakeholders, creditors
and the Court.

10. Assignment. This Agreement shall not be assigned in whole or in part by the Listing Brokerage without the prior written
consent of the Seller which consent may be unreasonably and/or arbitrarily withheld and any assignment made without that
consent is void and of no effect.

11. Seller’s Capacity. Notwithstanding the foregoing or anything else contained herein or elsewhere, the Designated Agent(s)
acknowledges and agrees that approval of the Sale Process (including the retention of the Designated Agent(s)) and any
transaction or transactions involving a sale of the Property require the prior approval of the Court in the Court's sole and
absolute discretion.

12. Warranty. Subject to Section 11 above and the remainder of this Section 12, the Seller represents and warrants that upon
approval by the Court the Seller will have the exclusive authority and power to execute this Agreement and to authorize the
Designated Agent(s) to offer the Property for sale. Notwithstanding the foregoing, the Designated Agent(s) acknowledges and
agrees that the Seller has only limited knowledge about the Property and cannot confirm any third-party interests or claims with
respect to the Property such as rights of first refusal, options, easements, mortgages, encumbrances or other otherwise
concerning the Property, which may affect the sale of the Property.

13. Execution. This Agreement and any other agreement delivered in connection therewith, and any amendments thereto, may
be executed by electronic copy or such similar format and if so executed and transmitted, will be for all purposes as effective as
if the parties had delivered an executed original of this Agreement, or such other agreement or amendment, as the case may be,
and shall be deemed to be made when the receiving party confirms this Agreement, or such agreement or amendment, as the
case may be, to the requesting party by electronic copy or such similar format. This Agreement may be executed in several
counterparts, and each of which so executed shall be deemed to be an original and such counterparts together shall constitute
one and the same instrument and, notwithstanding their date of execution, shall be deemed to bear date as of the date first
written above.

14. Jurisdiction. This Agreement shall be governed and construed in accordance with the laws of the Province of Ontario. If any
provision hereof is invalid or unenforceable in any jurisdiction where this Agreement is to be performed, such provision shall be
deemed to be deleted and the remaining portions of this Agreement shall remain valid and binding on the parties hereto.
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15. Finder’s Fees. The Seller does not consent to the Listing Brokerage/ Designated Agent(s) or any Cooperating Agents (or their
respective affiliates) receiving and retaining, in addition to the commission provided for or otherwise contemplated in this
Agreement, a finder's fee for any financing of the Property.

16. Verification of Information. The Seller authorizes the Designated Agent(s) to obtain any information from any regulatory
authorities, governments, mortgagees or others affecting the Property and the Seller agrees to execute and deliver such further
authorizations in this regard as may be reasonably required. For greater certainty, none of the Listing Brokerage or the
Designated Agent(s) may bind the Seller or execute any documentation on behalf of the Seller. The Seller hereby authorizes,
instructs and directs the above noted regulatory authorities, governments, mortgagees or others to release any and all
information to the Listing Brokerage.

17. Listing Period. The term of this Agreement shall begin upon acceptance of this Agreement (the “Commencement Date") and
shall expire one minute before midnight on the sixth month anniversary of the Commencement Date or upon earlier
termination as otherwise prescribed herein (the “Listing Period”). Notwithstanding any other provision in this Agreement, the
Listing Brokerage shall not advertise the Property on MLS until the Seller provides expressed authority to do so and all marketing
materials have been approved. The Listing Brokerage shall have five (5) days following said approval to post the Property on
MLS.

18. No Liability of Officers, Directors etc.: In the enforcement of their rights hereunder, the parties agree that neither of them
shall seek or obtain a money judgment, or exercise any other right or remedy, against any of the officers, directors,
shareholders, employees, agents or principals (disclosed or undisclosed) of the parties or any of their successors or assigns.
Neither party shall be liable to the other for, and each party hereby waives any and all rights to claim against the other, any
special, indirect, incidental, consequential, punitive or exemplary damages in connection with this Agreement, including, but not
limited to, lost profits. Except for any breach of indemnification obligations outlined herein, in no event shall Listing Brokerage’s
and/or Designated Agent(s) liability to the Seller exceed One Million ($1,000,000.00) Dollars. The terms and conditions set forth in
this clause shall survive the expiration or termination of this Agreement.

JONES LANG LASALLE REAL ESTATE SERVICES,
INC.

DocuSigned by:

Per: BW (outey

Name: Jared Cowley

Title: Sales Representative

KSV RESTRUCTURINGINC. SOLELY IN ITS
CAPACITY AS COURT APPOINTED RECEIVER OF
THE REAL PROPERTY AND NOT IN ITS
PERSONAL CAPACITY

DocuSigned by:

Per: PW s

Name: Noah Goldstein

Title: Managing Director
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Schedule “A”

Sale of the Property: The Listing Fee is equal to 3.50% of the purchase price of the Property, plus applicable taxes, if solely
completed by the Designated Agent(s). If a Cooperating agent is involved, the Listing Fee will be increased to 4.0%, with 1.5%
being payable to the Cooperating Agent and 2.50% to the Designated Agent(s), plus all applicable taxes.

Page 5



DocuSign Envelope ID: BBCEA796-AFF9-45A7-BA34-FFA1DC01BB93
Schedule “B”

Sale Process:
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Sale Process

achieving pervious timelines and market feedback)
» Prospective purchasers encouraged to submit offers in the form of

the PSA, with any changes to the PSA blacklined.

Milestone Description of Activities Timeline
Phase 1 — Underwriting

Due diligence » JLL to review all available documents (financial, legal and
environmental reports, if any) concerning the Real Property.

Finalize marketing materials » JLLand the Receiver to:

O prepare a marketing brochure; Week 1

o populate an online data room; and

o prepare a confidentiality agreement (“CA”);

¢)

Consulting Reports » The Receiver may arrange for updated and/or new consulting
reports to facilitate due diligence by interested parties. These will be
made available in the data rooms.

Prospect Identification » JLL will qualify and prioritize prospects; and

» JLL will also have pre-marketing discussions with targeted
prospects.

Phase 2 — Marketing and

Offer Solicitation

Stage 1 » Mass market introduction, including:

o sending offering summary and marketing materials, including
marketing brochure to JLL's client base, including specifically
targeted prospects;

o publishing the acquisition opportunity in such journals,
publications and online as the realtor and the Receiver believe
appropriate to maximize interest in this opportunity;

o posting “for sale” signs on the Real Property;

o engaging in direct canvassing of most likely prospects and
tailoring the pitch to each of these candidates based on the
brokers’ knowledge of these parties;

o posting the acquisition opportunity on MLS on an unpriced basis; Week 2-6
and

O meeting with prospective bidders to explain the potential of
each site.

» JLL to provide detailed information to qualified prospects that sign
the CA, and access to the data room;

» JLLand the Receiver to facilitate diligence by interested parties;

» The Receiver and legal counsel will prepare a vendor’s form of
Purchase and Sale Agreement (“PSA”) which will be made available
in the data room; and

» Receiver to arrange for certain updated and/or new consulting
reports to facilitate due diligence. These will also be made available
in the data rooms, where applicable.

Stage 3 » “Offer not Before Date” of August _ - To Be Determined (subject to August _ (TBD)

Phase 3 — Offer Review and Negotiations

» Short listing of bidders.
» Further bidding - bidders may be asked to improve their offers. The

Receiver may invite parties to participate in as many rounds of

bidding as is required to maximize the consideration and minimize

Week 7-9

Page 7
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Sale Process

Milestone

Description of Activities

Timeline

Y

closing risk. The Receiver may also seek to clarify terms of the offers
submitted and to negotiate such terms.
The Receiver will be at liberty to consult with the mortgagee
regarding the offers received, subject to any confidentiality
requirements that the Receiver believes appropriate.
Select successful bidder(s) and finalize definitive documents. The
Receiver will select the successful bidder(s), having regards to,
among other things:
o total consideration (cash and assumed liabilities);
o form of consideration being offered;
o third-party approvals required, if any;
o conditions, if any, and time required to satisfy or waive same;
and
o such other factors affecting the speed and certainty of closing
and the value of the offers as the Receiver considers relevant.
2" round bids and further bidding - prospective purchasers may be

asked to re-submit PSAs on one or more occasions.

Selection of Successful Bids

A4

Select successful bidder and finalize definitive documents, subject to
any final diligence to be performed by the purchaser.
Back up bidders will be kept “warm” in order to have options in case

selected bidder does not close.

Week 10

Due Diligence

Y

\4

Manage and monitor final due diligence process, if applicable;
Gather and/or commission missing documentation; and

Additional site visits, as required.

Week 11-18

Phase 4 — Closing

Sale Approval Motion

Upon execution of definitive transaction documents, the Receiver
will seek Court approval of the successful offer, on not less than 7
calendar days’ notice to the service list and registered secured

creditors.

15 to 30 days
from the date
that the
selected bidder
confirms all
conditions have
been satisfied

or waived

Closing

Following Court approval

ASAP

Page 8
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Working with a real estate agent:
Things you need to know

RECO INFORMATION GUIDE

Real Estate
Council of Ontario

The guide is produced by the Real Estate Council of Ontario (RECO)

RECO regulates real estate agents and brokerages, educates consumers,

and promotes a safe and informed real estate marketplace. RECO administers
and enforces the Trust in Real Estate Services Act, 2002. Find out more on the
RECO website (www.reco.on.ca).



https://www.reco.on.ca
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About this guide

You have received this guide from a real . .
estate agent because: In this guide:

. . - . o brokerage means a real estate brokerage
e yOU are considering receiving services from 9 9

the real estate agent, or o real estate agent and agent mean a real

¢ the agent is representing a client in the estate salesperson or broker

transaction, and you might receive assistance e you and client mean a buyer or seller

from the agent. e buyer and seller can also mean /essee and

Real estate agents in Ontario are required to fessor respectively

walk you through this guide before providing
services or assistance to you.

Please read the guide carefully and talk to the agent if you have questions.

What’s inside

Working with a real estate agent — page 2

This section describes the benefits of working with a real estate agent, what you can expect,
and the responsibilities of clients.

Know the risks of representing yourself — page 4

This section explains the risks if you choose not to work with a real estate agent and the risks of
receiving assistance from a real estate agent who is working for the person on the other side of
the transaction.

Signing a contract with a real estate brokerage — page 6

When you work with a real estate agent, you sign a contract with the brokerage the agent works
for. These contracts are called representation agreements. This section highlights what you should
look for before you sign.

Understanding multiple representation — page 9

Multiple representation means the brokerage, or the agent represents more than one client in the
same transaction. This section explains how multiple representation works, the risks, and what to
expect if you agree.

How to make a complaint — page 11

Ontario brokerages and real estate agents are accountable for their conduct. This section tells you
how to raise a concern with the brokerage and with RECO.

Legal disclaimer: The content of the RECO Information Guide is intended to help buyers and
sellers make informed decisions. This guide is not intended to act as a substitute for legal advice
or as a replacement for the Trust in Real Estate Services Act, 2002. Readers are encouraged to
retain qualified and independent legal counsel to answer any legal questions or address any legal
issues. Where there is any discrepancy, the legislation will take precedence.

Version: December 1, 2023 About this guide | RECO INFORMATION GUIDE 1
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Working with a real estate agent

Agents in Ontario must be registered, which requires completing the necessary education,
and carrying consumer deposit insurance and professional liability insurance.

Real estate agents provide valuable information, advice, and guidance to buyers and sellers
as they navigate the complexities of real estate transactions.

If you are a seller, an agent can:

Advise you on market conditions and the
best strategy to attract buyers and get the
best price for your home

Market or advertise your home, including
arranging photographs, videos and virtual
tours

Provide referrals to other professionals you’'ll
need, like a lawyer or home staging company

Arrange and attend home inspections and
appraisals

Arrange showings for interested buyers

Advise you on how to handle competing
offers, sharing the content of competing
offers, and other aspects of the transaction

Vet offers and potential buyers to ensure
they can afford to buy your property

Negotiate with buyers to achieve the best
results, price, and terms, for you

Guide you through paperwork and closing
the transaction successfully

If you are a buyer, an agent can:

Assist you with getting pre-approvals for
financing so you know how much you can
afford

Make you aware of any tax exemptions
you might be eligible for

Gather and share information about
neighbourhoods and homes that meet
your requirements, and arrange to show
you homes you’d like to see

Make inquiries about zoning, permitted
property use, or other aspects of the home

Advise you on the best approach in
competing offer situations and how
to protect your offer information

Negotiate with sellers to achieve the best
results, price, and terms, for you

Guide you through paperwork and closing
the transaction successfully

Provide referrals to other professionals you’ll
need (for example, home inspectors, lawyers,
or contractors)

Version: December 1, 2023
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You will also benefit from the duties the brokerage and
agent owe to you as a client

Undivided loyalty

Your best interests are promoted and protected by the brokerage or agent representing you.
As a client, your interests take priority over the interests of the brokerage, its agents, and any
other party.

Disclosure
They must tell you everything they know about the transaction or your client relationship that
could have an impact on any decisions you make.

Confidentiality

Your confidential information cannot be shared with anyone outside of the brokerage without
your written consent, except where required by law, even after your client relationship ends.
This includes, for example, your motivation for buying or selling, and the amount you would
be willing to pay or accept.

Avoid conflicts of interest

They must avoid any situation that would affect their duty to act in your best interests. If a
conflict arises, they must disclose it to you and cannot provide any additional services to you
unless you agree in writing to continue receiving services.

You have responsibilities as a client

You need to:

be clear about what you want and don’t want and make sure you share all information that
might be relevant (for example, you might want zoning that permits your intended use, maybe
a home office or another specific use, or you might not want a property where there has been a
violent crime);

respond to your agent’s questions quickly;
understand the terms of your agreement with the brokerage; and,

pay the fees you have agreed on (see page 7), even if an agreement to buy or sell later falls
through because of your default or neglect.

Version: December 1, 2023 Working with a real estate agent | RECO INFORMATION GUIDE 3
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Know the risks of

representing yourself

If you are involved in a real estate transaction and are not a client of a real estate brokerage, you
are considered a self-represented party. This means that you have chosen to represent yourself,
which has different rights and responsibilities. Very few buyers or sellers make this choice.

There are significant risks to representing yourself in a real estate transaction if you do not have
the knowledge and expertise required to navigate the transaction on your own. You will be dealing
with a seller or buyer who is benefitting from the services, opinions, and advice of an experienced
real estate agent.

RECO recommends that you seek independent professional advice before you proceed as a
self-represented party.

If you choose not to work with a real estate agent, it will be your responsibility to look after your
own best interests and protect yourself. This may include things like:

¢ making inquiries about zoning, permitted property use, or any other aspect of the property;

o determining what you believe to be the value of the property you are buying or selling;

¢ determining how much you are willing to offer or accept;

¢ navigating competing offer situations;

o deciding what terms you want to include in an offer or agreement of purchase and sale; and,

» preparing all documents.

The real estate agent is working for another party
in the transaction

[t’s important to be aware that the agent has a legal obligation to act in the best interests of the
person on the other side of the transaction. If you are a buyer or even just inquiring about the
property, for example, and the agent is working for the seller — the agent has a duty to do what’s
best for their seller client.

Be aware that the agent is obligated to share anything you tell them with their client, which might
not be in your best interests to tell them, including:

¢ your motivation for buying or selling the property;

¢ the minimum or maximum price you are willing to offer or accept; and,

o your preferred terms or conditions for an agreement of purchase and sale.

Version: December 1, 2023 Know the risks of representing yourself | RECO INFORMATION GUIDE 4



DocuSign Envelope ID: BBCEA796-AFF9-45A7-BA34-FFA1DC01BB93

The agent cannot: Any assistance the agent offers you:
¢ provide you with any services, opinions, or e is a service to their client, not you;
advice;

e isin the best interests of their client, not you;
¢ do anything that would encourage you to rely and,

on their knowledge, skill, or judgement; or, « is to help their client sell or buy a property.

e encourage you to represent yourself or
discourage you from working with another
real estate agent or brokerage.

The agent must give you RECO’s Information and Disclosure to Self-represented Party form and
walk you through it before they can provide you any assistance. You will be asked to confirm you
received it and understand what it means to be a self-represented party.

You have the right to change your mind

If you’re concerned about completing a transaction on your own, or you need advice from a real
estate agent, you can choose to become a client of a real estate brokerage at any point during the
transaction (see Signing a contract with a real estate brokerage on page 6).

Version: December 1, 2023 Know the risks of representing yourself | RECO INFORMATION GUIDE 5
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Sighing a contract with

a real estate brokerage

When you become a client, you sign a
representation agreement with the brokerage
— a contract between you and the brokerage
for real estate services and representation.

If you don’t want to sign an agreement, you
should not expect the real estate agent to
provide you with any services, like showing
you homes.

Representation agreements can be called
buyer representation agreements, or seller
representation or listing agreements.

Your agreement must be put in writing
and presented to you as soon as possible.

Protect yourself by reviewing the agreement
in detail. This will help to avoid any
misunderstandings between you and

your real estate agent.

What to look for in a
representation agreement

Your representation agreement should describe
the duties owed to you, the services you

will receive, your rights and responsibilities,
what you will pay, and specific terms of the
agreement, including how long the agreement
will last and whether you can cancel it.

Here are some key things to look for.

Name of your designated
representative

There are two kinds of representation
agreements in Ontario:

Brokerage representation:

The brokerage and all its agents represent
you and must promote and protect your
best interests, but one of the brokerage’s
real estate agents may be your primary
contact. They may provide referrals to other
professionals you'll need (for example, home
inspectors, lawyers, contractors).

Designated representation:

One (or more) of the brokerage’s real estate
agents is your designated representative.
The agent(s) represent(s) you and must
promote and protect your best interests.

The brokerage and its other agents are required
to treat you impartially and objectively.

An important aspect of designated
representation is that it reduces the likelihood
of multiple representation. You can read
more about this in Understanding multiple
representation on page 9.

Designated representation was introduced
in Ontario on December 1, 2023. Ask the real
estate agent what type of representation the
brokerage offers.

If the contract is a designated representation agreement, the name of your designated representative
will be included. More than one real estate agent working at the brokerage can be identified as your

designated representative.

Scope

Your agreement should specify the scope of the engagement. If you are a seller, this means the

agreement will identify the specific property.

Version: December 1, 2023
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If you are a buyer, you should consider the scope of the agreement carefully. Your agreement
might identify a specific property, a geographic area you are searching in, a type of property you
are looking for, or other specific requirements. For example, if you are looking for both a house in
a particular city, and a cottage property near a lake, and want to work with different real estate
agents with local and property type expertise for each property, the scope should be clear in each
of the agreements to avoid disputes about who you might have to pay if you buy a property.

Services

The agreement must clearly set out the services you will receive. There is no standard set of
services — brokerages offer a variety of service options. You choose the services you want that
best meet your needs.

You might enter into an agreement with a brokerage for a specific purpose like, for example,
having an agent prepare an offer on a property you want to buy, or viewing a specific property.
Some sellers enter into an agreement solely for the purpose of having their property advertised
on a local listing service.

Ask the real estate agent about the available services or combination of services that may be right
for you and your situation. If there are specific services you need or expect to receive, make sure
they are included in the agreement or as a schedule to the agreement. Don’t assume a particular
service will be provided if it’s not included in the agreement.

Payment amount and terms

You and the brokerage decide the amount you will pay for services. The amount is not fixed or
approved by RECO, any government authority, or any real estate association or real estate board.

You can agree to pay a fixed dollar amount, a percentage of the sale price, or a combination of
both. The representation agreement cannot specify an amount based on the difference between
a property’s listing price and what it sells for.

Agreements must also identify circumstances in which the amounts agreed to might change and
how they will change in each circumstance.

If you are a seller: If you are a buyer:

Your agreement needs to clearly indicate: Your agreement needs to clearly indicate:

¢ the amount you agree to pay your brokerage ¢ the amount you agree to pay your brokerage
(or how it will be calculated) for the services (or how it will be calculated) for the services
and representation you receive; and representation you receive;

¢ the amount (or how it will be calculated) you ¢ how the amount you agree to pay will change
agree to pay, if any, to compensate the buyer if the seller agrees to cover some or all of your
for their brokerage fees; and, brokerage fees; and,

¢ how the amounts you agree to pay might ¢ how the amount you agree to pay
change if you consent to multiple might change if you consent to multiple
representation (see page 9). representation (see page 9).

Important note for buyers: A seller might not offer any amount to cover the fees you owe to your
brokerage under your agreement. This could affect the amount you are able to offer for a property.
Depending on your financial circumstances, you may not be able to afford to buy a property when
the seller does not agree to pay your brokerage fees.

Version: December 1, 2023 Signing a contract with a real estate brokerage | RECO INFORMATION GUIDE 7
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Termination provisions

The agreement should list all circumstances when the agreement can be terminated. Review when
the brokerage can terminate the agreement, and make sure you are aware of any penalties or costs
that might apply in each case.

Two important circumstances to be aware of:

« Multiple representation: You do not have to agree to multiple representation, and your
agreement should be clear about what happens in that situation. For example, the agreement
could terminate completely, or you might be referred to another brokerage or designated
representative for the specific transaction but otherwise remain under the agreement with
the brokerage.

¢ Changing your designated representative: If you have entered a designated representation
agreement, the brokerage cannot appoint a different designated representative unless you
agree. The brokerage may ask to appoint someone else if, for example, your designated
representative stops working with the brokerage, or is otherwise not available to provide
the services and representation outlined in the agreement.

Expiry date

The agreement’s expiry date must appear prominently on the first page. There is no set time or
standard term for a representation agreement: it can be in place for a day, a few weeks, or months.
Consider how long you want the agreement to remain in place, and make sure you know when your
agreement will expire. Keep in mind that a holdover clause could mean you owe money even after
the expiry of the agreement.

Holdover clause

Most representation agreements include what is often called a ho/dover clause. The clause may
require you to pay the brokerage fees for a purchase or sale even when the transaction happens
after your representation agreement expires. The clause will specify the time the holdover clause
is in effect from the date the agreement expires.

A holdover clause is designed to protect the brokerage, and there is no minimum or set time for a
holdover period. If your agreement includes a holdover clause, make sure you agree to the length
of the holdover period before you sign it.

For example, let’s say you are a seller, and your agreement includes a 30-day holdover clause.
This means that even if your agreement has expired, under certain conditions, you might be obligated
to pay the brokerage commission if you sell your home during the 30-day holdover period.

Similarly, assume you enter into a buyer agreement that includes a 30-day holdover clause and
the agent shows you a home before the expiry of the contract. If you buy the home after the
expiry of the agreement, but during the holdover period, you might be obligated to pay the
brokerage commission.

Version: December 1, 2023 Signing a contract with a real estate brokerage | RECO INFORMATION GUIDE 8
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Understanding

multiple representation

Multiple representation means a designated representative or brokerage represents more than one
client, with competing interests, in the same transaction. This can happen in different ways, depending
on the type of representation agreement you and the other clients have with the brokerage:

Brokerage representation: Designated representation:

Multiple representation exists when the Multiple representation exists when the same
brokerage represents both the buyer and real estate agent is the designated representative
seller in the same transaction, or two or more for both the buyer and the seller in the same
competing buyers interested in the same transaction, or for two or more competing buyers
property — even when the clients are working interested in the same property.

with different real estate agents.

Multiple representation is not permitted unless each of the clients involved agrees. You should seek
independent professional advice (for example, from your real estate lawyer) before proceeding.

The brokerage or your designated representative has a duty to promote and protect your best
interests and avoid conflicts of interest. If your brokerage or designated representative enters
into an agreement with another client who has an interest in the same property as you, this places
both clients in multiple representation. Multiple representation introduces risks you and the other
client should consider.

It’s important to understand the risks. If you agree to multiple representation, the brokerage
or designated representative:
¢ Must treat each of the clients involved in an objective and impartial manner;

¢ Cannot maintain undivided loyalty to you or promote and protect your interests over the
interests of the other client; and,

¢ Cannot offer advice to you about such things as the price you should offer or accept or terms
that should be included in an agreement of purchase and sale.

What to expect before you agree to multiple representation

The brokerage is required to provide you with a written disclosure that explains:

¢ how the brokerage’s duties or the designated representative’s duties to you will change;
o the differences in the services you will receive; and,
¢ any change to how much you pay the brokerage.

Until this information is disclosed in writing to all clients in the transaction, and they all agree in
writing, the brokerage or designated representative cannot take any further steps on behalf
of any of the clients.

Version: December 1, 2023 Understanding multiple representation | RECO INFORMATION GUIDE 9
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Confidential information you provided to the brokerage or the designated representative when
you were represented cannot be shared without your written consent.

You can refuse multiple representation

If you don’t agree, the brokerage or your designated representative is not allowed to proceed.

Ask the brokerage or real estate agent about alternatives to multiple representation. For example,
if you are a buyer, the brokerage could refer you to another brokerage or another designated
representative to help you make an offer on the property.

Agreeing to multiple representation significantly reduces what the brokerage and its agents can
do for you, which could have consequences and costs.

A note about content of other offers

You may have seen articles in the media about open bidding, or an open offer process.

Buyers in Ontario who have made an offer on a property are entitled to know the number of
competing offers. Sellers choose how much other information, if any, they want to share about
the offers they receive.

If you are a seller: If you are a buyer:

e You decide how much information you e You decide whether you want to participate
want to share about the competing offers. in a process where the content of your offer

e Your agent will advise you based on the might be shared with other buyers.
characteristics of your property, market e Your agent can tell you the steps to take
conditions, the content of the offers you to avoid having the content of your offer
receive and other things. shared with other buyers.

¢ You need to provide clear written direction e Be aware that the seller can make the
to your agent before the content of any decision to share the content of offers at
offers can be shared. Personal or identifying any time. You may not know in advance.
information contained in offers cannot
be shared.

Version: December 1, 2023 Understanding multiple representation/About content of other offers | 10
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How to make a complaint

Brokerage firms and real estate agents working in Ontario must be registered with RECO.
Ontario brokerages and real estate agents are accountable for their conduct. If you have a concern:

First, contact your brokerage

In many cases, your brokerage will be able to mediate or resolve your complaint about a real estate
agent or the services provided under your representation agreement. Search for the brokerage in
RECO’s Public Register to find the name of the broker of record (the person responsible for ensuring
the brokerage complies with the law) and their contact information. Note that the brokerage cannot
ask you to sign an agreement that requires you to withdraw a complaint to RECO or prevents you
from making one.

Contact RECO

To file a complaint with RECO about a brokerage or real estate agent, visit the complaints section
of the RECO website. The website explains the complaints process, possible outcomes, and how
to file your complaint. RECO will review the issue, determine if it has the authority to deal with it,
and what next steps, if any, it will take.

Real Estate Council of Ontario
3300 Bloor Street West
Suite 1400, West Tower
Toronto, ON Canada M8X 2X2

Phone: 416-207-4800

Toll Free: 1-800-245-6910

Consumer inquiries: information@reco.on.ca
WWW.reco.on.ca

Where to get more information

For more information about buying and selling property in Ontario: RECO’s website.
For the legislation that governs brokerages and real estate agents trading in real estate
in Ontario: Trust in Real Estate Services Act, 2002.

Version: December 1, 2023 How to make a complaint | RECO INFORMATION GUIDE 1
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Jared Cowley
Real estate agent name

Jones Lang LaSalle Real Estate Services
Brokerage name

6/5/2024

(Lt
Date guide was provided Signature of real estate agent

| acknowledge the real estate agent named above provided the RECO Information Guide to me and
explained the content.

Noah Goldstein

Buyer/seller name Buyer/seller name
&%

Signature of buyer/seller Signature of buyer/seller

Date 6/5/2024 Date
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64

KSV Restructuring Inc. (the “Receiver”)

Marketing Summary Letter

Re: Industrial land located at Thickson Road North and Conlin Road in Whitby, Ontario (PIN 16265-0869 (LT)) (the

“Real Property”)

Dear Jordan Wong,

This marketing letter outlines JLL's marketing efforts for the land listing located on Thickson Rd. and Conlin Rd.

in Whitby ON. MLS # E8483384.

1. Multiple Listing Service
(MLS) Exposure:

2. Direct Marketing and
Outreach:
3. Marketing Collateral

and Promotion:

4, Marketing Materials:
5. Social Media
Engagement:

The Real Property was listed on the Toronto Regional Real Estate Board
Multiple Listing Service system on June 25, 2024 for $1.2 million. This
generated fourteen inquiries throughout the listing period, originating from
both external brokers and potential buyers.

Targeted Calling Campaign: A comprehensive phone solicitation campaign
was conducted, reaching out to over fifty local landowners, including
industrial users with potential outside storage requirements. Local operators
were contacted to promote the Real Property's suitability for their
operations.

Email Marketing: Bi-weekly email blasts were distributed to JLL's internal
mailing list of approximately 5,000+ contacts to maintain visibility of the
offering among potential investors and users. These emails included a link to
the Real Property flyer and facilitated prompt responses to inquiries.

Signage: Prominent signage was strategically positioned at the intersection of
Conlin and Thickson Roads to maximize visibility.

JLL developed a suite of marketing materials, including a comprehensive PDF
flyer, a postcard for direct mail distribution, digital assets optimized for social
media promotion, and a virtual data room containing information regarding
the Real Property.

Targeted social media campaigns were executed via LinkedIn to solicit interest
from real estate executives, developers, brokers and relevant industry
operators.
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This is Exhibit “F” referred to in the Affidavit of Greg Harmandayan
sworn by Greg Harmandayan of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the Province of
Ontario, on December 6, 2024 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.
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Second Report to Court of

KSV Restructuring Inc.

as Receiver of the real property legally
described as:

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES
PT 1 ON 40R12447 EXCEPT PT 3 ON
40R21278; T/W ROW OVER PT N 1/2 LT 20
CON 4, Township of Whitby, PIN No. 16265-
0869 (LT), Town of Whitby

ksv advisory inc.

November 26, 2024
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ksv advisory inc.

COURT FILE NUMBER: CV- 24-00718940-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
KINGSETT MORTGAGE CORPORATION

APPLICANT
- AND -

CHURCHILL LANDS UNITED INC.
RESPONDENT

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACTR.S.C.1985 C. B-3, AS AMENDED, AND UNDER SECTION 101 OF THE COURTS
OF JUSTICE ACT, R.S.0. 1990, C. C.43

SECOND REPORT OF
KSV RESTRUCTURING INC.
AS RECEIVER

NOVEMBER 26, 2024

1.0 Introduction

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") made on May 14, 2024 (the "Receivership Order"), KSV Restructuring Inc.
(“KSV”) was appointed receiver (the “Receiver”) of the real property (the “Real
Property”) owned by Churchill Lands United Inc. (the “Debtor”) legally described as:

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT
3 ON 40R21278; T/W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby,
PIN No. 16265-0869 (LT), Town of Whitby

A copy of the Receivership Order is attached as Appendix “A”.

2. OnJune 24, 2024, the Court issued an order (the “Sale Process Order”) approving
a sale process (the “Sale Process”) for the Real Property. The Sale Process was set
out in the Receiver’s first report to court dated June 17, 2024 (the “First Report”).
Copies of the First Report (without appendices) and the Sale Process Order are
attached as Appendices “B” and “C”, respectively.

3.  This report (the “Report”) is submitted by KSV, in is capacity as Receiver of the Real
Property.
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1.1 Purposes of this Report

1. The purposes of this Report are to:

a)

f)

provide background information concerning the receivership proceedings;
summarize the results of the Sale Process;

summarize a proposed transaction (the “Transaction”) between the Receiver
and 1001024143 Ontario Inc. (the “Purchaser”) for the sale of the Real Property
pursuant to an agreement of purchase and sale dated October 11, 2024 (the
“APS”);

recommend that the Receiver be discharged of its duties and obligations under
the Receivership Order upon filing a certificate with the Court confirming the
completion of all outstanding receivership matters (the “Discharge
Certificate”);

recommend that this Court issue an approval and vesting order (the “AVO”):
i. approving the APS and the Transaction; and

il transferring and vesting all of the Debtor’s right, title and interest in and to
the Real Property in the Purchaser, free and clear of all liens, charges,
security interests and encumbrances, other than the Permitted
Encumbrances (as defined in the APS), following the Receiver’s delivery
of a Receiver’s certificate (the “Receiver’s Certificate”) substantially in
the form attached as Schedule “A” to the proposed AVO;

recommend that this Court issue an order (the “Ancillary Relief Order”):

i. authorizing and directing the Receiver to make certain payments and
distributions, including one or more distributions to KingSett Mortgage
Corporation (“KingSett”), the sole party with a charge against the Real
Property;

ii. approving this Report and the Receiver’s activities described herein;

iii. sealing the Confidential Appendices to this Report;

iv. approving the fees and disbursements (the “Professional Fees”) of the

Receiver and the Receiver's counsel, Bennett Jones LLP (“Bennett
Jones”), as summarized below;

V. approving an accrual of $20,000 (the “Fee Accrual”) to cover the fees and

disbursements of the Receiver and Bennett Jones incurred or to be
incurred until the filing of the Discharge Certificate;

Vi. discharging the Receiver upon the filing of the Discharge Certificate; and

Vii. releasing the Receiver, upon the Receiver’s discharge, from any and all
liability that KSV now has or may hereafter have by reason of, or in any
way arising out of, the acts or omissions of KSV while acting as Receiver,
save and except for its gross negligence or wilful misconduct.
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1.2

1.3

2.0

3.0

3.1

Currency

1.

All currency references in this Report are to Canadian dollars.

Restrictions

1.

In preparing this Report, the Receiver has relied upon information (the “Information”),
including financial information, provided by the Debtor, KingSett and Jones Lang
Lasalle Real Estate Services, Inc. (“JLL"). Kingsett was the applicant in these
receivership proceedings.

The Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that complies with Canadian Auditing
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada
Handbook and, accordingly, the Receiver expresses no opinion or other form of
assurance as contemplated under the CAS in respect of the Information. Any party
wishing to place reliance on the Information should perform its own diligence and the
Receiver accepts no responsibility for any reliance placed on the Information in this
Report by any party.

Additional background information regarding the Debtor and the reasons for the
appointment of the Receiver are provided in the affidavit of Daniel Pollack sworn April
24, 2024 (the “Pollack Affidavit’). Copies of the Court materials filed in these
proceedings are available on the Receiver's case website at:
https://www.ksvadvisory.com/experience/case/churchilllandsunited.

Background

1.

The Real Property consists of raw industrial land located at the southeast intersection
of Thickson Road North and Conlin Road in Whitby, Ontario.

Creditors

Secured Creditors

1.

As of November 19, 2024, KingSett was the only party with a charge registered
against the Real Property.

Pursuant to the terms of a commitment letter dated September 15, 2021, as amended
on January 11, 2023 and June 16, 2023, the Debtor is a borrower in respect of a
$2,390,000 non-revolving demand loan from KingSett. As set out in the Pollack
Affidavit, Kingsett advised it was owed $2,522,866 as of March 20, 2024. Interest,
fees and costs continue to accrue.

Bennett Jones has provided the Receiver with an opinion that, subject to: (i) the
standard assumptions and qualifications contained therein, Kingsett's security, as
registered on title to the Real Property, create valid and enforceable charges on the
Real Property.’

" A copy of the opinion can be provided to the Court upon request.
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4. KingSett advanced $5,000 to the Receiver during the receivership proceedings,
secured by the Receiver’'s Borrowing Charge (as defined in the Receivership Order).

3.2 Unsecured Creditors

1. According to the Debtor's books and records, unsecured creditors are owed
approximately $1,278,000.

4.0 Sale Process

1. The Receiver conducted the Sale Process in accordance with the Sale Process Order.
The terms of the Sale Process are detailed in the First Report.

2. Pursuant to the Sale Process Order, the Receiver retained JLL to list the Real
Property.

3. JLL launched the Sale Process on June 25, 2024. The Real Property was listed on
the Toronto Regional Real Estate Board on the Multiple Listing Services system which
generated 14 inquiries during the listing period. JLL also conducted a comprehensive
phone solicitation campaign by reaching out to over 50 local landowners. This
included industrial users with potential storage requirements given the size and
potential use of the Real Property. The listing price was $1.2 million.

4.  JLL conducted a targeted marketing campaign that included:

° bi-weekly emails to its internal mailing list of approximately 5,000 potential
investors and purchasers, which featured an offering brochure (the “Brochure”)
and a link to a virtual data room (“VDR”) with additional materials about the Real
Property;

o a form of agreement of purchase and sale (the “Template APS”) in the VDR,
encouraging prospective purchasers to submit offers in the Template APS
format, with any changes marked in a blackline version;

° postcards for direct mail distribution and digital materials optimized for social
media;

° signage prominently displayed at the corner of the Real Property, located at the
intersection of Conlin and Thickson Roads, to enhance visibility;

° additional targeted social media campaigns were executed on LinkedIn, aimed
at engaging real estate executives, developers, and industry operators;

° JLL also engaged with the Central Lake Ontario Conservation Authority,
planning specialists (PGL Environmental Consultants and Biglieri Group), and
other consultants to address development considerations for the Real Property.

5.  As part of the Sale Process, JLL contacted the Region of Durham and the Town of
Whitby to gauge their potential interest in acquiring the Real Property.
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4.1 Sale Results

1. JLL summarized the Sale Process and its recommendation with respect to the
Transaction in its marketing report dated November 12, 2024 (the “JLL Report”). A
redacted version of the JLL Report is included as Appendix “D”. The redactions are
solely in respect of the purchase price and matters concerning the value of the Real
Property. An unredacted version of the JLL Report is provided as Confidential
Appendix “1”. The Receiver's recommendation regarding sealing this information is
discussed in Section 5.3 below.

2.  The Sale Process included a preliminary bid deadline of August 7, 2024. No offers
were received by that date and JLL continued to market the Real Property and discuss
the opportunity with prospective purchasers.

3. In September 2024, JLL commenced discussions with the Purchaser who submitted
an offer on October 11, 2024. In consultation with JLL and KingSett, the Receiver
requested that JLL negotiate the purchase price which resulted in the Purchaser
submitting the APS, for a higher purchase price. Based on discussions with JLL and

KingSett, and in consideration of the matters discussed in the JLL Report, the
Receiver selected the APS as the successful bid.

5.0 The Transaction?
5.1 The APS
1. The following section summarizes the APS.
2.  The APS was entered into as of October 11, 2024. A copy of the redacted APS is
attached as Appendix “E”. A copy of the unredacted APS is attached as Confidential
Appendix “2”. Only the Purchase Price and the Deposit have been redacted. The
Receiver’s rationale for sealing the unredacted APS is provided in Section 5.3 below.
3.  The key terms and conditions of the APS are provided below.
° Vendor: the Receiver

° Purchaser: 1001024143 Ontario Inc.

o Purchased Assets: substantially all of the Debtor’s right, title and interest in:

a) the Property;

b) the full benefit of any and all prepaid expenses or deposits with any
Person, public utility or Governmental Authority relating to the Property;
and

c) the Permits, but only to the extent transferable to the Purchaser or the
Purchaser’s permitted assignees.

2 Capitalized terms in this section have the meaning provided to them in the APS unless otherwise defined herein.
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Excluded Assets: all of the Receiver’'s and the Debtor’s right, title and interest
in and to any asset of the Receiver and the Debtor other than the Purchased
Assets including:

a) original tax records and books and records pertaining thereto, minute
books, corporate seals, taxpayer and other identification numbers and
other documents relating to the organization, maintenance and existence
of the Debtor that do not relate exclusively or primarily to any of the
Purchased Assets;

b) the benefit of any refundable Taxes payable or paid by the Debtor in
respect of the Purchased Assets and applicable to the period prior to the
Closing Date net of any amounts withheld by any taxing authority, and any
claim or right of the Debtor to any refund, rebate, or credit of Taxes for the
period prior to the Closing Date; and

c) the Contracts.
Purchase Price: For the reasons provided in Section 5.3 of this Report, the

Receiver is seeking to have the purchase price sealed pending closing of the
Transaction.

The Purchase Price is to be adjusted on closing for adjustments standard for a
real estate transaction, including property taxes.

Deposit: For the reasons provided in Section 5.3 of this Report, the Receiver is
seeking to have the deposit sealed pending closing of the Transaction.

Excluded Liabilities: All liabilities, other than the Permitted Encumbrances.

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

Closing Date: the date which is 10 days after the date on which the AVO is
issued by the Court, or, if any Parties agree such other date as agreed in writing
by the Parties.

Material Conditions: include, among other things:

a) there shall be no Claim, litigation or proceedings pending or threatened or
order issued by a Governmental Authority against either of the Parties, or
involving any of the Purchased Assets, for the purpose of enjoining,
preventing or restraining the completion of the Transaction or otherwise
claiming that such completion is improper; and

b)  the Court shall have issued the AVO.
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5.2 Transaction Recommendation

1.  The Receiver recommends the Court issue the proposed AVO approving the
Transaction for the following reasons:

a) the process undertaken by the Receiver to market the Real Property was
commercially reasonable, conducted in accordance with the terms of the Sale
Process Order and provided for a fair, transparent and thorough canvassing of
the market for the Real Property;

b) JLL is an experienced and reputable real estate broker with extensive
experience selling commercial and industrial properties in and around
Southwestern Ontario and widely canvassed the market for prospective
purchasers using traditional marketing techniques;

c) in JLL’s view, it is unlikely that exposing the Real Property to the market for
additional time will result in a superior transaction;

d) the Receiver and JLL are of the view that the Transaction provides for the
greatest recovery available for the benefit of the Debtor’s stakeholders in the
circumstances;

e) the Purchaser has paid a non-refundable deposit and the transaction is
unconditional, except for Court approval; and

f) KingSett supports the Transaction.
5.3 Sealing

1. The Receiver recommends that the unredacted copy of the JLL Report and APS be
filed with the Court on a confidential basis and remain sealed pending further order of
the Court or closing of the Transaction, as making such information publicly available
may negatively impact any future sale process for the Purchased Assets if the
Transaction does not close. The information set out in the JLL Report could adversely
impact the future marketability of the Real Property should the Transaction not close.

2. Sealing this information until the Transaction closes or further Order of the Court is
necessary to maximize recoveries in these proceedings and maintain the integrity and
confidentiality of key information in the Sale Process. The Receiver is of the view that
no stakeholder will be prejudiced as a result of the sealing.

3. The salutary effects of sealing such information from the public record greatly
outweigh the deleterious effects of doing so under the circumstances. The Receiver
is of the view that the sealing of the Confidential Appendices is of general commercial
interest and is consistent with the decision in Sherman Estate v. Donovan, 2021 SCC
25. Accordingly, the Receiver believes the proposed sealing of the Confidential
Appendices is appropriate in the circumstances.
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6.0 Receiver’s Discharge

1. The Receiver is only appointed with respect to the Real Property. Accordingly,
following the closing of the Transaction, the Receiver intends to take steps to effect
its discharge.

2. Prior to completing its administration and filing the Discharge Certificate, the Receiver
intends to:

a)

b)

c)

make a final distribution to KingSett of the sale proceeds of the Transaction net
of the Professional Fees, nominal accrued expenses and the Fee Accrual;

prepare and file the Receiver’s final report as required under Section 246 of the
Bankruptcy and insolvency Act (“BIA”); and

deal with any remaining sundry issues.

3.  Once the Receiver has completed these activities, it intends to file the Discharge
Certificate as its duties and responsibilities under the Receivership Order and other
Orders made in these proceedings will have been completed.

7.0 Receiver’s Activities

1. In addition to dealing with the matters addressed above, the Receiver’s activities have

included:

a) reviewing KingSett's application materials;

b)  reviewing information provided by the Debtor relating to the Real Property;

c) corresponding with Bennett Jones and KingSett regarding all aspects of this
mandate;

d) developing and carrying out the Sale Process;

e) preparing the First Report and reviewing the motion materials and the Sale
Process Order;

f) reviewing and commenting on drafts of the Brochure;

g) reviewing information uploaded to the VDR;

h)  attending weekly update calls with JLL and KingSett regarding the status of the
Sale Process;

i) preparing the receiver’s notice and reports pursuant to section 245 and 246 of
the BIA;

i) drafting this Report and reviewing the motion materials in respect of same; and

k)  dealing with all other matters pertaining to the administration of this mandate.
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8.0 Professional Fees

1.

The fees of the Receiver since the commencement of the receivership proceeding to
November 19, 2024 total $20,189.00, excluding disbursements and HST.

Bennett Jones’ fees since the commencement of the receivership proceeding to
October 31, 2024 total $50,745, excluding disbursements and HST.

Fee affidavits and accompanying invoices in respect of the fees and disbursements
of the Receiver and Bennett Jones for these periods are attached as Appendices “F”
and “G”, respectively, to this Report.

The average hourly rate for the Receiver for the referenced billing period was $453.18.
The average hourly rate for Bennett Jones was $780.69.

The Receiver is requesting the Fee Accrual of $20,000 to cover further fees and
disbursements of the Receiver and Bennett Jones incurred or to be incurred until the
filing of the Discharge Certificate. The Receiver is seeking approval of the Fee Accrual
at this time to avoid the need for a separate fee approval motion in the future, which
will minimize further professional fees.

The Receiver is of the view that Bennett Jones’ hourly rates are consistent with the
rates charged by other law firms practicing in the area of insolvency in the Toronto
market, and that its fees are reasonable and appropriate in the circumstances.

The Receiver is also of the view that the Fee Accrual is reasonable and appropriate
in the circumstances as it provides for the estimated fees incurred or to be incurred
by the Receiver and Bennett Jones prior to the filing of the Discharge Certificate. To
the extent there is any surplus remaining from the Fee Accrual following the filing of
the Discharge Certificate, the Receiver will distribute those funds to KingSett.

9.0 Conclusion

1.

Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make orders granting the relief detailed in Section 1.1(1) (e) and (f) of this
Report.

All of which is respectfully submitted,

%(g/ @87%@«%«/7 lne .

KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS COURT APPOINTED RECEIVER OF
THE REAL PROPERTY

AND NOT IN ITS PERSONAL CAPACITY
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Court File No./N° du dossier du greffe : CV-24-00718940-00CL

é)ar voie électronique : 14-May-2024
ce

Electronically issued / Délivré \
/ Cour supérieure de justice

Toronto Superior Court of Jus

VUL
\\\\‘ 1y,
S COUAT g%,

Court File No. CV-24-00718940-00CL

S XA
L RREAS ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 14%
)
JUSTICE CAVANAGH ) DAY OF MAY, 2024

KINGSETT MORTGAGE CORPORATION
Applicant

-and -

CHURCHILL LANDS UNITED INC.
Respondent

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, RSC 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, c. C.43, AS AMENDED

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing KSV
Restructuring Inc. (“KSV”) as receiver (in such capacities, the "Receiver") without security, of
the real property legally described in Schedule “A” to this Receivership Order (the “Property”)
owned by Churchill Lands United Inc. (the “Debtor”), was heard this day by judicial

teleconference via Zoom at Toronto, Ontario.

ON READING the affidavit of Daniel Pollack sworn April 24, 2024 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant and such other parties listed

on the Counsel slip, no one else appearing although duly served as appears from the affidavits of



Electronically issued / Délivré par voie électronique : 14-May-2024 Court File No./N° du dossier du greffe : CV-24-00718940-G0CL
Toronto Superior Court of Justice / Cour supérieure de justice
- -

service of William Onyeaju sworn April 24, 2024, and May 8, 2024, and on reading the consent
of KSV to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that 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, KSV is hereby appointed Receiver, without security, of 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 ordinary course of business, cease to
carry on all or any part of the business, or cease to perform or disclaim any contracts of

the Debtor in respect of the Property;
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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 with respect to the Property or any part or

parts thereof;

f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
with respect to the Property 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 with respect to the

Property;

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;

J) to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of

sale as the Receiver in its discretion may deem appropriate;

k) to 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;
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I) 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;
m) to consult with the Applicant on all matters relating to the Property and the receivership;

n) to register a copy of this Order and any other Orders in respect of the Property against
title to any of the Property;

o) to apply for any permits, licences, approvals or permissions with respect to the Property
as may be required by any governmental authority and any renewals thereof for and on

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

p) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter

into occupation agreements for any property owned or leased by the Debtor;

q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor

may have; and

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

of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel, 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
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- -
of any Property in such Person's possession or control, shall grant immediate and continued
access to the Property to the Receiver, and shall deliver all such Property to the Receiver upon

the Receiver's request.

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

prohibiting such disclosure.

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

may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. 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 PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of 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 Property are

hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against the Debtor in respect of the

Property, the Receiver, or affecting the Property including, without limitation, licenses and
permits, 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

10. 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 in respect of the Property, without written

consent of the Receiver or leave of this Court.
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CONTINUATION OF SERVICES
11.  THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor in connection with or relating to the Property, or statutory or regulatory mandates for the
supply of goods and/or services, including without limitation, all security, insurance,
transportation services, utility or other services to the Debtor in connection with or relating to the
Property 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, 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

12. 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, in connection with or relating to the
Property, 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

13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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PIPEDA

14. 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

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
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
16. 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
17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

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

18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

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

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

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow from the Applicant 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 $100,000 (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, fees, 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.

21. 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.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "B" hereto (the "Receiver’s

Certificate") for any amount borrowed by it pursuant to this Order.

23.  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

24. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service (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
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website at https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall

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

further orders that a Case Website shall be established in accordance with the Protocol with the
following URL: https://www.ksvadvisory.com/experience/case/churchilllandsunited.

25. 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

26. 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.

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

acting as a trustee in bankruptcy of the Debtor.

28. 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
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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.

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

Canada.

30. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up
to and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor’s estate with such priority and at such time as this

Court may determine.

31. 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.

32. THIS COURT ORDERS that this Order is effective from today’s date and it is not

required to be entered.

.,y Mr. Justice
“ev £ Cavanagh




Electronically issued / Délivré par voie électronique : 14-May-2024 Court File No./N° du dossier du greffe : CV-24-00718940-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

SCHEDULE "A"
REAL PROPERTY

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT 3 ON
40R21278; T/W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby, PIN No. 16265-
0869 (LT), Town of Whitby
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that KSV Restructuring Inc., the receiver and manager (the
"Receiver"), without security, of the real property legally described in Schedule “A” (the
“Property”) to the Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated May 14, 2024, appointed by Order of the Court made in an application having
Court file number _ -CL- , has received as such Receiver from the holder of this
certificate (the "Lender") the principal sum of § , being part of the total principal
sum of $ which the Receiver is authorized to borrow under and pursuant to the
Order.

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

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

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

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

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

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

holder of this certificate.

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

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

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

DATED the day of , 2024.

KSYV Restructuring, Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name: Noah Goldstein
Title: Managing Director
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COURT FILE NO: CV-24-00718940-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
KINGSETT MORTGAGE CORPORATION

APPLICANT
- AND -

CHURCHILL LANDS UNITED INC.
RESPONDENT

FIRST REPORT OF
KSV RESTRUCTURING INC.
AS RECEIVER

JUNE 17, 2024

1.0 Introduction

1. This report (“Report”) is filed by KSV Restructuring Inc. (“‘KSV”) in its capacity as
receiver (in such capacity, the “Receiver”) of the real property (the “Real Property”)
owned by Churchill Lands United Inc. (the “Company”) legally described as:

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT
3 ON 40R21278; T/W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby,
PIN No. 16265-0869 (LT), Town of Whitby

2. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on May 14, 2024 (the “Receivership Order”), KSV was appointed
Receiver. A copy of the Receivership Order is attached as Appendix “A”.

3. The principal purpose of the receivership proceedings is to conduct a Court-
supervised sale process for the Real Property that maximizes value for the
stakeholders.

1.1 Purposes of this Report
1. The purposes of this Report are to:

a) provide background information about the Real Property and these
proceedings;
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b) summarize a recommended sale process (the “Sale Process”) for the Real
Property, including the proposed retention of Jones Lang Lasalle Real Estate
Services, Inc. (“JLL”) to act as listing agent pursuant to a listing agreement
dated June 5, 2024 (the “Listing Agreement”);

c) provide an overview of the Receiver’'s activities since the commencement of
these proceedings; and

d) recommend that the Court issue an order, among other things:

o approving the Sale Process and the retention of JLL to list the Real Property
for sale pursuant to the Listing Agreement; and

° approving this Report and the Receiver’s activities detailed herein.
1.2 Currency
1. All currency references in this Report are to Canadian dollars, unless otherwise noted.
1.3 Restrictions

1. In preparing this Report, the Receiver has relied upon information (the “Information”),
including financial information, provided by the Company and KingSett Mortgage
Corporation (“KingSett”), which has security against the Real Property in regards to
a loan made to the Company. Kingsett was the applicant in these proceedings.

2. The Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that complies with Canadian Auditing
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada
Handbook and, accordingly, the Receiver expresses no opinion or other form of
assurance as contemplated under the CAS in respect of the Information. Any party
wishing to place reliance on the Information should perform its own diligence and the
Receiver accepts no responsibility for any reliance placed on the Information in this
Report by any party.

3.  Additional background information regarding the Company and the reasons for the
appointment of the Receiver are provided in the affidavit of Daniel Pollack sworn
April 24, 2024 (the “Pollack Affidavit’). Copies of the Court materials filed in these
proceedings are available on the Receiver's case website at:
https://www.ksvadvisory.com/experience/case/churchilllandsunited.

2.0 Background

1. The Real Property consists of raw industrial land in the Town of Whitby, Ontario and
is located at the southeast intersection of Thickson Road North and Conlin Road.
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3.0 Creditors

3.1 Secured Creditors

1.

As of March 20, 2024, the following charges were registered against the Real
Property:

Secured Creditor Date Registered Amount
KingSett July 10, 2023 3,000,000

Pursuant to the terms of a commitment letter dated September 15, 2021, as amended
on January 11, 2023 and June 16, 2023, KingSett extended a non-revolving demand
loan to the Company in the principal amount of $2,390,000. As set out in the Pollack
Affidavit, Kingsett advised it was owed $2,522,866 as of March 20, 2024. The
Receiver understands that interest, fees and costs continue to accrue.

The Receiver will perform a detailed review of KingSett's security and the amount owing
to KingSett in due course.

3.2 Unsecured Creditors

1.

According to the Company’s books and records, there is approximately $1,278,000
owing to unsecured creditors.

4.0 Sale Process

4.1 Realtor Selection

1.

At the commencement of these proceedings, the Receiver solicited a proposal from
JLL to act as the listing agent for the Real Property, subject to Court approval.

The Receiver did not conduct a request for proposal from several realtors as the cost
of doing so would not have been economical in the context of the size of Kingsett's
indebtedness. In addition, JLL is known to the Receiver as having considerable
experience in the listing and sale of commercial and industrial properties in
southwestern Ontario and is well positioned to market the Real Property to potential
buyers. The Receiver has worked with JLL on other real estate mandates and is
comfortable that JLL has the expertise to market the Real Property.

The key attributes of the Listing Agreement include the following:
a) Term: six months from the date of the Listing Agreement.

b) Holdover Period: six months.

c) Commission Rate: 3.5% of the purchase price (or 4.0% with a co-operating
broker, if applicable)

d) Other: in the Receiver’s view, the Listing Agreement is standard and consistent
with market.

ksv advisory inc.
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4, The Receiver recommends that the Court authorize the Receiver to retain JLL as the
listing agent for the Real Property for the following reasons:

a) KingSett, as the only party with security registered against the Real Property,
supports the retention of JLL;

b) the JLL team managing the mandate has significant experience selling
commercial and industrial properties in Southwestern Ontario;

c) KSV has previously retained the same JLL team for similar mandates and the
JLL team achieved strong results; and

d) JLL’s proposed commission rate is reasonable based on KSV’s experience
selling real estate and is acceptable to KingSett.

5. A copy of the Listing Agreement is attached as Appendix “B”.

4.2 Sale Process

1. The Receiver has worked with JLL to develop a Sale Process for this mandate, which
is summarized in the table below.

Sale Process

Milestone Description of Activities Timeline
Phase 1 — Underwriting
Due diligence » JLL to review all available documents (financial, legal and
environmental reports) concerning the Real Property.
Finalize marketing materials » JLLand the Receiver to:
O prepare a marketing brochure; Week 1
O populate an online data room; and
O prepare a confidentiality agreement (“CA”).
Consulting Reports » The Receiver may arrange for updated and/or new consulting
reports to facilitate due diligence by interested parties. These will be
made available in the data room.
Prospect Identification » JLL will qualify and prioritize prospects; and
> JLL will also have pre-marketing discussions with targeted
prospects.
Phase 2 — Marketing and
Offer Solicitation
Stage 1 » Mass market introduction, including:
o sending offering summary and marketing materials, including
marketing brochure to JLL's client base, including specifically
targeted prospects; Week 2-6
o publishing the acquisition opportunity in such journals,
publications and online as the realtor and the Receiver believe
appropriate to maximize interest in this opportunity;
ksv advisory inc. Page 4




Sale Process

Milestone Description of Activities

Timeline

o posting “for sale” signs on the Real Property;

o engaging in direct canvassing of most likely prospects and
tailoring the pitch to each of these candidates based on the
brokers’ knowledge of these parties;

o posting the acquisition opportunity on MLS on an unpriced basis;
and

O meeting with prospective bidders to explain the potential of
each site.

» JLL to provide detailed information to qualified prospects that sign
the CA, and access to the data room;

» JLLand the Receiver to facilitate diligence by interested parties;

» The Receiver and legal counsel will prepare a vendor’s form of
Purchase and Sale Agreement (“PSA”) which will be made available
in the data room; and

» Receiver to arrange for certain updated and/or new consulting
reports to facilitate due diligence. These will also be made available

in the data rooms, where applicable.

Stage 3 » “Offer not Before Date” in August on a date to be determined
(subject to achieving previous timelines, market feedback and JLL's
recommendation); and

» Prospective purchasers encouraged to submit offers in the form of

the PSA, with any changes to the PSA blacklined.

Preliminary
date of August
7,2024
(specific date to

be determined)

Phase 3 — Offer Review and Negotiations

» Short listing of bidders;

» Further bidding - bidders may be asked to improve their offers. The
Receiver may invite parties to participate in as many rounds of
bidding as is required to maximize the consideration and minimize
closing risk. The Receiver may also seek to clarify terms of the offers

submitted and to negotiate such terms;

v

The Receiver will be at liberty to consult with KingSett regarding the
offers received, subject to any confidentiality requirements that the
Receiver believes appropriate;

» Select successful bidder(s) and finalize definitive documents. The

ksv advisory inc.

Receiver will select the successful bidder(s), having regards to, Week 7-9
among other things:
o total consideration (cash and assumed liabilities);
o form of consideration being offered;
o third-party approvals required, if any;
o conditions, if any, and time required to satisfy or waive same;
and
o such other factors affecting the speed and certainty of closing
and the value of the offers as the Receiver considers relevant.
» 2 round bids and further bidding - prospective purchasers may be
asked to re-submit PSAs on one or more occasions.
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Sale Process

Milestone Description of Activities Timeline
Selection of Successful Bids > Select successful bidder and finalize definitive documents, subject to
any final diligence to be performed by the purchaser; and Week 10

> Back up bidders will be kept “warm” in order to have options in case

selected bidder does not close.

Due Diligence » Manage and monitor final due diligence process, if applicable;
» Gather and/or commission missing documentation; and Week 11-18
» Additional site visits, as required.
Phase 4 — Closing
Sale Approval Motion » Upon execution of definitive transaction documents, the Receiver Approximately
will seek Court approval of the successful offer, on not less than 7 15 to 30 days
calendar days’ notice to the service list and registered secured from the date
creditors. that the

selected bidder
confirms all

conditions have

been satisfied

or waived

Closing

» Following Court approval ASAP

2. Additional aspects of the Sale Process include:

a)

ksv advisory inc.

the Receiver may be required to commission environmental studies and/or other
reports prior to closing. Court approval of the Sale Process shall authorize the
Receiver to take any and all steps necessary to commission such
studies/reports, including requiring the tenants to cooperate with the Receiver
and provide reasonable access to their property to the consultants retained for
such purposes;

the Real Property will be marketed on an “as is, where is” basis;

to the extent permitted by law, all of the rights, title and interests of the Company
in the Real Property will be sold free and clear of all pledges, liens, security
interests, encumbrances and claims, pursuant to one or more approval and
vesting orders to be sought by the Receiver;

if the Receiver believes, in its sole discretion, that it will assist to maximize
recoveries, the Receiver will have the right to: (i) waive strict compliance with
the terms of the Sale Process, including any of the deadlines in the table above;
and (ii) modify and adopt such other procedures that will better promote the sale
of the Real Property or increase the aggregate recoveries for stakeholders;

any material modifications to, or the termination of, the Sale Process shall
require Court approval; however, the Receiver shall have the discretion to adjust
any timeline in the Sale Process to the extent it believes it to be appropriate to
maximize value;
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f)

9)

the Receiver will have the right to reject any and all offers, including the highest
dollar value offer(s); and

any transaction will be subject to Court approval.

4.3 Sale Process Recommendation

1.

2.

The Receiver recommends that the Court grant an order approving the Sale Process
for the following reasons:

a)

d)

the Sale Process will provide for a fair, open and transparent process intended
to canvass the market broadly on an orderly basis. The terms are consistent
with real estate sale processes approved in the context of other receivership
proceedings;

the duration of the Sale Process is sufficient to allow interested parties to
perform diligence and to submit an offer on or before the offer deadline, which
is tentatively set for August 7, 2024. The marketing process is anticipated to
last approximately five weeks, subject to the Receiver’s right to extend or amend
timelines in its sole discretion, as appropriate;

JLL’s team for this mandate is based out of its Toronto office, has experience
selling similar properties in the Greater Toronto Area and has national reach.
The Receiver is of the view that JLL's commission rate is consistent with market
rates; and

KingSett supports the Sale Process, including JLL’s engagement on the terms
of the Listing Agreement.

Based on the foregoing, the Receiver recommends Court approval of the Sale
Process, including the retention of JLL.

5.0 Overview of the Receiver’s Activities

1.

The Receiver’'s activities since the commencement of these proceedings have
included, inter alia, the following:

reviewing KingSett’'s receivership application materials and the Receivership
Order;

corresponding with Bennett Jones and KingSett regarding all aspects of this
mandate;

corresponding with the Company regarding its books and records;

engaging Tert & Ross Ltd., a third-party contractor, at the commencement of
these proceedings to visit the Real Property to assess its condition;

opening a receivership bank account;

ksv advisory inc.
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° corresponding with an insurance broker to arrange for insurance;
° soliciting a proposal from JLL;

° negotiating the Listing Agreement with JLL and discussing same with Bennett
Jones;

° drafting and sending to all creditors the Notice and Statement of the Receiver
pursuant to Sections 245(1) and 246(1) of the Bankruptcy and Insolvency Act;

° drafting this Report and reviewing all motion materials filed in connection with
this motion; and

° dealing with other matters pertaining to the administration of this mandate.

6.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that the Court grant
an order approving the relief set out in Section 1.1 (1)(d) of this Report.

* * *

All of which is respectfully submitted,

KSy gfs%moﬁ/y lne..

KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS COURT APPOINTED RECEIVER OF
THE REAL PROPERTY

AND NOT IN ITS PERSONAL CAPACITY

ksv advisory inc. Page 8
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Electronically issued / Délivré par voie électronique : 24-Jun-2024 Court File No./N° du dossier du greffe : CV-24-00718940-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

gy,

SROURTO
g@% Court File No. CV-24-00718940-00CL
ot Lo
L Re S ONTARIO
’«/,f,f;;fi?,',gl;;‘g&%\s@*‘ SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) MONDAY, THE 24t
)
JUSTICE PENNY ) DAY OF JUNE, 2024
BETWEEN:
KINGSETT MORTGAGE CORPORATION
Applicant
-and —
CHURCHILL LANDS UNITED INC.
Respondent

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0. 1990 C. C.43, AS AMENDED

SALE PROCESS APPROVAL ORDER

THIS MOTION, made by KSV Restructuring Inc., in its capacity as the Court-appointed
receiver (in such capacity, the “Receiver”), without security, of the real property legally described
in Schedule “A” to this Order (the “Property”) owned by Churchill Lands United Inc. (the
“Debtor”) for an order, among other things, approving: (i) the proposed Sale Process (as defined
and described in the First Report of the Receiver dated June 17, 2024 (the “First Report™)); and
(i1) the First Report and the Receiver’s activities and conduct described therein, was heard this day

via Zoom videoconference at 330 University Avenue, Toronto, Ontario.



Electronically issued / Délivré par voie électronique : 24-Jun-2024 Court File No./N° du dossier du greffe : CV-24-00718940-00CL
Toronto Superior Court of Justice / Cour supérieure de justice
- -

ON READING the First Report (including the appendices thereto), and on hearing the
submissions of counsel for the Receiver, and such other counsel as was present, no one else

appearing although properly served, as appears from the affidavit of Aiden Nelms, sworn and filed.

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and
Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that all capitalized terms used in this Order and not otherwise

defined shall have the meanings ascribed to them in the First Report.

SALE PROCESS

3. THIS COURT ORDERS that the proposed Sale Process be and is hereby approved. The
Receiver is hereby authorized to carry out the Sale Process and to take such steps and execute such
documentation as may be necessary or desirable in carrying out its obligation thereunder, subject
to prior approval of this Court being obtained before completion of any transaction under the Sale
Process. The listing agreement dated June 5, 2024 between the Receiver and Jones Lang Lasalle

Real Estate Services, Inc. is also hereby approved.

4. THIS COURT ORDERS that without limiting paragraph 3 of this Order, the Receiver is
authorized to take any and all steps necessary to commission environmental studies and/or reports

as may be required, in the sole discretion of the Receiver, to facilitate the Sale Process.



Electronically issued / Délivré par voie électronique : 24-Jun-2024 Court File No./N° du dossier du greffe : CV-24-00718940-00CL
Toronto Superior Court of Justice / Cour supérieure de justice
-, -

5. THIS COURT ORDERS that the Receiver and its affiliates, partners, directors,
employees, advisors, agents and controlling persons shall have no liability with respect to any and
all losses, claims, damages or liability of any nature or kind to any person in connection with or as
a result of performing its duties under the Sale Process, except to the extent such losses, claims,
damages or liabilities arise or result from the gross negligence or wilful misconduct of the

Receiver, as determined by this Court.

PIPEDA

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, S.C. 2000, c. 5, 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.



Electronically issued / Délivré par voie électronique : 24-Jun-2024 Court File No./N° du dossier du greffe : CV-24-00718940-00CL
Toronto Superior Court of Justice / Cour supérieure de justice
.-

APPROVAL OF THE RECEIVER’S ACTIVITIES AND REPORT

7. THIS COURT ORDERS that the First Report is hereby approved and the activities and
conduct of the Receiver as described therein is hereby ratified and approved; provided, however,
that only the Receiver, in its personal capacity and only with respect to its own personal liability,

shall be entitled to rely upon or utilize in any way such approvals.
GENERAL

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.

9. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

2. 3

a.m. on the date of this Order.




Electronically issued / Délivré par voie électronique : 24-Jun-2024 Court File No./N° du dossier du greffe : CV-24-00718940-00CL

Toronto Superior Court of Justice / Cour supérieure de justice
- -

SCHEDULE “A”

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT 3 ON
40R21278; T/W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby, PIN No. 16265-0869
(LT), Town of Whitby
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Toronto Superior Court of Justice / Cour supérieure de justice

Court File No. CV-24-00718940-00CL

KINGSETT MORTGAGE CORPORATION - and - CHURCHILL LANDS UNITED INC.
Applicant Respondent
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

SALE PROCESS APPROVAL ORDER

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario

M5X 1A4

Sean H. Zweig (LSO #573071)
Tel: (416) 777-6254
Fax: (416) 863-1716

Aiden Nelms (LSO# 741708S)
Tel:(416) 777-4642
Fax: (416) 863-1716

Counsel to KSV Restructuring Inc., solely in its
capacity as Court-appointed Receiver and not in its
personal capacity
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November 12, 2024

KSV Restructuring Inc. (the “Receiver”)

Marketing Summary Letter

Re: Industrial land located at Thickson Road North and Conlin Road in Whitby, Ontario (PIN 16265-0869 (LT)) (the

“Real Property”)

Dear Jordan Wong,

This marketing letter outlines JLL's marketing efforts for the land listing located on Thickson Rd. and Conlin Rd.

in Whitby ON. MLS # E8483384.

1. Multiple Listing Service
(MLS) Exposure:

2. Direct Marketing and
Outreach:
3. Marketing Collateral

and Promotion:

4, Marketing Materials:
5. Social Media
Engagement:

The Real Property was listed on the Toronto Regional Real Estate Board
Multiple Listing Service system on June 25, 2024 for $1.2 million. This
generated fourteen inquiries throughout the listing period, originating from
both external brokers and potential buyers.

Targeted Calling Campaign: A comprehensive phone solicitation campaign
was conducted, reaching out to over fifty local landowners, including
industrial users with potential outside storage requirements. Local operators
were contacted to promote the Real Property's suitability for their
operations.

Email Marketing: Bi-weekly email blasts were distributed to JLL's internal
mailing list of approximately 5,000+ contacts to maintain visibility of the
offering among potential investors and users. These emails included a link to
the Real Property flyer and facilitated prompt responses to inquiries.

Signage: Prominent signage was strategically positioned at the intersection of
Conlin and Thickson Roads to maximize visibility.

JLL developed a suite of marketing materials, including a comprehensive PDF
flyer, a postcard for direct mail distribution, digital assets optimized for social
media promotion, and a virtual data room containing information regarding
the Real Property.

Targeted social media campaigns were executed via LinkedIn to solicit interest
from real estate executives, developers, brokers and relevant industry
operators.
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AGREEMENT OF PURCHASE AND SALE
THIS AGREEMENT made this _11th day of October 2024
BETWEEN:

KSV RESTRUCTURING INC., in its capacity as court-
appointed receiver of the Property of Churchill Lands United Inc.
and not in its personal capacity or in any other capacity

(in such capacity. the “Receiver”)

-and -

[*] 1001024143 ONTARIO INC.

(the “Purchaser™)
RECITALS

A. WHEREAS pursuant to an order of the Ontario Superior Court of Justice (Commercial
List) (the “Court™) issued on May 14, 2024 (the “Receivership Order”), the Receiver
was appointed as the court-appointed receiver, without security, of the Purchased Assets
(as defined below) owned by Churchill Lands United Inc. (the “Debtor™):

B. AND WHEREAS pursuant to an order of the Court made on June 24, 2024 (the “Sale
Process Approval Order”). the Receiver was authorized to, among other things, market
the Purchased Assets and apply for an order of the Court approving the sale of the
Purchased Assets and vesting in and to a purchaser all the Debtor’s right, title and interest
in and to the Purchased Assets;

e AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell the
Purchased Assets upon the terms and subject to the conditions set out herein:

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are cach hereby acknowledged by the Parties, the Parties agree as follows:

ARTICLE 1
DEFINED TERMS

1.1 Definitions
In this Agreement:

“Accounts Payable”™ means all amounts relating to the Business owing to any Person which are
incurred in connection with the purchase of goods or services in the ordinary course of business;



AuDetiEs

Authentisign

fyR:EfVé

[6pSE:-BBU3IRTNBaEINIT A-89F 8-F4EA3B5D994A

A7OB52-E187-EF11-8

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions
“hereof”, “herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this

Agreement and not to any particular section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other
matter, all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory
policies, codes, guidelines, official directives. orders, rulings, judgments and decrees of any
Governmental Authority:

“Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the Transaction and conveying to the Purchaser the Purchased
Assets free and clear of all Encumbrances other than the Permitted Encumbrances, which order
shall be in a form substantively similar to the draft order attached as Schedule “B™ hereto, with
such modifications and amendments to such form as may be approved by the Receiver and the
Purchaser, each acting reasonably:

“Assignable Assets™ has the meaning given in Section 3.1(c):
*Assumption Agreement” has the meaning given in Section 15.10;

“Books and Records™ means the files, documents, instruments, surveys, papers, books and
records (whether stored or maintained in hard copy. digital or electronic format or otherwise)
pertaining to the Purchased Assets that have been or will be delivered by the Receiver to the
Purchaser at or before Closing; provided, however, that Books and Records shall not include any
bank or accounting records;

“Business” means the business carried on by the Debtor with respect to the development and
management of the Property:

“Business Day” means a day on which banks are open for business in the City of Toronto, but
does not include a Saturday, Sunday or statutory holiday in the Province of Ontario;

“Claims™ means any and all claims, demands, complaints, grievances, actions, applications,
suits, causes of action, orders, charges, indictments, prosecutions or other similar processes,
assessments or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses,
contingent or otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional fees, including
solicitor and client costs and disbursements, and all costs incurred in investigating or pursuing
any of the foregoing or any proceeding relating to any of the foregoing, related to the Purchased
Assets or the Debtor, and “Claim™ means any one of them;

“Closing™ means the successful completion of the Transaction;

“Closing Date™ means the first Business Day which is ten (10) days after the date on which the
Approval and Vesting Order is issued by the Court, or, if the Parties agree, such other date as
agreed in writing by the Parties;
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“Consents and Approvals™ means the consents and approvals of all relevant third parties with
respect to the Transaction, if any:

“Contracts” means all of the contracts, licences, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements and
engagements to which the Debtor is a party and which relate to the Business;

“Court” has the meaning set out in the recitals;
“Debtor™ has the meaning set out in the recitals:
“Deposit” has the meaning given in Section 4.2;

“Encumbrances” means all liens, charges, 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:

“ETA"” means the Excise Tax Act, R.S.C. 1985, ¢. E-15, as amended;

“Excluded Assets” means the Receiver’s and the Debtor’s right, title and interest in and to any
asset of the Receiver and the Debtor other than the Purchased Assets, which Excluded Assets
include the Receiver’s and the Debtor’s right, title and interest in and to the following:

(a) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of the Debtor that do not
relate exclusively or primarily to any of the Purchased Assets:;

(b) the benefit of any refundable Taxes payable or paid by the Debtor in respect of
the Purchased Assets and applicable to the period prior to the Closing Date net of
any amounts withheld by any taxing authority. and any claim or right of the
Debtor to any refund, rebate, or credit of Taxes for the period prior to the Closing
Date; and

(c) the Contracts:
“Excluded Liabilities™ has the meaning given in Section 3.3;

“Governmental Authorities” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof, including,
without limitation, any municipality in which the Property is located; or (b) exercising. or
entitled or purporting to exercise any administrative, executive, judicial, legislative, policy.
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regulatory or taxing authority or power, and “Governmental Authority” means any one of
them;

“HST” means harmonized sales tax imposed under Part X of the ETA:

“HST Certificate™ has the meaning given in Section 5.1;

“ITA” means the Income Tax Act, R.S.C. 1985, c.1, as amended:;

“Notice” has the meaning given in Section 15.3;

“Parties” means the Receiver and the Purchaser and “Party” means either one of them;

“Permits™ means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Property;

“Permitted Encumbrances” means all those Encumbrances described in Schedule “C™ hereto;
“Person™ means any individual, partnership, limited partnership, limited liability company. joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,

unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;

“Property” means the real property located at the southeast corner of Thickson Road and Conlin
Road, Whitby, Ontario and legally described in Schedule “A™ hereto, together with all rights and
benefits appurtenant thereto;

“Property Tax Refund” has the meaning set out in Section 4.5;
“Purchase Price” has the meaning set out in Section 4.1;

“Purchased Assets”™ means all the right, title and interest, if any, of the Debtor in and to the
following:

(a) the Property;

(b)  the full benefit of any and all prepaid expenses or deposits with any Person,
public utility or Governmental Authority relating to the Property: and

(c) the Permits, but only to the extent transferable to the Purchaser or the Purchaser’s
permitted assignees.

provided, however, that the Purchased Assets shall not include the Excluded Assets or the
Excluded Liabilities;

“Purchaser” has the meaning set out in the recitals:

“Receiver” has the meaning set out in the recitals;



AuDetasigR: EfVEISpE 1BS-BBUIBIR MBEE8US7A-89F 8-F4EA3B5D994A

Inentis

=6

“Receiver’s Solicitors™ means Bennett Jones LLP;

“Receivership Order” has the meaning set out in the recitals:

“Rights™ has the meaning given in Section 3.1(c), but only has such meaning in such Section:

“Taxes” means all taxes, HST. land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property
and personal property taxes, and any related interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

“Third Party” has the meaning given in Section 3.1(c); and

“Transaction™ means the transaction of purchase and sale contemplated by this Agreement.

2.1

ARTICLE 2
SCHEDULES

Schedules

The following schedules are incorporated in and form part of this Agreement:

3.1

Schedule Description
Schedule A Legal Description of the Property
Schedule B Form of Approval and Vesting Order
Schedule C Permitted Encumbrances
ARTICLE 3
AGREEMENT TO PURCHASE

Purchase and Sale of Purchased Assets

(a)

(b)

(c)

Relying on the representations and warranties herein, the Receiver hereby agrees
to sell, assign, convey and transfer to the Purchaser, and the Purchaser hereby
agrees to purchase, the Purchased Assets, free and clear of all Encumbrances,
other than the Permitted Encumbrances.

Subject to the Closing, the Receiver hereby remises, releases and forever
discharges to. and in favour of, the Purchaser, all of its rights, Claims, interests
and demands. past or present, whether known or unknown, fixed or contingent or
otherwise, whatsoever in the Purchased Assets.

This Agreement or any document delivered in connection with this Agreement
shall not constitute an assignment of any rights, benefits or remedies (in this
Section 3.1(c), collectively, the “Rights™) under any Permits or Consents and
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Approvals (collectively, the “Assignable Assets™) that form part of the Purchased
Assets and which are not assignable by the Receiver to the Purchaser without the
required consent of the other party or parties thereto or a Governmental Authority
(collectively, the “Third Party™). To the extent any such consent is required and
not obtained by the Receiver prior to the Closing Date, then, to the extent
permitted by Applicable Law:

(1) the Receiver will, at the request, direction and sole cost of the Purchaser,
acting reasonably, assist the Purchaser, in a timely manner and using
commercially reasonable efforts, in applying for and obtaining all consents
or approvals required under the Assignable Assets in a form satisfactory to
the Receiver and the Purchaser, acting reasonably;

(ii) the Receiver will only deal with or make use of such Rights in accordance
with the directions of the Purchaser;

(iii)  at the Purchaser’s sole cost, the Receiver will use its commercially
reasonable efforts to take such actions and do such things as may be
reasonably and lawfully designed to provide the benefits of the Assignable
Assets to the Purchaser, including holding those Assignable Assets in trust
for the benefit of the Purchaser or acting as agent for the Purchaser
pending such assignment; and

(iv)  in the event that the Receiver receives funds with respect to those
Assignable Assets, the Receiver will promptly pay over to the Purchaser
all such funds collected by the Receiver, net of any outstanding costs
directly related to the assignment in respect of such Assignable Assets.

The provisions of this Section 3.1 shall not merge but shall survive the completion of the
Transaction. Notwithstanding the forgoing, nothing herein shall prohibit the Receiver, in its sole,
absolute and unfettered discretion, from seeking to be discharged as receiver of the Debtor at any
time after Closing. The Parties hereby acknowledge and agree that the covenants of the Receiver
contained in this Section 3.1 shall terminate concurrently with the discharge of the Receiver as
receiver of the Debtor.

3.2 Excluded Assets

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include the
Excluded Assets.

3.3 Excluded Liabilities

With the sole exception of the Permitted Encumbrances, the Purchaser is not assuming, and shall
not be deemed to have assumed any liabilities, obligations or commitments of the Debtor or the
Receiver or of any other Person, whether known or unknown, fixed or contingent or otherwise,
including any debts, obligations, sureties, positive or negative covenants or other liabilities
directly or indirectly arising out of or resulting from the conduct or operation of the Business or
the Debtor’s ownership or interest therein, whether pursuant to this Agreement or as a result of
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the Transaction (collectively, the “Excluded Liabilities™). For greater certainty, the Excluded
Liabilities shall include, but not be limited to, the following:

(a) except as otherwise agreed in this Agreement, all Taxes payable by the Debtor or
the Receiver arising with respect to any period prior to the Closing Date and all
Taxes payable relating to any matters or assets other than the Purchased Assets:

(b) except as otherwise agreed in this Agreement, any liability, obligation or
commitment associated with: (i) the Accounts Payable and incurred prior to
Closing; or (ii) any employees or contractors of the Debtor;

(c) any liability, obligation or commitment resulting from an Encumbrance that is not
a Permitted Encumbrance;

(d) any liability. obligation or commitment associated with any of the Excluded
Assets; and

(e) except as otherwise agreed in this Agreement, any liability, obligation or
commitment in respect to Claims arising from or in relation to any facts,
circumstances, events or occurrences existing or arising prior to the Closing Date.

ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

The purchase price ¢ Purchased Assets shall be [e] dollars ($[e]) (the “Purchase Price”).

e T 5

Within two (2) Business Days after execution of this Agreement by the Receiver as indicated on
the last page of this Agreement, the Purchaser shall pay to the Receiver’s Solicitors, in trust, in a
non-interest bearing account, a deposit by wire or certified cheque of [e] dollars ($[e]) (the
“Deposit™) [NTD: The Deposit must be at least 15% of the Purchase Price]. which such
Deposit shall be held in accordance with the provisions of this Agreement pending completion of
the Transaction or other termination of this Agreement, and shall be applied against and towards
the Purchase Price due on completion of the Transaction on the Closing Date.

4.3 Satisfaction of Purchase Price
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:
(a) the Deposit shall be applied against the Purchase Price: and
(b) the balance of the Purchase Price, subject to adjustments contained in this

Agreement, shall be paid by wire or certified cheque on Closing by the Purchaser
or the Purchaser’s solicitors to the Receiver’s Solicitors.
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44  Adjustment of Purchase Price

(a) The Purchase Price shall be adjusted as of 11:59 p.m. on the day prior to the
Closing Date, in a manner and amount to be agreed upon by the Parties, acting
reasonably, for any and all operating costs, property Taxes, current and prepaid
rents, security deposits and utilities, including any interest thereon in each case,
and any other items which are usually adjusted in purchase transactions involving
assets similar to the Purchased Assets in the context of a receivership sale. The
Receiver shall prepare a statement of adjustments and deliver same with all
supporting documentation to the Purchaser for its approval by no later than three
(3) Business Days prior to the Closing Date. If the amount of any adjustments
required to be made pursuant to this Agreement cannot be reasonably determined
as of the Closing Date, an estimate shall be agreed upon by the Parties as of the
Closing Date based upon the best information available to the Parties at such time,
each Party acting reasonably, and such estimate shall serve as a final
determination. Notwithstanding any other term in this Agreement, in no event
shall the Purchaser be responsible for any charges, fees, Taxes, costs or other
adjustments in any way relating to the period prior to the Closing Date or relating
to any matters or assets other than the Purchased Assets for the period from and
after the Closing Date.

(b) Other than as provided for in this Section 4.4 and Section 4.5 there shall be no
adjustments to the Purchase Price.

4.5  Property Tax Refunds and Rebates

Any refund or rebase of property Taxes relating to the Property in respect of the period prior to
the Closing Date (each a “Property Tax Refund™) will remain the property of the Receiver. To
the extent the Purchaser receives payment or credit on account of any Property Tax Refund, the
Purchaser shall hold such amount in trust for the Receiver, endorse such amount (without
recourse) in favour of the Receiver and immediately deliver such amounts to the Receiver. Any
refund or rebate of property Taxes relating to the Property in respect of the period from and after
the Closing Date will be the property of the Purchaser. To the extent the Receiver receives
payment of any such amount, the Receiver shall hold such amount in trust for the Purchaser,
endorse such payment (without recourse) in favour of the Purchaser and immediately deliver
such payments to the Purchaser.

ARTICLE 5
TAXES

5.1 Taxes

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer tax,
good and services, HST and other similar taxes and duties and all registration fees payable upon
or in connection with the conveyance or transfer of the Purchased Assets to the Purchaser. If the
sale of the Purchased Assets is subject to HST, then such tax shall be in addition to the Purchase
Price. The Receiver will not collect HST if the Purchaser provides to the Receiver a certificate
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(the “HST Certificate”), at least five (5) Business Days prior to Closing, confirming that the
Purchaser (i) is registered under the ETA, including a copy of the required ETA registration; (ii)
is buying the Property for its own account and not on behalf of any other Person; (iii) shall self-
assess and remit the HST payable and file the prescribed form: and (iv) shall indemnify the
Receiver in respect of any HST payable in relation to the Transaction. The foregoing warranties
shall not merge but shall survive the completion of the Transaction.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1 Closing

Subject to the conditions set out in this Agreement, the Transaction shall close and be completed
on the Closing Date. The Parties agree that the Closing shall in all respects follow the usual
procedure for closing real estate transactions with title insurance in the Province of Ontario,
subject to any requirements imposed by the Court.

6.2 Tender

Any tender of documents or money under this Agreement may be made upon the Parties or their
respective solicitors, and money shall be tendered by wire transfer of immediately available
funds to the account specified by the receiving Party.

6.3 Receiver’s Closing Deliverables

The Receiver covenants to execute, where applicable, and deliver the following to the Purchaser
on or before the Closing Date or on such other date as expressly provided herein:

(a) a copy of the issued Approval and Vesting Order and the attached Receiver’s
Certificate;

(b) a statement of adjustments prepared in accordance with Section 4.4, to be
delivered not less than five (5) Business Days prior to the Closing Date;

(c) to the extent applicable, an assignment and assumption agreement for all Permits,
Consents and Approvals pertaining to the Property (to the extent assignable)
relating to the period from and after the Closing Date and, to the extent not
assignable, an agreement that the Receiver will hold same in trust for the
Purchaser in accordance with the provisions of Section 3.1(c):

(d) a certificate from the Receiver, dated as of the Closing Date, certifying that:

(i) except as disclosed in the certificate, the Receiver has not been served
with any notice of appeal with respect to the Approval and Vesting Order,
or any notice of any application, motion or proceedings seeking to set
aside or vary the Approval and Vesting Order or to enjoin, restrict or
prohibit the Transaction; and
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(i) all representations, warranties and covenants of the Receiver contained in
this Agreement are true and have been complied with as of the Closing
Date, with the same effect as though made on and as of the Closing Date;
and

such further documentation relating to the completion of the Transaction as shall
be otherwise referred to herein or required by the Purchaser, acting reasonably,
Applicable Law or any Government Authority.

6.4  Purchaser’s Closing Deliverables

The Purchaser covenants to execute, where applicable, and deliver the following to the Receiver
on or before the Closing Date or on such other date as expressly provided herein:

(a)

(b)

(c)

(d)

(e)

(H)

the indefeasible payment and satisfaction in full of the Purchase Price in
accordance with Section 4.4;

an assignment and assumption agreement for all Permits, and Consents and
Approvals pertaining to the Property (to the extent assignable) relating to the
period from and after the Closing Date, and to the extent not assignable, an
agreement that the Receiver will hold same in trust for the Purchaser in
accordance with the provisions of Section 3.1(c);

a certificate from the Purchaser, dated as of the Closing Date, certifying that all
representations, warranties and covenants of the Purchaser contained in this
Agreement are true and have been complied with as of the Closing Date, with the
same effect as though made on and as of the Closing Date;

if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, the HST Certificate;

a copy of the title insurance policy obtained by the Purchaser in accordance with
Section 6.6; and

such further documentation relating to the completion of the Transaction as shall
be otherwise referred to herein or required by the Receiver, acting reasonably,
Applicable Law or any Government Authority.

6.5 Receiver’s Certificate

Upon receipt of written confirmation from the Purchaser that all of the conditions contained in
Section 7.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by
the Receiver of all of the conditions contained in Section 7.1, the Receiver shall forthwith deliver
to the Purchaser the Receiver’s Certificate comprising Schedule “A™ of the Approval and
Vesting Order, and shall file same with the Court.
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6.6 Title Insurance

The Purchaser shall obtain title insurance coverage for the Property with a reputable title
insurance provider in order to allow for the unconditional release of the Purchase Price on the
Closing Date, notwithstanding that the Approval and Vesting Order may not be registered
against title to the Property as at such date. The Receiver shall use commercially reasonable
efforts to assist the Purchaser in obtaining such title insurance coverage. The cost of obtaining
any title insurance in connection with the purchase of the Property shall be at the sole cost of the
Purchaser.

ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions in Favour of the Receiver

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

(a) all the representations and warranties of the Purchaser contained in this
Agreement shall be true and correct in all material respects on the Closing Date;

(b) all the covenants of the Purchaser contained in this Agreement to be performed on
or before the Closing Date shall have been duly performed by the Purchaser;

(c) the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date;

(d) there shall be no Claim, litigation or proceedings pending or threatened or order
issued by a Governmental Authority against either of the Parties, or involving any
of the Purchased Assets for the purpose of enjoining, preventing or restraining the
completion of the Transaction or otherwise claiming that such completion in
improper; and

(e) the Court shall have issued the Approval and Vesting Order.
72 Conditions in Favour of Receiver Not Fulfilled

[f any of the conditions contained in Section 7.1 are not fulfilled on or prior to the Closing Date,
so long as such non-fulfilment was not caused by the Receiver’s failure to act in good faith or to
use its best efforts to fulfil the aforesaid conditions and cause the Closing to occur, and such non-
fulfillment is not directly or indirectly as a result of any action or omission of the Receiver, then
the Receiver may, at its sole discretion (other than as stipulated below), and without limiting any
rights or remedies available to it at law or in equity:

(a) terminate this Agreement by Notice to the Purchaser, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction (other than those obligations which are expressly stated to survive
termination of this Agreement): or
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(b)  waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

7.3 Conditions in Favour of the Purchaser

The obligation of the Purchaser to complete the Transaction is subject and conditional to the
satisfaction of the following conditions on or before the Closing Date:

(a) all the representations and warranties of the Receiver contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

(b) all the covenants of the Receiver under this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Receiver;

(c) the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date:

(d) there shall be no Claim, litigation or proceedings pending or threatened or order
issued by a Governmental Authority against either of the Parties, or involving any
of the Purchased Assets for the purpose of enjoining, preventing or restraining the
completion of the Transaction or otherwise claiming that such completion in
improper; and

(e) the Court shall have issued the Approval and Vesting Order.
7.4  Conditions in Favour of Purchaser Not Fulfilled

If any of the conditions contained in Section 7.3 are not fulfilled on or prior to the Closing Date,
so long as such non-fulfilment was not caused by the Purchaser’s failure to act in good faith or to
use its best efforts to fulfil the aforesaid conditions and not caused by the Purchaser’s failure to
cause the Closing to occur, and any such non-fulfillment is not directly or indirectly as a result of
any action or omission of the Purchaser, then the Purchaser may, in its sole discretion and
without limiting its rights or remedies available at law or in equity:

(a) terminate this Agreement by Notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction; or

(b) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

ARTICLE 8
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

The Receiver represents and warrants to the Purchaser as follows, with the knowledge and
expectation that the Purchaser is placing complete reliance thereon and, but for such
representations and warranties, the Purchaser would not have entered into this Agreement:
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the Receiver has all necessary power and authority to enter into this Agreement
and to carry out its obligations hereunder. The execution and delivery of this
Agreement and the consummation of the Transaction have been duly authorized
by all necessary action on the part of the Receiver, subject to the Approval and
Vesting Order. This Agreement is a valid and binding obligation of the Receiver
enforceable in accordance with its terms;

the Receiver has been duly appointed as the receiver of the Property, with the full
right, power and authority to enter into this Agreement, perform its obligations
hereunder and convey the Purchased Assets; and

the Receiver is not a non-resident of Canada for the purposes of the ITA:

ARTICLE 9

REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Receiver as follows, with the knowledge and
expectation that the Receiver is placing complete reliance thereon and, but for such
representations and warranties, the Receiver would not have entered into this Agreement:

(a)

(b)

(c)

(d)

(e)

the Purchaser is a corporation duly formed and validly subsisting under the laws
of the Province of [ONTARIO.

the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of
this Agreement nor the performance by the Purchaser of the Transaction will
violate the Purchaser’s constating documents, any agreement to which the
Purchaser is bound, any judgment or order of a court of competent jurisdiction or
any Government Authority, or any Applicable Law. The execution and delivery
of this Agreement and the consummation of the Transaction have been duly
authorized by all necessary corporate action on the part of the Purchaser. This
Agreement is a valid and binding obligation of the Purchaser enforceable in
accordance with its terms:

the Purchaser is or will be a registrant under Part [X of the ETA on the Closing
Date;

the Purchaser has not committed an act of bankruptcy, is not insolvent, has not
proposed a compromise or arrangement to its creditors generally, has not had any
application for a bankruptcy order filed against it, has not taken any proceeding
and no proceeding has been taken to have a receiver appointed over any of its
assets, has not had an encumbrancer take possession of any of its property and has
not had any execution or distress become enforceable or levied against any of its

property.

there is no suit, action, litigation, arbitration proceeding or governmental
proceeding, including appeals and applications for review, in progress, pending
or, to the best of the Purchaser’s knowledge, threatened against or relating to the
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Purchaser or any judgment, decree, injunction, rule or order of any court,
governmental department, commission, agency, instrumentality or arbitrator
which, in any case, might adversely affect the ability of the Purchaser to enter into
this Agreement or to consummate the Transaction, and the Purchaser is not aware
of any existing ground on which any such action, suit or proceeding may be
commenced with any reasonable likelihood of success.

ARTICLE 10
COVENANTS

10.1 Mutual Covenants

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the date hereof
until Closing, each shall take all such actions as are necessary to have the Transaction approved
in the Approval and Vesting Order on substantially the same terms and conditions as are
contained in this Agreement, and to take all commercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts to cause other actions to be
taken which are not within its power to control, so as to ensure compliance with each of the
conditions set forth in Article 7 and to consummate the Transaction.

10.2 Receiver Covenants

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall use
commercially reasonable efforts to provide to the Purchaser all necessary information in respect
of the Debtor and the Purchased Assets reasonably required to complete the applicable tax
elections in accordance with Article 5 and to execute all necessary forms related thereto.

10.3 Purchaser Covenants

The Purchaser hereby covenants and agrees that, from the date hereof until Closing, it shall take
all such actions as are necessary to provide to the Receiver all necessary information in respect
of the Purchaser reasonably required to complete, if necessary, the applicable tax elections in
accordance with Article 5 and to execute all necessary forms related thereto.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

11.1  Possession of Purchased Assets

The Receiver shall remain in possession of the Purchased Assets until the Closing Date, at which
time the Purchaser shall take possession of the Purchased Assets where situated. In no event shall
the Purchased Assets be sold, assigned, conveyed or transferred to the Purchaser until all the
conditions set out in this Agreement and the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in Section 7.1.
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11.2 Examination of Title and Access to the Purchased Assets

(a)

(b)

The Purchaser and its agents and representatives may have reasonable access to
the Property during normal business hours in the period prior to the Closing Date
for the purpose of enabling the Purchaser, at its sole cost and expense (regardless
of results), to conduct such non-destructive, non-invasive inspections of the
Property as it deems appropriate. The Purchaser agrees that such tests and
inspections shall not include any tests or inspections by any Governmental
Authorities and specifically acknowledges and agrees that it shall not request or,
through its actions, prompt or cause any tests or inspections to be made by any
Governmental Authorities. Such inspection may, if the Receiver so desires, be
conducted in the presence of a representative of the Receiver.

The Purchaser covenants and agrees to repair or pay the costs to repair any
damage occasioned during or resulting from the inspection of the Property
conducted by the Purchaser or its authorized representatives, as outlined above,
and to return the Property to substantially the condition same was in prior to such
inspections. The Purchaser covenants and agrees to indemnify and save the
Receiver harmless from and against all losses, costs, claims, third party claims,
damages, expenses (including actual legal costs) which the Receiver may suffer as
a result of the inspection of the Property conducted by the Purchaser or its
authorized representatives, as outlined above.

11.3 Risk, Damage and Destruction, and Expropriation

(a)

(b)

(c)

The Purchased Assets shall be and remain at the risk of the Receiver until Closing
and at the risk of the Purchaser from and after Closing.

If, prior to Closing, the Purchased Assets are substantially damaged or destroyed
by fire, casualty or otherwise, then, at its option, the Purchaser may decline to
complete the Transaction. Such option shall be exercised within fifteen (15)
calendar days after notification to the Purchaser by the Receiver of the occurrence
of such damage or destruction (or prior to the Closing Date if such occurrence
takes place within fifteen (15) calendar days prior to the Closing Date). in which
event this Agreement shall be terminated automatically. If the Purchaser does not
exercise such option, it shall complete the Transaction and shall be entitled to an
assignment of any proceeds of insurance referable to such damage or destruction.
Where any damage or destruction is not substantial, the Purchaser shall complete
the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable to such damage or destruction. For the purposes of this
Section 11.3(b). substantial damage or destruction shall be deemed to have
occurred if the loss or damage to the Purchased Assets exceeds fifteen percent
(15%) of the total Purchase Price (inclusive of the Deposit).

If, prior to the Closing Date, all or a material part of the Property is expropriated
or a notice of expropriation or intent to expropriate all or a material part of the
Property is issued by any Governmental Authority, the Receiver shall
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immediately advise the Purchaser thereof by Notice in writing. The Purchaser
shall, by Notice in writing given within three (3) Business Days after the
Purchaser receives Notice in writing from the Receiver of such expropriation,
elect to either: complete the Transaction in accordance with the terms hereof
without reduction of the Purchase Price, and all compensation for expropriation
shall be payable to the Purchaser and all right, title and interest of the Receiver or
Debtor to such amounts, if any, shall be assigned to the Purchaser on a without
recourse basis; or terminate this Agreement and not complete the Transaction, in
which case all rights and obligations of the Receiver and the Purchaser (except for
those obligations which are expressly stated to survive the termination of this
Agreement) shall terminate, and the Deposit shall be returned to the Purchaser
forthwith.

ARTICLE 12
AS IS, WHERE IS AND ASSUMPTION OF LIABILITIES

12.1 Condition of the Purchased Assets

The Purchaser acknowledges and agrees that:

(a)

(b)

(c)

(d)

(e)

that the Receiver is selling and the Purchaser is purchasing the Purchased Assets
on an “as is, where is " and “without recourse " basis as the Purchased Assets shall
exist on the Closing Date, including, without limitation, whatever defects,
conditions, impediments, hazardous materials or deficiencies exist on the Closing
Date, whether patent or latent;

it has entered into this Agreement on the basis that neither the Receiver nor the
Debtor has guaranteed or will guarantee title to or marketability, use or quality of
the Purchased Assets, that the Purchaser will conduct such inspections of the
condition and title to the Purchased Assets as it deems appropriate and will satisfy
itself with regard to these matters:

all documents and information provided or made available to it by the Receiver
(including, without limitation, its employees, agents and representatives) are for
reference only and that the Purchaser has not relied on any such documents and
information in entering into this Agreement;

that no representation, warranty or condition is expressed or can be implied as to
title, encumbrance, description, fitness for purpose, environmental compliance,
merchantability, condition or quality, or in respect of any other matter or thing
whatsoever concerning the Purchased Assets, or the right of the Receiver to sell,
assign, convey or transfer same, save and except as expressly provided 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, R.S.O.
1990, ¢ S-1, do not apply hereto and/or have been waived by the Purchaser;
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(H) the description of the Purchased Assets contained in this Agreement is for the
purpose of identification only and no representation, warranty or condition has or
will be given by the Receiver concerning the accuracy of such description; and

(g) except as otherwise expressly provided for in this Agreement, the Receiver will
have no obligations is responsibility to the Purchaser after the Closing Date with
respect to any matter relating to the Purchased Assets or the condition thereof.

12.2  Assumption of Liabilities

The Purchascr shall assume, fulfill, perform and be responsible for all liabilities and obligations
of any kind relating to the Purchased Assets in respect of the period from and after the Closing
Date and the Purchaser shall indemnify and save harmless the Receiver and its directors, officers,
servants, agents and employees in respect of all Claims which may be brought against or suffered
by the Receiver, its directors, officers, servants, agents or employees or which any of them may
suffer, sustain, pay or incur as a result of any matter or thing arising out of, or resulting from,
attributable to or connected with or relating to the Purchased Assets in respect of the period from
and after the Closing Date. The covenants and agreements to indemnify made by the Purchaser
in this Section 12.2 shall survive Closing and not be subject to any limitation periods.

ARTICLE 13
POST-CLOSING MATTERS

13.1 Books and Records

The Purchaser shall keep and maintain the Books and Records for a period of two (2) years from
the Closing Date, or for any longer period as may be required by Applicable Law or
Governmental Authority or as requested by the Receiver. Upon reasonable advance notice,
during such two (2) year period after the Closing Date, the Purchaser will grant the Receiver and
the Debtor and, in the event the Debtor is adjudged bankrupt, any trustee of the estate of the
Debtor and their respective representatives, reasonable access during normal business hours to
use and copy the Books and Records at the sole cost of the Receiver or bankruptcy trustee of the
estate of the Debtor, as the case may be, and at no cost to the Purchaser.

ARTICLE 14
TERMINATION

14.1 Termination of this Agreement

This Agreement may be validly terminated:
(a) upon the mutual written agreement of the Parties;
(b) pursuant to Section 7.2 by the Receiver:
(c) pursuant to Section 7.4 by the Purchaser:;

(d)  pursuant to Section 11.3;
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(e) by either of the Parties, in writing to the other, if the Approval and Vesting Order
is not issued by the Court on or before [DECEMBER 11,2024.) t GH J@» Y L

(H) automatically, should Closing have not occurred prior to the discharge of the
Receiver as the receiver of the Purchased Assets, unless the Receiver’s interest in
this Agreement has been assigned prior to (or as part of) the Receiver’s discharge.

142 Remedies for Breach of Agreement

If this Agreement is terminated as a result of any breach of a representation, warranty, covenant
or obligation of the Receiver, the Purchaser shall be entitled to the return of the Deposit without
deduction, which shall be returned to the Purchaser forthwith, and this shall be the Purchaser’s
sole right and remedy pursuant to this Agreement or at law as a result of the Receiver’s breach. If
this Agreement is terminated as a result of a breach of a representation, warranty, covenant or
obligation of the Purchaser, the Deposit shall be forfeited to the Receiver as liquidated damages
and not as a penalty, which the Parties agree such Deposit is a genuine estimate of the liquidated
damages that the Receiver would suffer in such circumstances, and this shall be the Receiver’s
sole right and remedy pursuant to this Agreement or at law as a result of the Purchaser’s breach.

14.3 Termination If No Breach of Agreement

If this Agreement is terminated other than as a result of a breach of a representation, warranty,
covenant or obligation of a Party, then the following shall apply:

(a) the Parties shall be released from all obligations and liabilities hereunder, except
those that survive the termination of this Agreement;

(b) the Deposit shall be returned to the Purchaser forthwith, without deduction; and

(c) neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief other than as
expressly provided herein.

ARTICLE 15
GENERAL CONTRACT PROVISIONS

15.1 Further Assurances

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required or useful to
carry out the intent and purpose of this Agreement and which are not inconsistent with the terms
hereof, including, at the Purchaser’s request and expense, the Receiver shall execute and deliver
such additional conveyances, transfers and other assurances as may, in the opinion of the Parties
or their counsel, acting reasonably, be reasonably required to effectually carry out the intent of
this Agreement and transfer the Purchased Assets to the Purchaser.
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15.2  Survival Following Completion

Notwithstanding any other provision of this Agreement, Article 8, Article 9, Section 14.2 and
Section 14.3 shall survive the termination of this Agreement and the completion of the
Transaction. provided, however, that upon the discharge of the Receiver, the Parties’ respective
obligations by reason of this Agreement shall end completely and they shall have no further or
continuing obligations by reason thereof.

15.3 Notice

All notices, requests, demands, waivers, consents, agreements, approvals, communications or
other writings required or permitted to be given hereunder or for the purposes hereof (each. a
“Notice™) shall be in writing and be sufficiently given if personally delivered, sent by prepaid
registered mail or transmitted by email, addressed to the Party to whom it is given, as follows:

(a) to the Receiver:

KSV Restructuring Inc.
220 Bay Street, Suite 1300
Toronto, ON M5H 1J9

Attention: Noah Goldstein / Jordan Wong
Tel: (416) 932-6207 / (416) 932-6025

Email: neoldsteini@ksvadyisory.com / jwong/@ksvadvisory.com

and a copy to the Receiver’s Solicitor:

Bennett Jones LLP
3400 One First Canadian Place
Toronto, ON M5X 1AS

Attention: Sean Zweig / John van Gent / Aiden Nelms

Tel: (416) 777-6254 / (416) 777-6522 / (416) 777-4642

Email: zweigs@bennettjones.com / vangentj @ bennettjones.com /
nelmsa@bennettjones.com

(b) to the Purchaser:

[#1001024143 ONTARIO INC.

Attention: [¢] GRAHAM HALLEY
Tel: [¢] 905-261-1914
Email: [¢] Ghalleyemp@gmail.com

and a copy to the Purchaser’s counsel:
[]

6H |



AuDeitasigR: EfVEISpE 1BS-BB03892 A-89F8-F4EA3B5D994A

Authentisign 1D 05A7E652-E187-EF1 002248292057

-20-
Attention: []
Tel: []
Email: []

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third (3) Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any
Notice transmitted by email will be deemed given and received on the first (1%') Business Day
after its transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity on or
before the fourth (4") Business Day after the mailing thereof, such Notice will be deemed to
have not been received unless otherwise personally delivered or transmitted by email.

15.4 Waiver

No Party will be deemed or taken to have waived any provision of this Agreement unless such
waiver is in writing and such waiver will be limited to the circumstance set forth in such written
waiver.

15.5 Consent

Whenever a provision of this Agreement requires an approval or consent and such approval or
consent is not delivered within the applicable time limit or the requirement for such consent is
not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise
specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its approval or consent.

15.6 Governing Law

This Agreement will be governed by and construed in accordance with the laws of the Province
of Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to the
jurisdiction of the Ontario Superior Court of Justice (Commercial List) in Toronto. The Parties
consent to the exclusive jurisdiction and venue of the Court for the resolution of any disputes
among them.

15.7 Entire Agreement

This Agreement constitutes the entire agreement between the Parties and supersedes all prior
agreements and understandings between the Parties. There are not and will not be any verbal
statements, representations, warranties, undertakings or agreements between the Parties. This
Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties. The recitals herein are true and accurate, both in substance and in fact.
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15.8 Time of the Essence

Time will be of the essence, provided that if the Parties establish a new time for the performance
of an obligation, time will again be of the essence of the new time established.

15.9 Time Periods

Unless otherwise specified, time periods within or following which any payment is to be made or
act is to be done shall be calculated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.

15.10 Assignment

This Agreement will enure to the benefit of and be binding on the Parties and their respective
heirs, executors, legal and personal administrators, successors and permitted assigns. The
Purchaser may not assign this Agreement without the Receiver’s prior written approval, which
approval shall be in the Receiver’s sole, absolute and unfettered discretion. Notwithstanding the
foregoing, the Purchaser shall only have until the granting of the Approval and Vesting Order to
direct that title to the Purchased Assets be taken in the name of another person, entity, joint
venture, partnership or corporation (presently in existence or to be incorporated prior to the
Closing Date) provided that (a) such person, entity, joint venture, partnership or corporation
shall, in writing, agree, prior to the date of the granting of the Approval and Vesting Order, to
assume and be bound by the terms and conditions of this Agreement (the “Assumption
Agreement”) and a copy of such Assumption Agreement is delivered to the Receiver forthwith
after having been entered into, in which case the Purchaser shall nonetheless not be released
from any and all further obligations and liabilities hereunder, and (b) if the Purchaser does not,
prior to the granting of the Approval and Vesting Order, direct that title to the Purchased Assets
be taken in the name of such person, entity. joint venture, partnership or corporation, then the
Purchaser shall continue to be liable hereunder and the Approval and Vesting Order shall vest
title to the Purchased Assets in the Purchaser.

15.11 Expenses

Except as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the Party incurring such
costs and expenses.

15.12 Severability

[f any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such portion
shall, as to such jurisdiction, be ineffective to the extent of such prohibition without invalidating
the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed to be
severed from this Agreement to the extent of such prohibition.
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15.13 No Strict Construction

The language used in this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party.

15.14 Cumulative Remedies

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved to
one or both of the Parties 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.

15.15 Currency

All references to dollar amounts contained in this Agreement shall be deemed to refer to lawful
currency of Canada.

15.16 Receiver’s Capacity

[t is acknowledged by the Purchaser that the Receiver is entering into this Agreement solely in its
capacity as Court-appointed receiver of the Property and that the Receiver shall have absolutely
no personal or corporate liability under or as a result of this Agreement in any respect.

15.17 Planning Act

This Agreement is to be effective only if the provisions of the Planning Act, R.S.0. 1990, C.
P.13, as amended, are complied with.

15.18 No Third Party Beneficiaries

This Agreement shall not confer any rights or remedies upon any Person other than the Parties
and their respective successors and permitted assigns. No other person or entity shall be regarded
as a third party beneficiary of this Agreement.

15.19 Number and Gender

Unless the context requires otherwise, words importing the singular include the plural and vice
versa and words importing gender include all genders. Where the word “including” or “includes”
is used in this Agreement, it means “including (or includes) without limitation™.

15.20 Publicity

The Purchaser agrees with the Receiver not to make any public announcement of the Transaction
prior to Closing, except for the purpose of obtaining the Approval and Vesting Order or unless
the content and timing of such announcement have been agreed upon by both Parties, or unless
such announcement is otherwise required by Applicable Law.
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15.21 Confidentiality

The Purchaser acknowledges that it has signed, and continues to be bound by, a confidentiality
agreement with the Receiver with respect to the Purchased Assets. The Purchaser undertakes and
agrees (and agrees to cause its agents, employees and representatives) to keep the existence and
terms of this Agreement in strict confidence, except in the course of conveying necessary
information to third parties directly involved in the Transaction and except as may be required by
law or otherwise mutually agreed upon in writing by the parties.

15.22 Non-Registration

The Purchaser hereby covenants and agrees not to register this Agreement or notice of this
Agreement or a caution, certificate of pending litigation, or any other document providing
evidence of this Agreement against title to the Property. Should the Purchaser be in default of its
obligations under this Section 15.22, the Receiver may (as agent and attorney of the 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
Receiver 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.

15.23 Counterparts

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

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the  day of
[], 2024.

KSV RESTRUCTURING INC., as court-appointed
receiver of the Property of Churchill Lands United
Inc. and not in its personal capacity or in any other
capacity

Per: /)’Mi/
Name: Noah Goldstein
Title: Managing Director

ACCEPTED by the Purchaser as of the date first above written.

AuthentisiGN

fo] [6 /7  onsn
P S/~ ona

Name: [¢]GRAHAM HALLEY

Title: Authorized Signing Officer
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PIN 16265-0869 (LT)

PTN 172 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT 3 ON
40R21278; T/W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby, PIN No. 16265-
0869 (LT), Town of Whitby
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SCHEDULE B
APPROVAL AND VESTING ORDER

Court File No. CV-24-00718940-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) [e], THE [e]

JUSTICE [e] ) DAY OF [e]. 2024

BETWEEN:

KINGSETT MORTGAGE CORPORATION
Applicant

-and —

CHURCHILL LANDS UNITED INC.
Respondent

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990 C. C.43, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Restructuring Inc., in its capacity as the Court-appointed
receiver (in such capacity, the “Receiver”), without security, of the real property legally
described in Schedule “B” to this Order (the “Real Property”) owned by Churchill Lands
United Inc. (the “Debtor”) for an order, inter alia, approving the sale transaction (the
“Transaction™) contemplated by an agreement of purchase and sale between the Receiver and
[e] (the “Purchaser”) dated [e], 2024 (the “Sale Agreement”) appended to the [®] Report of
the Receiver dated [e], 2024 (the ““[e] Report™), and vesting in the Purchaser the Debtor’s right,
title and interest in and to the assets described in the Sale Agreement (the “Purchased Assets™),

was heard this day via videoconference.
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ON READING the Notice of Motion of the Receiver, the [®] Report and the Appendices
thereto, and on hearing the submissions of counsel for the Receiver and such other counsel as
were present, no one appearing for any other person on the service list, although properly served

as appears from the affidavit of service sworn and filed,
SERVICE AND DEFINED TERMS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS that all capitalized terms used in this Order and not otherwise
defined shall have the meanings ascribed to them in the Second Report or the Sale Agreement, as

applicable.
APPROVAL AND VESTING

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

the Purchased Assets to the Purchaser.

4. 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 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 Penny dated May 14, 2024; (ii) all charges, security interests or
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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” hereto)
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.

5. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of [e] (No. [e]) of an Application for Vesting Order in the form prescribed
by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby
directed to enter the Purchaser as the owner of 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.

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

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

s THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver’s Certificate, forthwith after delivery thereof.
8. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.
GENERAL

9. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

10.  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.

[1.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order.
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SCHEDULE “A”
FORM OF RECEIVER’S CERTIFICATE

Court File No. [e]

ONTARIO
SUPERIOR COURT OF JUSTICE COMMERCIAL LIST

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990 C. C.43, AS AMENDED

BETWEEN:
KINGSETT MORTGAGE CORPORATION
Applicant
- and -
CHURCHILL LANDS UNITED INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS
. Pursuant to an Order of the Honourable Mr. Justice Cavanaugh of the Ontario Superior

Court of Justice (Commercial List) (the “Court™) dated May 14, 2024, KSV Restructuring Inc.
was appointed as receiver (in such capacity, the “Receiver”) of certain real property described

herein of Churchill Lands United Inc. (the “Debtor™).

1. Pursuant to an Order of the Court dated [e], 2024, the Court approved the agreement of
purchase and sale made as of [e], 2024 between the Receiver, as vendor, and [e] (the
“Purchaser”), as purchaser, dated [®], 2024 (as amended, the “Sale Agreement™), and provided
for the vesting in the Purchaser of all the Company’s right, title and interest in and to the
property described in the Sale Agreement (the “Purchased Assets™), which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser

of a certificate confirming: (i) the payment by the Purchaser of the purchase price for the
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s

Purchased Assets; (ii) that the conditions to closing as set out in the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and (iii) the transaction has been

completed to the satisfaction of the Receiver.

11. 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;

z The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser in accordance with their terms:

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

KSV RESTRUCTURING INC., solely in its
capacity as court-appointed Receiver, and not in
its personal capacity or in any other capacity

Per:

Name:
Title:
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SCHEDULE “B”
LEGAL DESCRIPTION OF THE REAL PROPERTY

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT | ON 40R12447 EXCEPT PT 3 ON
40R21278; T/W ROW OVER PT N 172 LT 20 CON 4, Township of Whitby, PIN No. 16265-
0869 (LT), Town of Whitby
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SCHEDULE “C”

CLAIMS TO BE DELETED AND EXPUNGED

Reg. No. Date Instrument Type Instrument Holder

DR2245016 | 2023/07/10 CHARGE KINGSETT MORTGAGE
CORPORATION

DR2317703 2024/05/16 RECEIVERSHIP KSV RESTRUCTURING INC.
ORDER
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SCHEDULE “D”

PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

RELATED TO THE REAL PROPERTY

PART I: GENERAL PERMITTED ENCUMBRANCES

I

The reservations, limitations, exceptions, provisos and conditions, if any, expressed in
any original grants from the Crown;

Encumbrances given as security to a public utility or any Governmental Authority when
required in the ordinary course of business but only insofar as they relate to any
obligations or amounts not due as at the Closing Date;

all rights reserved to or vested in any Governmental Authority pursuant to Applicable
Law to control or regulate the Property in any manner, including any unregistered,
undetermined or inchoate liens, levies or claims in favour of any Governmental
Authority;

rights of expropriation, access or use or any similar right conferred or reserved by or in
any statute of Ontario or Canada;

applicable municipal by-laws, development agreements, subdivision agreements, site
plan agreements, servicing or industrial agreements, utility agreements, airport zoning
regulations, cost sharing reciprocal agreements and building and other zoning restrictions
and other similar agreements with Governmental Authorities or private or public utilities
affecting the development or use of the Property:

any easements, servitudes, rights-of-way, licenses, agreements, restrictions that run with
the land or other Encumbrances (including easements, rights-of-way and agreements for
railways, sewers, drains, gas and water mains or electric light and power or telephone,
telecommunications or cable conduits. poles, wires and cables) which do not materially
impair the use, operation or marketability of the Property (based on the current use of the
Property) affected thereby:

Encumbrances respecting minor encroachments by the Property over neighbouring lands
or permitted under agreements with the owners of such other lands and minor
encroachments over the Property by improvements of abutting land owners, provided the
same do not materially adversely affect the use or marketability of the Property:

any privilege in favour of any lessor, licensor or permitter for rent to become due or for
other obligations or acts, the performance of which is required under contracts of the
Receiver or the Debtor so long as the payment or the performance of such other
obligation or act is not delinquent and provided that such privileges do not materially
affect the use or the operation of the assets affected thereby;
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10.

o 1o
Encumbrances which will be vested out or otherwise discharged at Closing pursuant to
the Approval and Vesting Order; and

Encumbrances permitted or created pursuant to the terms of this Agreement or which are
otherwise expressly approved by the Purchaser in writing.

PART II: SPECIFIC PERMITTED ENCUMBRANCES

Instrument No. D210915 registered December 16, 1985, being a notice of Oshawa airport
zoning regulations.

Instrument No. 40R 12447 registered August 11, 1989 being a Plan Reference.

Instrument No. DR428948 registered September 19, 2005, being a notice of airport
zoning regulations.
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COURT FILE NO.: CV-24-00718940-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
KINGSETT MORTGAGE CORPORATION

APPLICANT
- AND -

CHURCHILL LANDS UNITED INC.
RESPONDENT
AFFIDAVIT OF NOAH GOLDSTEIN
(Sworn November 26, 2024)

I, Noah Goldstein, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY:
1. | am a Managing Director of KSV Restructuring Inc. (“KSV”).
2. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (“Court”)

made on May 14, 2024 (the “Order”), KSV was appointed as receiver and manager (the
“‘Receiver”) of the real property (the “Real Property”) owned by Churchill Lands United Inc. (the
“Debtor”) legally described as:

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT 3 ON
40R21278; T/'W ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby, PIN No. 16265-0869

(LT), Town of Whitby

3. I have been involved in the management of this mandate since the proceedings

commenced. As such, | have knowledge of the matters to which | hereinafter depose.



4. On November 26, 2024, the Receiver issued its Second Report to Court in which it outlined

its activities with respect to the Real Property and provided information with respect to its fees.

5. I hereby confirm that attached as Exhibit “A” hereto are true copies of the accounts of KSV
for the periods indicated and confirm that these accounts accurately reflect the services provided

by KSV and the fees and disbursements claimed by it.

6. Additionally, attached hereto as Exhibit “B” is a summary of additional information with
respect to all members of KSV who have worked on this matter, including their hours and rates,

and | hereby confirm that the list represents an accurate account of such information.

7. | consider the accounts to be fair and reasonable considering the circumstances

connected with this administration.

8. | also confirm that the Receiver has not received, nor expects to receive, nor has the
Receiver been promised any remuneration or consideration other than the amount claimed in the

accounts.

SWORN BEFORE ME at the City of
Toronto, on November 26, 2024.

’or an

Rajinder Kashyap, a Commissioner, etc., Noah Goldstein
Province of Ontario, for KSV Restructuring Inc.
Expires February 23, 2027




This is Exhibit “A” referred to in the
Affidavit of Noah Goldstein sworn before
me, this 26™ day of November, 2024

/
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/= “'{'5
Rajinder Kashyap, a Commissioner, etc.,
Province of Ontario, for KSV Restructuring Inc.
Expires February 23, 2027



ksu advisory inc.
220 Bay Street, Suite 1300
Toronto, Ontario, M5J 2W4
T +1416 932 6262
F +1416 932 6266

ksvadvisory.com

INVOICE
Churchill Lands United Inc. November 26, 2024
c/o KSV Restructuring Inc.

220 Bay Street, Suite 1300
Toronto, ON M5J 2W4

Invoice No: 4063
HST #: 818808768RT0001

Re: Churchill Lands United Inc. (the “Debtor”)

For professional services rendered to November 19, 2024 by KSV Restructuring Inc. (“KSV”) in its capacity
as receiver (the “Receiver”), without security, of the real property (the “Real Property”) owned by Churchill
Lands United Inc. legally described as:

PIN 16265-0869 (LT)

PT N 1/2 LT 20 CON 4 Township of Whitby DES PT 1 ON 40R12447 EXCEPT PT 3 ON 40R21278; T/W
ROW OVER PT N 1/2 LT 20 CON 4, Township of Whitby, PIN No. 16265-0869 (LT), Town of Whitby

including:
General

e corresponding with KingSett Mortgage Corporation (“Kingsett”), the Debtor’s secured creditor,
and with Bennett Jones LLP (“Bennett Jones”), counsel to the Receiver regarding all aspects
of this mandate;

o corresponding extensively with Jones Lang Lasalle Real Estate Services, Inc. (“JLL”"), the
Receiver’s listing agent, regarding the sale process for the Real Property (the “Sale Process”);

Court Matters

e reviewing the receivership application materials (the “Receivership Application Materials”),
including;

o the Application Record dated April 24, 2024;
o the Factum of the Applicant dated May 7, 2024;
o the Affidavit of Daniel Pollack sworn April 24, 2024;

o the draft Receivership Order;
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e reviewing the receivership order and endorsement issued by the Court on May 14, 2024;

e preparing the Receiver's First Report to Court dated June 17, 2024 (the “First Report”)
regarding the approval of the Sale Process and the retention of JLL;

e corresponding with Bennett Jones regarding its comments on the First Report;

e reviewing and commenting on the Receiver's motion materials for the approval of the Sale
Process (the “Sale Process Motion Materials”), including;

o the Motion Record of the Receiver dated June 17, 2024;
o the Factum of the Receiver dated June 18, 2024; and
o the draft Sale Process Approval Order;
e corresponding with Bennett Jones regarding the Sale Process Motion Materials;
e attending the virtual court hearing on June 24, 2024;
e reviewing the court’s Sale Process Approval Order and Endorsement dated June 24, 2024;

General Matters

e attending calls on May 17 and June 24, 2024 with the Debtor and reviewing information
regarding the Real Property provided by the Debtor;

e arranging for Tert & Ross Ltd. (“Tert & Ross”), a third-party contractor, to conduct a site visit to
assess the status of the Real Property;

Sale Process
e reviewing and commenting on drafts of a listing agreement between the Receiver and JLL;
e reviewing and commenting on marketing materials prepared by JLL, including a brochure;
e corresponding with JLL and KingSett to develop the Sale Process;

e reviewing a virtual data room (the “VDR”) prepared by JLL containing information regarding the
Real Property;

e preparing a template form of agreement of purchase and sale for prospective purchasers and
making same available in the VDR;

e attending Sale Process update calls on July 16, 23, 30, August 1, 20, 27, September 17, 20, 24,
26, October 1 and 8, 2024 with JLL and KingSett;

e attending a call on September 24, 2024 with Biglieri Group (“Biglieri”), an urban planning firm,
to discuss development considerations regarding the Real Property and reviewing
correspondence from Biglieri regarding same;

e reviewing the agreement of purchase and sale dated October 11, 2024 (the “APS”) submitted
by 1001024143 Ontario Inc. (the “Purchaser’);
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corresponding with JLL and KingSett regarding proposed changes to the APS including
attending a call on October 15, 2024;

attending calls on October 18 and 22, 2024 with JLL regarding seeking court approval of the
APS;

Creditors

corresponding with KingSett regarding funding receivership expenses through an advance under
the Receiver’s Borrowing Charge (the “Interim Funding”);

preparing a request for funding from KingSett;

reviewing Bennett Jones’ security opinion with respect to KingSett's security over the Real
Property;

corresponding with Bachra Insurance Agency Ltd., the insurance broker, regarding renewing
liability insurance for the Real Property;

opening receivership bank accounts;
attending a call on June 28, 2024 with Canada Revenue Agency;
paying ongoing costs incurred in the receivership proceeding;

preparing and mailing the Notice and Statement of the Receiver pursuant to sections 245(1) and
246(1) of the Bankruptcy and Insolvency Act (“BIA”);

preparing the Receiver’s interim report pursuant to section 246(2) of the BIA;
convening internal meetings; and

dealing with all other matters not otherwise referred to herein.

Total fees and disbursements $ 20,583.67

HST

2,675.88

Total due $ 23,259.55



KSV Restructuring Inc.
Churchill Lands United Inc.
Time Summary
For the Period Ending November 19, 2024

Personnel Role Rate (§)  Hours Amount ($)
Noah Goldstein Overall responsibility 750 4.00 3,000.00
Jordan Wong All aspects of the mandate 550 14.75 8,112.50
Other Staff and administration 195-750 25.80 9,076.50

Total fees 44 .55 20,189.00

Accrual for estimated fees to the termination of the proceedings 10,000.00

30,189.00

Out-of-pocket disbursements (photocopies, postage, other) 394.67

Total fees and disbursements 30,583.67

HST 3,975.88

Total 34,559.55




This is Exhibit “B” referred to in the
Affidavit of Noah Goldstein sworn before
me, this 26™ day of November, 2024

/
LS

i e
/= “'{'5
Rajinder Kashyap, a Commissioner, etc.,
Province of Ontario, for KSV Restructuring Inc.
Expires February 23, 2027



Churchill Lands United Inc. Exhibit "B"

Time Summary

For the Period ending November 19, 2024

Name Hours Hourly Rate ($) Total ($)

Noah Goldstein 4.00 750 3,000.00

Jordan Wong 14.75 550 8,112.50

Other staff and administrative 25.80 195-750 9,076.50
44,55 20,189.00

Average hourly rate 453.18
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Court File No.: CV-24-00718940-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

KINGSETT MORTGAGE CORPORATION
Applicant

-and —
CHURCHILL LANDS UNITED INC.
Respondent
IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE

BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF AIDEN NELMS
(sworn November 26, 2024)

I, AIDEN NELMS, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY
AS FOLLOWS:

1. I am a lawyer qualified to practice law in the Province of Ontario and am an associate at
Bennett Jones LLP (“Bennett Jones”), counsel for KSV Restructuring Inc. in its capacity as the
Court-appointed receiver (in such capacity, the “Receiver”) without security, of the real property
legally described in Schedule “A” of the Receivership Order dated May 14, 2024 (the “Real
Property”) owned by Churchill Lands United Inc. (the “Company”). As such I have knowledge
of the matters hereinafter deposed. Where I have indicated that I have obtained facts from other

sources, I believe those facts to be true.

2. I make this affidavit in support of a motion by the Receiver for, among other things,

approval of the fees and disbursements of the Receiver and its counsel.



3. Attached hereto as Exhibit “A” are true copies of the accounts rendered by Bennett Jones
as counsel to the Receiver for the period between April 17, 2024 and October 31, 2024. The
accounts have been redacted to address matters of confidentiality or privilege. I confirm that these
accounts accurately reflect the services provided by Bennett Jones in this matter for this period

and the fees and disbursements claimed by it for the period.

4. Attached hereto as Exhibit “B” is a schedule summarizing the accounts of Bennett Jones
rendered to the Receiver for the fees and disbursements incurred by Bennett Jones in connection

with these proceedings for the period between April 17, 2024 and October 31, 2024.

5. Attached hereto as Exhibit “C” is a schedule summarizing the respective years of call and
billing rates of each of the professionals at Bennett Jones that rendered services to the Receiver,

the hours worked by each such individual and the blended hourly rate for the file.

6. To complete the remaining activities in respect of these proceedings, Bennett Jones and the
Receiver estimate that they will incur up to $20,000 plus HST in fees and disbursements (the “Fee
Accrual”). Bennett Jones and the Receiver therefore seek approval of the Fee Accrual, in addition
to the approval of actual fees to date. By seeking approval in advance for the Fee Accrual, Bennett
Jones and the Receiver will avoid the need to bring a separate fee approval motion later, which

will minimize further professional fees.

7. To the best of my knowledge, the rates charged by Bennett Jones throughout the course of
these proceedings are comparable to the rates charged by other law firms in the Toronto market
for the provision of similar services. I believe that the total hours, fees and disbursements incurred
to date by Bennett Jones on this matter are consistent with the instructions received from the

Receiver from time to time, and therefore are reasonable and appropriate in the circumstances.



SWORN remotely by Aiden Nelms at the
City of Toronto, in the Province of Ontario
before me on this 26" day of November,
2024 in accordance with O.Reg. 431/20,
Administering  Oath  or  Declaration
Remotely.

chokman

=

SHAWN KIRKMAN

A Commissioner for Qaths in and for the
Province of Ontario

/AIDEN NELMS

N N N N N N N N N N N N



THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF AIDEN NELMS
SWORN

THE 26" DAY OF NOVEMBER, 2024

choknan

A Commissioner for taking affidavits, etc.



1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

‘ Bennett Jones LLP
b Bennett Jones Suite 3400

KSV Restructuring Inc.
220 Bay Street, 13th Floor
P.O. Box 20

TORONTO, ON M5] 2w4

Attention: Noah Goldstein
Managing Director

Re: Churchill Lands United Inc. Date: June 6, 2024
Our File Number: 074735.00050 Invoice: 1575884

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 10,252.50
Disbursements $ 121.55
Total Due before Tax $ 10,374.05
GST/HST $ 1,348.63
Total Due in CAD $ 11,722.68

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757 QST number:
1230818653



¢ Bennett Jones

June 6, 2024 Client: 074735.00050
Page 2 Invoice No.: 1575884
Date Name Description Hours
17/04/24 Sean Zweig Reviewing draft Affidavit and Notice of Application; 0.60

Reviewing and providing comments on draft
Receivership Order

22/04/24 Sean Zweig Call with Cassels 0.30

23/04/24 Sean Zweig Reviewing updated drafts of receivership 0.50
materials, and correspondence regarding same

24/04/24 Sean Zweig Reviewing Application Record; Correspondence 0.50
with Cassels

25/04/24 Sean Zweig Reviewing updates from Cassels 0.20

09/05/24 Sean Zweig Correspondence with J. Bellissimo regarding 0.10

upcoming receivership application

12/05/24 Sean Zweig Discussion with A. Nelms regarding file 0.20
background and upcoming application

13/05/24 Aiden Nelms Reviewing and responding to file related emails; 1.70
Reviewing and considering motion record;
Discussions with S. Zweig; Discussions with
counsel to the Applicant; Reviewing and
considering factum

13/05/24 Sean Zweig Correspondence regarding upcoming hearing, 0.20
including sizing of Receiver's Borrowings Charge

14/05/24 Aiden Nelms Reviewing and responding to file related emails; 1.90
Further reviewing and considering application
materials in preparation for hearing; Attending at
hearing; Discussions with S. Zweig and KSV

14/05/24 Sean Zweig Reviewing APS from Borrower, and discussing 0.60
same; Correspondence regarding hearing;
Reviewing Order and Endorsement granted

15/05/24 Jing Zhang Pulling parcel register for PIN 16265-0869; 1.10
Drafting acknowledgement and direction and e-reg
of Application to Register Court Order; Emailing
same to A. Nelms for execution

15/05/24 Aiden Nelms Reviewing and responding to file related emails; 0.90
Finalizing A&D and dealing with matters in
connection with same; Discussions with J. Wong

16/05/24 Aiden Nelms Reviewing and responding to file related emails; 0.80
Finalizing A&D for registration of Court Order;
Dealing with filing of same



¢ Bennett Jones

June 6, 2024 Client: 074735.00050
Page 3 Invoice No.: 1575884
Date Name Description Hours
16/05/24 Jing Zhang Reviewing the executed acknowledgement and 0.40

direction of the application to register Court Order;
Emailing to V. Colton for signing the e-reg;
Attending to registration; Emailing same to A.

Nelms
16/05/24 Vanessa Colton Signing application for Court Order in Teraview 0.10
17/05/24 Jing Zhang Pulling PIN map for PIN 16265-0869; Emailing 0.10

same to A. Nelms

17/05/24 Aiden Nelms Reviewing and responding to file related emails; 1.60

Dealing with request from Receiver;
; Drafting and

reviewing response in connection with same;
Discussions with J. Wong; Reviewing and
considering property index map

21/05/24 Sean Zweig Discussions with each of N. Goldstein and A. 0.30
Nelms

28/05/24 Aiden Nelms Reviewing and responding to file related emails 0.20

Total Hours 12.30

Total Professional Services $ 10,252.50

Name Hours Rate

Sean Zweig 3.50 % 1,100.00

Aiden Nelms 7.10 $ 820.00

Vanessa Colton 0.10 $ 525.00

Jing Zhang 1.60 $ 330.00

Land Title - Search
Teraview Filing

39.95
81.60

GST/HST 1,348.63

$
$

Total Disbursements $ 121.55
$

Total Due $ 11,722.68




e Bennett Jones

KSV Restructuring Inc.
220 Bay Street, 13th Floor
P.O. Box 20

TORONTO, ON M5] 2w4

Attention: Noah Goldstein
Managing Director

Re: Churchill Lands United Inc.
Our File Number: 074735.00050

Date: June 6, 2024
Invoice: 1575884

Remittance Statement
Professional Services
Disbursements

Total Due before Tax

GST/HST

Total Due in CAD

$ 10,252.50
$ 121.55
$ 10,374.05
$ 1,348.63
$ 11,722.68




e Bennett Jones

June 6, 2024 Client: 074735.00050
Page 2 Invoice No.: 1575884

Remit by Wire Transfer

Beneficiary Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank Code: 003, Branch/Transit 00009,

CAD Acct 000091725811 [5 digit transit no + 7 digit account no]

USD Acct 000094005534 [5 digit transit no + 7 digit account no]

SWIFT Code: ROYCCAT2

If required, when wiring funds from the USA see intermediary banking information below.

Intermediary Bank JP Morgan Chase Bank New York
Intermediary Swift Code CHASUS33
Intermediary ABA Routing Code 021000021

Wire notifications can be emailed to: bennettjoneseft@bennettjones.com
*For ease of processing, please include the invoice(s) number in the Details section*

Remit By Interac e-Transfer

Email: bennettjoneseft@bennettjones.com
*For ease of processing, please include the invoice(s) number in the Message Field*
Note: e-transfers are CAD only and are subject to daily limits set by the sender's bank

Remit By Visa/Mastercard/American Express

To make a payment through our secured credit card payment portal go to: https://www.bennettjones.com/Payments

Remit by Cheque
Bennett Jones LLP
4500, 855 2 Street SW
Calgary, AB T2P 4K7

For AR inquires pl email AR@bennettjones.com



mailto:bennettjoneseft@bennettjones.com
https://www.bennettjones.com/Payments

1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

‘ Bennett Jones LLP
b Bennett Jones Suite 3400

KSV Restructuring Inc.
220 Bay Street, 13th Floor
P.O. Box 20

TORONTO, ON M5] 2w4

Attention: Noah Goldstein
Managing Director

Re: Churchill Lands United Inc. Date: July 18, 2024
Our File Number: 074735.00050 Invoice: 1583442

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 28,293.50
Disbursements $ 164.00
Disbursements Incurred As Your Agent (Non Taxable) $ 339.00
Total Due before Tax $ 28,796.50
GST/HST $ 3,699.48
Total Due in CAD $ 32,495.98

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757 QST number:
1230818653



¢ Bennett Jones

July 18, 2024 Client: 074735.00050
Page 2 Invoice No.: 1583442
Date Name Description Hours
04/06/24 Aiden Nelms Reviewing and responding to file related emails; 0.90

Attending to certain matters related to next Court
attendance
05/06/24 Aiden Nelms Reviewing and responding to file related emails; 1.70

Discussions with S. Zweig; Drafting and revising
form of Order

12/06/24 Aiden Nelms Reviewing and responding to file related emails; 0.90
Discussions with J. Wong; Beginning review of
draft Report

13/06/24 Aiden Nelms Reviewing and responding to file related emails; 1.70
Reviewing and commenting on draft Report;
Reviewing and considering J. Wong's comments on
draft Order; Further revising same

13/06/24 Jing Zhang Pulling parcel register for PIN 16265-0869 (LT); 0.10
Emailing same to A. Nelms

13/06/24 Sean Zweig Reviewing draft Report and Order, and discussing 1.10
same with A. Nelms

14/06/24 Aiden Nelms Reviewing and responding to file related emails; 0.70
Reviewing and considering Report; Discussions
with I. Scipio regarding Notice of Motion; Drafting
and revising correspondence regarding Notice of

Motion
15/06/24 Isaiah Scipio Drafting Notice of Motion 2.00
17/06/24 Aiden Nelms Reviewing and responding to file related emails; 5.80

Reviewing and considering final Report; Finalizing
same; Working on Notice of Motion, and revising
same; Discussions with J. Wong throughout the
day; Finalizing draft Order; Finalizing motion
record; Updating Service List; Drafting
correspondence to the Service List; Drafting and
revising factum

17/06/24 Sean Zweig Discussion with A. Nelms; Reviewing motion 0.50
record
17/06/24 Olivia Conducting a corporate and PPSA search on 0.70
D'Innocenzo Churchill Lands United Inc.; Reviewing results and
preparing summary report; Circulating same to A.
Nelms
18/06/24 Aiden Nelms Reviewing and responding to file related emails; 5.70

Drafting and revising factum throughout the day;
Reviewing and considering precedents, case law



¢ Bennett Jones

July 18, 2024 Client: 074735.00050
Page 3 Invoice No.: 1583442
Date Name Description Hours

and secondary sources in connection with same;
Reviewing and considering J. Wong's comments on
factum; Updating factum in light of same;
Discussions with I. Scipio regarding factum and
review of same; Finalizing factum; Drafting and
revising correspondence to the Service List

18/06/24 Isaiah Scipio Reviewing and commenting on factum 1.40
18/06/24 Sean Zweig Reviewing factum 0.40
19/06/24 Aiden Nelms Reviewing and responding to file related emails; 2.40

Drafting and revising speaking notes

20/06/24 Aiden Nelms Reviewing and responding to file related emails; 0.60
Preparing for upcoming Court hearing

23/06/24 Aiden Nelms Reviewing and responding to file related emails; 1.40
Reviewing and considering Court materials in
advance of hearing; Attending to hearing
preparation

24/06/24 Aiden Nelms Reviewing and responding to file related emails; 2.40
Preparing for upcoming Court hearing; Attending
at Court hearing; Discussions with S. Zweig

24/06/24 Sean Zweig Discussion with A. Nelms regarding hearing and 0.20
next steps
25/06/24 Aiden Nelms Reviewing and responding to file related emails; 1.20

Reviewing and considering JLL marketing
materials; Reviewing and considering form of APS
precedent; Drafting and revising same

25/06/24 Sean Zweig Reviewing Order and Endorsement granted; 0.20
Discussing next steps

26/06/24 Aiden Nelms Reviewing and responding to file related emails; 1.20
Attending to matters related to form of APS and
Sale Process; Drafting and revising
correspondence to the Service List

26/06/24 John van Gent Reviewing email from A. Nelms regarding 0.30
assistance preparing a form of agreement of
purchase and sale; Discussion with M. Tweedlie to
provide instructions concerning same; Identifying
precedent and emailing same to M. Tweedlie

26/06/24 Meg Tweedlie Discussing file matter with A. Nelms; Coordinating 1.20
preparation of permitted encumbrance schedules
and reviewing same; Preparing template form of



¢ Bennett Jones

July 18, 2024 Client: 074735.00050
Page 4 Invoice No.: 1583442
Date Name Description Hours

purchase agreement

26/06/24 Jing Zhang Pulling updated parcel register; Preparing a list of 0.70
the Permitted Encumbrances and a list of the Non-
Permitted Encumbrances; Emailing same to M.
Tweedlie for review

27/06/24 John van Gent Reviewing and commenting on form of agreement 0.50
of purchase and sale; Meeting with M. Tweedlie to
discuss same

27/06/24 Meg Tweedlie Finalizing draft of purchase agreement 0.60

Total Hours 36.50

Total Professional Services $ 28,293.50

Name Hours Rate
John van Gent 0.80 $ 1,120.00
Sean Zweig 240 $ 1,100.00
Aiden Nelms 26.60 $ 820.00
Meg Tweedlie 1.80 $ 670.00
Isaiah Scipio 340 $ 330.00
Olivia D'Innocenzo 0.70 $ 505.00
Jing Zhang 0.80 $ 330.00
Land Title - Search $ 67.60
Online Government Service $ 96.40
Total Disbursements $ 164.00

Disbursements Incurred As Your Agent (Non Taxable Amount
Courthouse $ 339.00
Total Disbursements Incurred As Your Agent $ 339.00

GST/HST $ 3,699.48

Total Due $ 32,495.98




g Bennett Jones

KSV Restructuring Inc.
220 Bay Street, 13th Floor
P.O. Box 20

TORONTO, ON M5] 2w4

Attention: Noah Goldstein

Managing Director
Re: Churchill Lands United Inc. Date: July 18, 2024
Our File Number: 074735.00050 Invoice: 1583442

Remittance Statement

Professional Services $ 28,293.50
Disbursements $ 164.00
Disbursements Incurred As Your Agent (Non Taxable) $ 339.00
Total Due before Tax $ 28,796.50
GST/HST $ 3,699.48

Total Due in CAD $ 32,495.98




e Bennett Jones

July 18, 2024 Client: 074735.00050
Page 2 Invoice No.: 1583442

Remit by Wire Transfer

Beneficiary Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank Code: 003, Branch/Transit 00009,

CAD Acct 000091725811 [5 digit transit no + 7 digit account no]

USD Acct 000094005534 [5 digit transit no + 7 digit account no]

SWIFT Code: ROYCCAT2

If required, when wiring funds from the USA see intermediary banking information below.

Intermediary Bank JP Morgan Chase Bank New York
Intermediary Swift Code CHASUS33
Intermediary ABA Routing Code 021000021

Wire notifications can be emailed to: bennettjoneseft@bennettjones.com
*For ease of processing, please include the invoice(s) number in the Details section*

Remit By Interac e-Transfer

Email: bennettjoneseft@bennettjones.com
*For ease of processing, please include the invoice(s) number in the Message Field*
Note: e-transfers are CAD only and are subject to daily limits set by the sender's bank

Remit By Visa/Mastercard/American Express

To make a payment through our secured credit card payment portal go to: https://www.bennettjones.com/Payments

Remit by Cheque
Bennett Jones LLP
4500, 855 2 Street SW
Calgary, AB T2P 4K7

For AR inquires pl email AR@bennettjones.com



mailto:bennettjoneseft@bennettjones.com
https://www.bennettjones.com/Payments

1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

‘ Bennett Jones LLP
b Bennett Jones Suite 3400

KSV Restructuring Inc.
220 Bay Street, 13th Floor
P.O. Box 20

TORONTO, ON M5] 2w4

Attention: Noah Goldstein
Managing Director

Re: Churchill Lands United Inc. Date: August 15, 2024
Our File Number: 074735.00050 Invoice: 1587765

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 6,329.00
Total Due before Tax $ 6,329.00
GST/HST $ 822.77
Total Due in CAD $ 7,151.77

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757 QST number:
1230818653



¢ Bennett Jones

August 15, 2024 Client: 074735.00050
Page 2 Invoice No.: 1587765
Date Name Description Hours
03/07/24 Aiden Nelms Reviewing and responding to file related emails; 1.80

Drafting and revising certain documents
throughout the day; Discussions with the Receiver
regarding same; Discussions with internal working
group

04/07/24 Aiden Nelms Reviewing and responding to file related emails; 1.90
Finalizing mark-up of form of APS; Reviewing and
considering further revised draft; Revising and
updating schedules

04/07/24 Meg Tweedlie Revising template purchase agreement to 0.30
incorporate comments from A. Nelms

04/07/24 John van Gent Email from M. Tweedlie with questions on revised 0.20
form of agreement of purchase and sale;
Considering and responding to same

05/07/24 Aiden Nelms Reviewing and responding to file related emails; 0.90
Reviewing and considering template APS;
Finalizing same; Discussions with J. Wong
regarding same

08/07/24 Aiden Nelms Reviewing and responding to file related emails; 0.40
Beginning to review KSV's comments on draft form
of APS

09/07/24 Aiden Nelms Reviewing and responding to file related emails; 1.30

Reviewing and considering KSV's comments on
draft form of APS; Further revising same;
Discussions with J. Wong

23/07/24 Aiden Nelms Reviewing and responding to file related emails; 0.60
Discussion with J. Wong

24/07/24 Aiden Nelms Reviewing and considering file related emails; 0.30
Dealing with SISP matters

Total Hours 7.70

Total Professional Services $ 6,329.00

Name Hours Rate

John van Gent 0.20 $ 1,120.00

Aiden Nelms 7.20 $ 820.00

Meg Tweedlie 0.30 $ 670.00

GST/HST $ 822.77

Total Due $ 7,151.77




e Bennett Jones

KSV Restructuring Inc.
220 Bay Street, 13th Floor
P.O. Box 20

TORONTO, ON M5] 2w4

Attention: Noah Goldstein
Managing Director

Re: Churchill Lands United Inc.
Our File Number: 074735.00050

Date: August 15, 2024
Invoice: 1587765

Remittance Statement
Professional Services
Total Due before Tax

GST/HST

Total Due in CAD

$ 6,329.00
$ 6,329.00
$ 822.77

$ 7,151.77




e Bennett Jones

August 15, 2024 Client: 074735.00050
Page 2 Invoice No.: 1587765

Remit by Wire Transfer

Beneficiary Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank Code: 003, Branch/Transit 00009,

CAD Acct 000091725811 [5 digit transit no + 7 digit account no]

USD Acct 000094005534 [5 digit transit no + 7 digit account no]

SWIFT Code: ROYCCAT2

If required, when wiring funds from the USA see intermediary banking information below.

Intermediary Bank JP Morgan Chase Bank New York
Intermediary Swift Code CHASUS33
Intermediary ABA Routing Code 021000021

Wire notifications can be emailed to: bennettjoneseft@bennettjones.com
*For ease of processing, please include the invoice(s) number in the Details section*

Remit By Interac e-Transfer

Email: bennettjoneseft@bennettjones.com
*For ease of processing, please include the invoice(s) number in the Message Field*
Note: e-transfers are CAD only and are subject to daily limits set by the sender's bank

Remit By Visa/Mastercard/American Express

To make a payment through our secured credit card payment portal go to: https://www.bennettjones.com/Payments

Remit by Cheque
Bennett Jones LLP
4500, 855 2 Street SW
Calgary, AB T2P 4K7

For AR inquires pl email AR@bennettjones.com



mailto:bennettjoneseft@bennettjones.com
https://www.bennettjones.com/Payments

1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

‘ Bennett Jones LLP
b Bennett Jones Suite 3400

KSV Restructuring Inc.
220 Bay Street, 13th Floor
P.O. Box 20

TORONTO, ON M5] 2w4

Attention: Noah Goldstein
Managing Director

Re: Churchill Lands United Inc. Date: November 15, 2024
Our File Number: 074735.00050 Invoice: 1602194

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 5,870.00
Total Due before Tax $ 5,870.00
GST/HST $ 763.10
Total Due in CAD $ 6,633.10

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757 QST number:
1230818653



¢ Bennett Jones

November 15, 2024 Client: 074735.00050
Page 2 Invoice No.: 1602194
Date Name Description Hours
19/08/24 Aiden Nelms Reviewing and responding to file related emails; 0.70

Reviewing and considering sale process updates;
Discussions with Receiver

08/10/24 Aiden Nelms Reviewing and responding to file related emails; 0.70
Discussions with J. Wong regarding potential sale
and next steps; Reviewing and considering
applicable provisions of Receivership Order

17/10/24 Aiden Nelms Reviewing and responding to file related emails; 1.40
Discussions with J. Wong; Reviewing and
considering mark-ups of proposed APS; Further
discussions with J. Wong in respect of same

23/10/24 Aiden Nelms Reviewing and responding to file related emails; 0.50
Dealing with matters related to deposit and APS

24/10/24 Aiden Nelms Reviewing and responding to file related emails; 0.30
Discussion with J. Wong

25/10/24 Aiden Nelms Reviewing and responding to file related emails; 0.80
Attending to matters in connection with APS and
deposit; Discussions with J. Wong regarding same

25/10/24 Sean Zweig Discussion with A. Nelms regarding update and 0.10
next steps

28/10/24 Aiden Nelms Reviewing and responding to file related emails 0.40

29/10/24 Aiden Nelms Reviewing and responding to file related emails; 0.30

Meeting with S. Kirkman regarding upcoming
motion and materials

29/10/24 Shawn Kirkman Reviewing Receiver's First Report; Drafting Notice 2.40
of Motion returnable December 3, 2024; Redacting
invoices for privileged information; Drafting Fee
Affidavit

31/10/24 Aiden Nelms Reviewing and responding to file related emails; 0.90
Drafting and revising correspondence to S.
Kirkman regarding motion materials and upcoming
appearance; Consolidating precedent materials in
connection with same; Updating draft Approval
and Vesting Order

Total Hours 8.50
Total Professional Services $ 5,870.00
Name Hours Rate

Sean Zweig 0.10 $ 1,100.00



¢ Bennett Jones

November 15, 2024 Client: 074735.00050
Page 3 Invoice No.: 1602194
Name Hours Rate
Aiden Nelms 6.00 $ 820.00
Shawn Kirkman 240 $ 350.00

GST/HST $ 763.10

Total Due $ 6,633.10




e Bennett Jones

KSV Restructuring Inc.
220 Bay Street, 13th Floor
P.O. Box 20

TORONTO, ON M5] 2w4

Attention: Noah Goldstein
Managing Director

Re: Churchill Lands United Inc.
Our File Number: 074735.00050

Date: November 15, 2024
Invoice: 1602194

Remittance Statement
Professional Services
Total Due before Tax

GST/HST

Total Due in CAD

$ 5,870.00
$ 5,870.00
$ 763.10

$ 6,633.10




e Bennett Jones

November 15, 2024 Client: 074735.00050
Page 2 Invoice No.: 1602194

Remit by Wire Transfer

Beneficiary Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank Code: 003, Branch/Transit 00009,

CAD Acct 000091725811 [5 digit transit no + 7 digit account no]

USD Acct 000094005534 [5 digit transit no + 7 digit account no]

SWIFT Code: ROYCCAT2

If required, when wiring funds from the USA see intermediary banking information below.

Intermediary Bank JP Morgan Chase Bank New York
Intermediary Swift Code CHASUS33
Intermediary ABA Routing Code 021000021

Wire notifications can be emailed to: bennettjoneseft@bennettjones.com
*For ease of processing, please include the invoice(s) number in the Details section*

Remit By Interac e-Transfer

Email: bennettjoneseft@bennettjones.com
*For ease of processing, please include the invoice(s) number in the Message Field*
Note: e-transfers are CAD only and are subject to daily limits set by the sender's bank

Remit By Visa/Mastercard/American Express

To make a payment through our secured credit card payment portal go to: https://www.bennettjones.com/Payments

Remit by Cheque
Bennett Jones LLP
4500, 855 2 Street SW
Calgary, AB T2P 4K7

For AR inquires pl email AR@bennettjones.com



mailto:bennettjoneseft@bennettjones.com
https://www.bennettjones.com/Payments

THIS IS EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF AIDEN NELMS
SWORN

THE 26" DAY OF NOVEMBER, 2024

chokman

A Commissioner for taking affidavits, etc.



#1575884
#1583442
#1587765
#1602194

Exhibit “B”

6-Jun-24 $ 10,252.50 $
18-Jul-24 $ 28,293.50 $
15-Aug-24 $ 6,329.00 $
15-Nov-24 $ 5,870.00 $

121.55 $ 1,348.63 $ 11,722.68
503.00 $ 3,699.48 "$ 32,495.98

$
$

8277 "% 715177
763.10 $ 6,633.10



THIS IS EXHIBIT “C” REFERRED TO IN THE
AFFIDAVIT OF AIDEN NELMS
SWORN

THE 26" DAY OF NOVEMBER, 2024

chofman

A Commissioner for taking affidavits, etc.



Exhibit “C”

Timekeeper Year of Call (if applicable) |Billing Year |[Hourly Rate | Total Time _
John van Gent 2002 2024| $ 1,120.00 1| $§ 1,120.00
Sean Zweig 2009 20241 $ 1,100.00 6| $ 6,600.00
Aiden Nelms 2018 2024 $  820.00 46.9] $ 38,458.00
Meg Tweedlie 2021 2024 $  670.00 2.11'$ 1407.00
Vanessa Colton 2023 2024 $ 525.00 0.1 $ 52.50
Shawn Kirkman Student-at-Law 2024 $  350.00 24| $ 840.00
Isaih Scipio Summer Student 2024/ $  330.00 348 1,122.00
Jing Zhang Clerk 2024 $  330.00 24| $ 792.00
Olivia D'Innocenzo Clerk 2024| $  505.00 0.7 $  353.50
TOTAL 65| $50,745.00

Blended Rate

(excluding expenses and

HST)
$50,745.00 = 65

$ 780.69




KINGSETT MORTGAGE CORPORATION
Applicant

-and-

CHURCHILL LANDS UNITED INC.
Respondent

Court File No.: CV-24-00718940-00CI

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceedings commenced at Toronto

FEE AFFIDAVIT OF AIDEN NELMS

BENNETT JONES LLP
One First Canadian Place
Suite 3400, P.O. Box 130
Toronto, Ontario

M5X 1A4

Sean Zweig (LSO# 57307I)
Tel: (416) 777-6254
Email: zweigs@bennettjones.com

Aiden Nelms (LSO#: 74170S)
Tel: (416) 777-4642
Email: nelmsa@bennettjones.com

Lawyers for KSV Restructuring Inc., solely in
its capacity as Court-appointed Receiver and
not in its personal capacity


mailto:zweigs@bennettjones.com
mailto:nelmsa@bennettjones.com

This is Exhibit “G” referred to in the Affidavit of Greg
Harmandayan sworn by Greg Harmandayan of the City of Toronto,
in the Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on December 6, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

BARUCH WISE


mbernal
Baruch's signature



Docusign Envelope ID: 962CCC46-3A34-4583-8DE4-788B94B11B7F

OREA o:icrsee - Confirmation of Co-operation

Association d R 'l' 'l'.
Form 320 an epresenrarion

for use in the Province of Ontario Buyer/SeIIer
BUYER: ......oovoooveerrennnn. PAUL PAGAA TG, o eeoroieesoresioresesesastessosessoresasses sosesnesesaseesasstsresesaseesseseseaesaseesasssesseesesassennesene
SELLER: Churchill lands United Inc

For the transaction on the property known as:

DEFINITIONS AND INTERPRETATIONS: For the purposes of this Confirmation of Co-operation and Representation:

“Seller” includes a vendor, landlord, lessor or a prospective seller, vendor, landlord or lessor and “Buyer” includes a purchaser, tenant, lessee or a
prospective buyer, purchaser, tenant or lessee and “sale” includes a lease, and “Agreement of Purchase and Sale” includes an Agreement to Lease.
Commission shall be deemed to include other remuneration.

The following information is confirmed by the undersigned salesperson/broker representatives of the Brokerage(s). If a Co-operating Brokerage is involved
in the transaction, the brokerages agree to co-operate, in consideration of, and on the terms and conditions as set out below.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representative(s) of the Brokerage(s) hereby declare that he/she is insured as
required by the Trust in Real Estate Services Act, 2002 (TRESA).

1. LISTING BROKERAGE (Single Representation)

a) The Listing Brokerage or a Designated Representative of the Listing Brokerage represents the interests of the Seller in this transaction. It is
further understood and agreed that:

1) [[] Neither the Listing Brokerage nor a Designated Representative of the Listing Brokerage is representing the Buyer and has not
entered into a representation agreement with the Buyer.

2) [ ] The Listing Brokerage or a Designated Representative of the Listing Brokerage is providing assistance fo the Buyer and the Buyer
is a self-represented party.

3) [] The Seller client and Buyer client are each separately represented by different designated representatives of the same brokerage
and there is no multiple representation.

2. LISTING BROKERAGE (Multiple Representation)
a) [ ] The Listing Brokerage has entered into Representation Agreement with the Buyer and there is Multiple Representation.
b) [ ] The Designated Representative who represents the Seller also represents the Buyer and there is Multiple Representation.

Additional comments and/or disclosures by Listing Brokerage: (e.g., The Listing Brokerage represents more than one Buyer offering on this property.)

3. PROPERTY SOLD BY BUYER BROKERAGE

a) [ ] TheBrokerage or a Designated Representative of the Brokerage represents the Buyer and the Brokerage will be paid by the Buyer directly.
4, CO-OPERATING BROKERAGE

a) CO-OPERATING BROKERAGE - REPRESENTATION:

1) [X] The Co-operating Brokerage or a Designated Representative of the Co-operating Brokerage represents the interest of the Buyer
in this transaction.

b) |Z| CO-OPERATING BROKERAGE - COMMISSION:

1) [] The Listing Brokerage will pay the Co-operating Brokerage the commission as indicated in the MLS® information for the property
in the amountof .............. 2.5% PLUS HST . to be paid from the amount paid by the Seller to the Listing Brokerage.
(Commission As Indicated In MLS® Information)

2) [] The Co-operating Brokerage will be paid as follows:

BUYER CO-OPERATING/BUYER BROKERAGE SELLER LISTING BROKERAGE

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the
seacren: quality of services they provide. Used under license.
© 2024, Ontario Real Estate Association L"OREA”). All rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter .
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 320 Revised Mar 2024 Page 1 of 2



Docusign Envelope ID: 962CCC46-3A34-4583-8DE4-788B94B11B7F

Commission will be payable as described above, plus applicable taxes.

COMMISSION TRUST AGREEMENT: If the above Co-operating Brokerage is receiving payment of commission from the Listing Brokerage, then the
agreement between Listing Brokerage and Co-operating Brokerage further includes a Commission Trust Agreement, the consideration for which is the
Co-operating Brokerage procuring an offer for a trade of the property, acceptable to the Seller. This Commission Trust Agreement shall be subject to and
governed by the MLS® rules and regulations pertaining to commission trusts of the Listing Brokerage’s local real estate board, if the local board’s MLS®
rules and regulations so provide. Otherwise, the provisions of the OREA recommended MLS® rules and regulations shall apply to this Commission Trust
Agreement. For the purpose of this Commission Trust Agreement, the Commission Trust Amount shall be the amount noted in Section 4 above. The Listing
Brokerage hereby declares that all monies received in connection with the trade shall constitute a Commission Trust and shall be held, in trust, for the Co-
operating Brokerage under the terms of the applicable MLS® rules and regulations.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Where applicable)

PSR BROKERAGE LTD

24B8dd DS LERESE. Co-operating/Buyer Brokerage)  (Date)
DAVID SHIRAZI RAD

(Print Name of Salesperson/Broker/Broker of Record)

(Print Name of Salesperson/Broker/Broker of Record)

CONSENT FOR MULTIPLE REPRESENTATION

The Buyer and Seller confirm that they have previously consented to Multiple Representation.
The Buyer and Seller consent with their initials Multiple Representation for this transaction.

INITIALS OF BUYER(S)

INITIALS OF SELLER(S)

ACKNOWLEDGEMENT

| have received, read, and understand the above information.
DocuSigned by:

12/5/2024

egdsBopedParil Padda Inc. (Date)

(Signature of Buyer) (Date)

(Signature of Seller) (Date)

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the

seacren: quality of services they provide. Used under license.

© 2024, Ontario Real Estate Association L"OREA”). All rights reserved. This form was developed by OREA for the use and reproduction

by its members and licensees only. Any ofl

er use or reproduction is prohibited except with prior written consent of OREA. Do not alter
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form.

Form 320 Revised Mar 2024

Page 2 of 2



Docusign Envelope ID: 962CCC46-3A34-4583-8DE4-788B94B11B7F

OREA ekt Agreement of Purchase and Sale

Association ]
Commercia

Form 500

for use in the Province of Ontario

This Agreement of Purchase and Sale dated this .............. S s day of o December 2024
BUYER: .................c... Paul Padda InC. e , agrees to purchase from

(Full legal names of all Buyers)
SELLER: .................. Churchill lands United Inc e, , the following

(Full legal names of all Sellers)

REAL PROPERTY:

Address 9. ... Thickson Road N | WDy ON e
fronting on the .....oooviiiiiii AT e, side of coooiiiiiii Thickson Road N . . . ..
in the ............. CaY Of e WDy e,
and having a frontage of .............. 1069.40 ... Feet . more or less by a depth of ....... 1308.01 .. Feet . more or less
and Jegally described as |

DES PT 1 ON 40R12447 EXCEPT PT 3 ON

" SURLC Wiy A8 1N DR201108 TOMY oF (the “property”)
(Legal description of land including easements not described elsewhere)

PURCHASE PRICE: Dollars (CDN$)

by negotiable cheque payable to “Deposit Holder”
to be held in trust pending completion or other termination of this Agreement and to be credited toward the Purchase Price on completion. For the purposes
of this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit to the Deposit Holder within 24 hours of the acceptance
of this Agreement. The parties fo this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in frust in the Deposit Holder’s non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

Buyer agrees to pay the balance as more particularly set out in Schedule A attached.

SCHEDULE(S) A ..o attached hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This offer shall be irrevocable by .............cccoveiviieiin Buyer o, until S on
(Seller/Buyer) (o.m/p*n.)

the wovverean e, day OF oo DO OO e, 2024 , after which time, if not accepted, this

unless otherwise provided for in this Agreement.
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3. NOTICES: The Seller hereby appointsthe Listing Brokerage as agent for the Seller for the purpose of giving and receiving notices pursuantto this Agreement.
Where a Brokerage (Buyer’s Brokerage) has entered into a representation agreement with the Buyer, the Buyer hereby appoints the Buyer’s Brokerage
as agent for the purpose of giving and receiving notices pursuant to this Agreement. The Brokerage shall not be appointed or authorized to
be agent for either the Buyer or the Seller for the purpose of giving and receiving notices where the Brokerage represents both
the Seller and the Buyer (multiple representation) or where the Buyer or the Seller is a self-represented party. Any notice relating
hereto or provided for herein shall be in writing. In addition to any provision contained herein and in any Schedule hereto, this offer, any counter-offer,
notice of acceptance thereof or any notice to be given or received pursuant to this Agreement or any Schedule hereto (any of them, “Document”) shall be
deemed given and received when delivered personally or hand delivered to the Address for Service provided in the Acknowledgement below, or where a
facsimile number or email address is provided herein, when transmitted electronically to that facsimile number or email address, respectively, in which case,
the signature(s) of the party (parties) shall be deemed to be original.

(For delivery of Documents to Seller) (For delivery of Documents to Buyer)

EmMail ADdress: .......ooiiiiiiie e EMail ADAress: ....ooveiiiiie e

(For delivery of Documents to Seller) (For delivery of Documents to Buyer)

4. CHATTELS INCLUDED:
N/A

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey all fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED:
N/A

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and net included in the Purchase Price. The Buyer agrees
to assume the rental contract(s), if assumable:
N/A

The Buyer agrees to co-operate and execute such documentation as may be required to facilitate such assumption.

7. HST: If the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax (HST), then such
tax shall be in addition to the Purchase Price. The Seller will not collect HST if the Buyer provides to the Seller a warranty that the Buyer is
registered under the Excise Tax Act (“ETA”), together with a copy of the Buyer's ETA registration, a warranty that the Buyer shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Seller in respect of any HST payable. The foregoing warranties shall not merge
but shall survive the completion of the transaction. If the sale of the property is not subject to HST, Seller agrees to certify on or before closing, that the
transaction is not subject to HST. Any HST on chattels, if applicable, is not included in the Purchase Price.

DS
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8.

10

12

13

14

TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the ......... 23 .. day of..coviiiiiil December . .. , 2024 ... ,
(Requisition Date) to examine the title to the property at his own expense and until the earlier of: (i) thirty days from the later of the Requisition Date or
the date on which the conditions in this Agreement are fulfilled or otherwise waived or; (ii) five days prior to completion, to satisfy himself that there
are no outstanding work orders or deticiency notices affecting the property, that its present use (..................... . S T may be
ding work orders or deficiency nofices affecting the property, that its p INDUSTRIAL y b

lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to the municipality or other governmental
agencies releasing to Buyer details of all outstanding work orders and deficiency notices affecting the property, and Seller agrees to execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use of the property by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

TITLE: Provided that the title to the property is good and free from all registered restrictions, charges, liens, and encumbrances except as otherwise
specifically provided in this Agreement and save and except for (a) any registered restrictions or covenants that run with the land providing that such
are complied with; (b) any registered municipal agreements and registered agreements with publicly regulated utilities providing such have been
complied with, or security has been posted to ensure compliance and completion, as evidenced by a letter from the relevant municipality or regulated
utility; (c) any minor easements for the supply of domestic utility or telecommunication services to the property or adjacent properties; and (d) any
easements for drainage, storm or sanitary sewers, public utility lines, telecommunication lines, cable television lines or other services which do not
materially affect the use of the property. If within the specified times referred to in paragraph 8 any valid objection to title or to any outstanding work
order or deficiency notice, or to the fact the said present use may not lawfully be continued, or that the principal building may not be insured against
risk of fire is made in writing to Seller and which Seller is unable or unwilling to remove, remedy or satisfy or obtain insurance save and except against
risk of fire (Title Insurance) in favour of the Buyer and any mortgagee, (with all related costs at the expense of the Seller), and which Buyer will not
waive, this Agreement notwithstanding any intermediate acts or negotiations in respect of such objections, shall be at an end and all monies paid
shall be returned without interest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be liable for any costs or damages.
Save as to any valid objection so made by such day and except for any objection going to the root of the title, Buyer shall be conclusively deemed to
have accepted Seller's title to the property.

CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreement of Purchase and Sale of the property,
and where the transaction will be completed by electronic registration pursuant to Part lll of the Land Registration Reform Act, R.S.O. 1990, Chapter
L4 and the Electronic Registration Act, S.O. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, non-registrable documents and other items (the “Requisite Deliveries”) and the release thereof to the Seller and Buyer
will (a) not occur at the same time as the registration of the transfer/deed (and any other documents intended to be registered in connection with the
completion of this transaction) and (b) be subject to conditions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to hold
same in trust and not release same except in accordance with the terms of a document registration agreement between the said lawyers. The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which is recommended from time to time by the
Law Society of Ontario. Unless otherwise agreed to by the lawyers, such exchange of Requisite Deliveries shall occur by the delivery of the Requisite
Deliveries of each party to the office of the lawyer for the other party or such other location agreeable to both lawyers.

DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey or other evidence of title to the property
except such as are in the possession or control of Seller. If requested by Buyer, Seller will deliver any sketch or survey of the property within Seller’s
control to Buyer as soon as possible and prior to the Requisition Date. If a discharge of any Charge/Mortgage held by a corporation incorporated
pursuant fo the Trust And Loan Companies Act (Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company
and which is not to be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to accept Seller's lawyer’s
personal undertaking to obtain, out of the closing funds, a discharge in registrable form and to register same, or cause same to be registered, on
title within a reasonable period of time after completion, provided that on or before completion Seller shall provide to Buyer a mortgage statement
prepared by the mortgagee setting out the balance required to obtain the discharge, and, where a realtime electronic cleared funds transfer system is
not being used, a direction executed by Seller directing payment to the mortgagee of the amount required to obtain the discharge out of the balance
due on completion.

INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon acceptance of this offer there shall
be a binding agreement of purchase and sale between Buyer and Seller.

INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion at the risk of Seller. Pending
completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust for the parties as their interests may appear and in the
event of substantial damage, Buyer may either terminate this Agreement and have all monies paid returned without interest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shall be transferred on completion. If Seller is taking back a Charge/
Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Seller’s or
other mortgagee's interest on completion.

DS
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15. PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the subdivision control provisions
of the Planning Act by completion and Seller covenants to proceed diligently at his expense to obtain any necessary consent by completion.

16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in registrable form at the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller at the expense of the Buyer. If requested by Buyer, Seller covenants that the
Transfer/Deed to be delivered on completion shall contain the statements contemplated by Section 50(22) of the Planning Act, R.S.0.1990.

17. RESIDENCY: (a) Subject to (b) below, the Seller represents and warrants that the Seller is not and on completion will not be a non-resident under the

non-residency provisions of the Income Tax Act which representation and warranty shall survive and not merge upon the completion of this transaction

and the Seller shall deliver to the Buyer a statutory declaration that Seller is not then a non-resident of Canada;

(b) provided that if the Seller is a non-resident under the non-residency provisions of the Income Tax Act, the Buyer shall be credited towards the

Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of National Revenue to satisfy Buyer’s liability in respect of tax

payable by Seller under the non-residency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers

on completion the prescribed certificate.

18

ADJUSTMENTS: Any rents, mortgage interest, realty taxes including local improvement rates and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned and allowed to the day of completion, the day of completion itself to be apportioned to
Buyer.

19

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein may
be extended or abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically authorized
in that regard.

20. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-assessed on an annual basis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tax as a result of a re-assessment of the property, save and except any property taxes
that accrued prior to the completion of this transaction.

21. TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the day set for completion.
Money shall be tendered with funds drawn on a lawyer’s trust account in the form of a bank draft, certified cheque or wire transfer using the Lynx
high value payment system as set out and prescribed by the Canadian Payments Act (R.S.C., 1985, c. C-21), as amended from time to time.

22

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this transaction under the provisions of the Family Law Act, R.S.0.1990
unless the spouse of the Seller has executed the consent hereinafter provided.

23. UFFI: Seller represents and warrants to Buyer that during the time Seller has owned the property, Seller has not caused any building on the property
to be insulated with insulation containing urea formaldehyde, and that to the best of Seller’s knowledge no building on the property contains or has
ever contained insulation that contains urea formaldehyde. This warranty shall survive and not merge on the completion of this transaction, and if the
building is part of a multiple unit building, this warranty shall only apply to that part of the building which is the subject of this transaction.

24. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the brokerage is not
legal, tax or environmental advice, and that it has been recommended that the parties obtain independent professional advice prior to signing this

document.

25. CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or

personal information may be referred to in connection with this transaction.

26. AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added to this Agreement (including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of
such conflict or discrepancy. This Agreement including any Schedule attached hereto, shall constitute the entire Agreement between Buyer and Seller.
There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein. For the purposes
of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with all changes of gender or number required by

the context.

27

ELECTRONIC SIGNATURES: The parties hereto consent and agree to the use of electronic signatures pursuant to the Electronic Commerce Act,
2000, S.0. 2000, c17 as amended from time to time with respect to this Agreement and any other documents respecting this transaction.

28. TIME AND DATE: Any reference to a time and date in this Agreement shall mean the time and date where the property is located.
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29. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms herein.
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

DocuSigned by:

Pad, Padda @ 12/5/2024

OHRAFEEIBighing Officer)Paul Padda Inc. (Seal) (Date)

(Witness) (Buyer/Authorized Signing Officer) (Seal) (Date)

I, the Undersigned Seller, agree to the above offer. | hereby irrevocably instruct my lawyer to pay directly to the brokerage(s) with whom | have agreed
to pay commission, the unpaid balance of the commission together with applicable Harmonized Sales Tax (and any other taxes as may hereafter be
applicable), from the proceeds of the sale prior to any payment to the undersigned on completion, as advised by the brokerage(s) to my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:
I e S s e Feeremmienaerardl el B S
e et TRz S Sy ) oy

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the disposition evidenced herein pursuant to the provisions of the Family
Law Act, R.5.0.1990, and hereby agrees to execute all necessary or incidental documents to give full force and effect to the sale evidenced herein.

(Witness) (Spouse) (Seal) (Date)
CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, | confirm this Agreement with all changes both typed

and written was finally accepted by all parties at ...........ccooviiiiiniiiiiiii this oo day of ..o , 20
(@.m./p.m.)
T
INFORMATION ON BROKERAGE(S)
LISHNG BIrOKEITGE ...ttt e et ettt et ettt b et et ekt e et e e L eEeeht e e et en et e ettt ee e sttt e
9 9 (Tel.No.)
............................................................................ el Tk Tl S Reard R s
Co-op/Buyer Brokerage ............cccocovvviinrennnnn. PSR BROKERRGE LTD o oooooieene eoovieeserassessesesssaossese e sesoseeoseseseenseenne
(Tel.No.)
..................................................................................... DAVID SHIRRZI RAD oo
(Salesperson/Broker/Broker of Record Name)
ACKNOWLEDGEMENT
| acknowledge receipt of my signed copy of this accepted Agreement of | acknowledge receipt of my signed copy of this accepted Agreement of

Eresssigneti ule and | authorize the Brokerage to forward a copy to my lawyer. | Purchase and Sale and | authorize the Brokerage fo forward a copy to my lawyer.

Irbsamorgsaszms united (Date) (Buyer) Paul Padda Inc. (Date)
gl B T g
Address for SErvice ..........ooiiiiiiiiiii e Address for SErvice ........oooiiiiiiii i
I el I i i -
Seller’s Lawyer .........ccccevenn. Selina  Piekarski . .. . BUYET'S LAWYET ..ottt

Address 22 Adelaide St W, Ste. 3600, Toronto, ON M5H 4E3 Address

Email vccoovvcoven..... . SPiekarski@grllp.com EMGH] oot
e AL68BB5 6729 e | e e e,
(Tel. No.) (Fax. No.) (Tel. No.) (Fax. No.)

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operating Brokerage shown on the foregoing Agreement of Purchase and Sale:

In consideration for the Co-operating Brokerage procuring the foregoing Agreement of Purchase and Sale, | hereby declare that all moneys received or receivable by me in
connection with the Transaction as contemplated in the MLS® Rules and Regulations of my Real Estate Board shall be receivable and held in trust. This agreement shall constitute
a Commission Trust Agreement as defined in the MLS® Rules and shall be subject to and governed by the MLS® Rules pertaining to Commission Trust.

DATED as of the date and time of the acceptance of the foregoing Agreement of Purchase and Sale. Acknpwiedgsydigned by:

#6$4nB3D® TEA6Rerating Brokerage)

(Authorized to bind the Listing Brokerage) (Authow:
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m Ontario Real Estate Sc hedUIe A

Association
Form 500 Agreement of Purchase and Sale - Commercial

for use in the Province of Ontario

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER: ..o BaUl Badda TN C . e and
SELLER: ... Churchill lands United InC
0 Thickson Road N , Whitby, ON, Whitby

for the purchase and sale of ... 0 S R A e T2

Buyer agrees to pay the balance as follows:

The Buyer agrees to pay the balance of the purchase price, subject to adjustments, to the Seller
on completion of this transaction, with funds drawn on a lawyer's trust account in the form of a
bank draft, certified cheque or wire transfer using the Large Value Transfer System.

Seller agrees to discharge any mortgage or liens or other encumbrances registered against the
property on or before closing at his/her own expense either from the proceeds of the sale or by
solicitors undertaking.

Sellers warrants that there are no work orders or deficiency notices outstanding against the
property,
and if so will be complied with at his expense on or before closing.

The Buyer shall have the right at any time prior to closing, to assign the within Offer to any
person, persons or corporation, either existing or to be incorporated, and upon delivery to the
Seller of notice of such assignment, together with the assignee's covenant in favour of the Seller
to be bound hereby as Buyer, the Buyer herein shall remain liable for this contract.

The Buyer shall have the right to revisit the property 3 (THREE) further times prior to
completion, at mutually agreed upon times, and in the presence of the Buyer's Agent, provided that
24 hours notice is given to the Seller. The Seller agrees to provide access to the property for
the purpose of taking measurements. These revisits are in addition to appraisals by financial
institutions and home inspections to facilitate this transaction.

This form must be initialled by all parties to the Agreement of Purchase ane igale.
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This is Exhibit “H” referred to in the Affidavit of Greg
Harmandayan sworn by Greg Harmandayan of the City of Toronto,
in the Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on December 6, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

PP I
é/ww/ e

/<

Commissioner for Taking Affidavits (or as may be)

BARUCH WISE


mbernal
Baruch's signature



OREA oickeaiesae - Agreement of Purchase and Sale

Association I
Commercia
Form 500
for use in the Province of Ontario
This Agreement of Purchase and Sale dated this ........... s day of .o BOTAL o sensssnsonsasansarsssssens L2028
BUYER: ..........coovvennn 2837452 ONLATIO INC o ieiierernetessesesssessssesesstene s tesaenetessene s s et esassesssnnseraene , agrees fo purchase from

(Full legal names of all Buyers)

SELLER: Churchill Lands United Inc.

REAL PROPERTY:

Address ©....ocvove] TELCKNON WOMR|  cessnsssnssommsnsssmsonssssonmansssoemmssssssnsssmmasssesonstasovss s s eanssms s e s A S R s eSS SRS eSS
fronting on the ...l BEUER  cseosamsossassassnsonsssomstssmasnsssss side of .ovvvieiieiieeciieeee e QOBLIR B i esminss
U1 . ... I ... ... & ... ' A
and having a frontage of S ... AR Merers . more or less by a depth of ............ o Heters .. more or less

and legally described as
PT N 1/2 LT 20 CON 4 TOWNSHIP OF WHITBY DES PT 1 ON 40R12447 EXCEPT PT 3 ON 40R21278; T/W ROW OVER PT N 1/2 LT
20 CON 4, TOWNSHIP OF WHITBY DES PT 3 ON 40R21278 UNTIL THE SAID LAND IS DEDICATED AS PUBLIC HIGHWAY AS IN

DR201708 TOWN OF WHITBY - , ; ’ (the “property”)
(Legal description of land including easements not described elsewhere)

PURCHASE PRICE: Dollars [CDNS$) ...

............................................................................................................. Dollars
DEPOSIT: Buyer submits ..........ccccooeviniriciriinene e e e e 0 e e o L L
.............................................. Per Schedule A  .eenreresrsessornossoses DONGES [CDNS) covvveovrncesreessaesnsssessssssessesssssosssssssssssessosassrasseseres
by negotiable cheque payable 1o.. ... e e e e “Deposit Holder"

to be held in trust pending completion or other termination of this Agreement and to be credited toward the Purchase Price on completion. For the purposes
of this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit to the Deposit Holder within 24 hours of the acceptance
of this Agreement. The parties to this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in trust in the Deposit Holder’s non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

Buyer agrees to pay the balance as more particularly set out in Schedule A attached.

SCHEDULE(S) A ...ttt bttt e eeas e b e eaeese b e sbeeese e s aesseebaeeneans g ttached hereto form(s) part of this Agreement.
1. IRREVOCABILITY: This offer shall be irrevocable by e e Seller ML 113111 600 . on
(Seller/Buyer) (a.m./p.m.)
7 :
the ... i T dayofimeans i Aerdd 0 , after which time, if not accepted, this
offer shall be null and void and the deposit shall be returned to the Buyer in full without interest.
2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the ......... 2N doyiob s
September
/4 - . O s siss s sassotan S20%2 Upon completion, vacant possession of the property shall be given to the Buyer

unless otherwise provided for in this Agreement.

INITIALS OF BUYER(S): INITIALS OF SELLER(S):
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NOTICES: The Seller hereby appointsthe Listing Brokerage as agentfor the Seller for the purpose of giving and receiving nofices pursuantto this Agreement.
Where a Brokerage (Buyer’s Brokerage) has entered into a representation agreement with the Buyer, the Buyer hereby appoints the Buyer's Brokerage
as agent for the purpose of giving and receiving nofices pursuant to this Agreement. The Brokerage shall not be appointed or authorized to
be agent for either the Buyer or the Seller for the purpose of giving and receiving notices where the Brokerage represents both
the Seller and the Buyer (multiple representation) or where the Buyer or the Seller is a self-represented party. Any notice relating
hereto or provided for herein shall be in writing. In addition fo any provision contained herein and in any Schedule hereto, this offer, any counter-offer,
notice of acceptance thereof or any notice to be given or received pursuant to this Agreement or any Schedule hereto (any of them, “Document”) shall be
deemed given and received when delivered personally or hand delivered to the Address for Service provided in the Acknowledgement below, or where a
facsimile number or email address is provided herein, when iransmitted electronically o that facsimile number or email address, respectively, in which case,

the signature(s) of the party (parties) shall be deemed to be original.

B NG i e on s S S S T B 0 FA IO e s e e S o S S R T
(For delivery of Documents to Seller) {For delivery of Documents to Buyer)

Email Address: .................... O o LOREE S e Ernail Address: .........o.; SEL10ykalzencapitalrp.com
(For delivery of Documents to Seller) (For delivery of Documents to Buyer)

CHATTELS INCLUDED:
N/A

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey all fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

FIXTURES EXCLUDED:
N/A

RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and net included in the Purchase Price. The Buyer agrees
to assume the rental contract(s), if assumable:
N/A

The Buyer agrees to co-operate and execute such documentation as may be required fo facilitate such assumption.

HST: If the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax (HST), then such
tax shall be in addition to the Purchase Price. The Seller will not collect HST if the Buyer provides to the Seller a warranty that the Buyer is
registered under the Excise Tax Act ["ETA"), together with a copy of the Buyer’s ETA regisiration, a warranty that the Buyer shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Seller in respect of any HST payable. The foregoing warranties shall not merge
but shall survive the completion of the transaction. If the sale of the property is not subject to HST, Seller agrees to certify on or before closing, that the
transaction is not subject to HST. Any HST on chattels, if applicable, is not included in the Purchase Price.

INITIALS OF BUYER(S): INITIALS OF SELLER(S): @
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8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the e day T o T 0 b o i
(Requisition Date) to examine the title fo the property at his own expense and until the earlier of: (i) thirty days from the later of the Requisition Date or
the date on which the conditions in this Agreement are fulfilled or otherwise waived or; (i) five days prior to completion, to satisfy himself that there

are no outstanding work orders or deficiency notices affecting the property, that its present use (..o S e e ) may be
lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents fo the municipality or other governmental
agencies releasing to Buyer details of all outstanding work orders and deficiency notices affecting the property, and Seller agrees o execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use of the property by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

10. TITLE: Provided that the fitle to the property is good and free from all registered restrictions, charges, liens, and encumbrances except as otherwise
specifically provided in this Agreement and save and except for [a) any registered restrictions or covenants that run with the land providing that such
are complied with; (b) any registered municipal agreements and registered agreements with publicly regulated utilities providing such have been
complied with, or security has been posted to ensure compliance and completion, as evidenced by a letter from the relevant municipality or regulated
utility; (c) any minor easements for the supply of domestic utility or telecommunication services to the property or adjacent properties; and (d} any
easements for drainage, storm or sanitary sewers, public ufility lines, telecommunication lines, cable television lines or other services which do not
materially affect the use of the property. If within the specified times referred to in paragraph 8 any valid objection to title or to any outstanding work
order or deficiency nofice, or to the fact the said present use may not lawfully be continued, or that the principal building may not be insured against
risk of fire is made in writing to Seller and which Seller is unable or unwilling to remove, remedy or satisfy or obtain insurance save and except against
risk of fire (Tifle Insurance] in favour of the Buyer and any mortgagee, (with all related costs at the expense of the Seller), and which Buyer will not
waive, this Agreement notwithstanding any intermediate acts or negotiations in respect of such objections, shall be at an end and all monies paid
shall be returned without interest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be liable for any costs or damages.
Save as fo any valid objection so made by such day and except for any objection going to the root of the title, Buyer shall be conclusively deemed to
have accepted Seller’s title to the property.

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreement of Purchase and Sale of the property,
and where the transaction will be completed by electronic regisiration pursuant to Part lll of the Land Regisiration Reform Act, R.5.0. 1990, Chapter
L4 and the Electronic Regisiration Act, S.O. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that

the exchange of closing funds, non-regisirable documents and other items (the “Requisite Deliveries”) and the release thereof to the Seller and Buyer
will (a) not occur at the same time as the registration of the fransfer/deed (and any other documents intended to be registered in connection with the

completion of this fransaction) and (b) be subject to conditions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to hold
same in trust and not release same except in accordance with the terms of a document regisiration agreement between the said lawyers. The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which is recommended from time to fime by the
Law Society of Ontario. Unless otherwise agreed to by the lawyers, such exchange of Requisite Deliveries shall occur by the delivery of the Requisite
Deliveries of each parly to the office of the lawyer for the other party or such other location agreeable to both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey or other evidence of title to the property
except such as are in the possession or conirol of Seller. If requested by Buyer, Seller will deliver any sketch or survey of the property within Seller’s
control to Buyer as soon as possible and prior to the Requisition Date. If a discharge of any Charge/Mortgage held by a corporation incorporated
pursuant to the Trust And Loan Companies Act (Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company
and which is not fo be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to accept Seller’s lawyer’s
personal undertaking to obtain, out of the closing funds, a discharge in registrable form and to register same, or cause same to be registered, on
title within a reasonable period of time after completion, provided that on or before completion Seller shall provide to Buyer a morigage statement
prepared by the morigagee sefting out the balance required fo obtain the discharge, and, where a realtime electronic cleared funds transfer system is
not being used, a direction executed by Seller directing payment to the mortgagee of the amount required to obtain the discharge out of the balance
due on completion.

13. INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon acceptance of this offer there shall

be a binding agreement of purchase and sale between Buyer and Seller.

14. INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion at the risk of Seller. Pending

completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust for the parties as their interests may appear and in the

event of substantial damage, Buyer may either terminafe this Agreement and have all monies paid returned without interest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shall be transferred on completion. If Seller is taking back a Charge/
Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Seller’s or
other mortgagee’s interest on completion.

INITIALS OF BUYER(S): INITIALS OF SELLER(S): @
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15. PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the subdivision control provisions
of the Planning Act by completion and Seller covenants to proceed diligently at his expense to obtain any necessary consent by completion.

16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in regisirable form at the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller at the expense of the Buyer. If requested by Buyer, Seller covenants that the
Transfer/Deed to be delivered on completion shall contain the statements contemplated by Section 50(22) of the Planning Act, R.S.0.1990.

17. RESIDENCY: (a] Subject fo (b) below, the Seller represents and warrants that the Seller is not and on complefion will not be a non-resident under the

non-residency provisions of the Income Tax Act which representation and warranty shall survive and not merge upon the completion of this transaction

and the Seller shall deliver fo the Buyer a statutory declaration that Seller is not then a non-resident of Canada;

(b) provided that if the Seller is a non-resident under the non-residency provisions of the Income Tax Act, the Buyer shall be credited towards the

Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of National Revenue to satisfy Buyer’s liability in respect of tax

payable by Seller under the non-residency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers

on completion the prescribed certificate.

18. ADJUSTMENTS: Any rents, mortgage inferest, realty taxes including local improvement rates and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned and allowed to the day of completion, the day of completion itself to be apportioned to

Buyer.

19. TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein may
be extended or abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically authorized
in that regard.

20. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-assessed on an annual basis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tax as a result of a re-assessment of the property, save and except any property taxes
that accrued prior to the completion of this transaction.

21. TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the day set for completion.
Money shall be tendered with funds drawn on a lawyer's frust account in the form of a bank draft, certified cheque or wire transfer using the Lynx
high value payment system as set out and prescribed by the Canadian Payments Act [R.S.C., 1985, c. C-21), as amended from time to time.

22. FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this fransaction under the provisions of the Family Law Act, R.5.0.1990

unless the spouse of the Seller has executed the consent hereinafter provided.

23

UFFI: Seller represents and warrants to Buyer that during the time Seller has owned the property, Seller has not caused any building on the property
to be insulated with insulation containing urea formaldehyde, and that to the best of Seller's knowledge no building on the property contains or has
ever contained insulation that contains urea formaldehyde. This warranty shall survive and not merge on the completion of this transaction, and if the
building is part of a multiple unit building, this warranty shall only apply to that part of the building which is the subject of this transaction.

24

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the brokerage is not
legal, tax or environmental advice, and that it has been recommended that the parties obtain independent professional advice prior fo signing this
document.

25. CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or

personal information may be referred to in connection with this transaction.

26. AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added to this Agreement (including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of
such conflict or discrepancy. This Agreement including any Schedule attached hereto, shall constitute the entire Agreement between Buyer and Seller.
There is no representation, warranty, collateral agreement or condition, which affecis this Agreement other than as expressed herein. For the purposes
of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with all changes of gender or number required by

the confext.

27. ELECTRONIC SIGNATURES: The parties hereto consent and agree to the use of electronic signatures pursuant fo the Elecfronic Commerce Act,

2000, 5.0. 2000, c17 as amended from time to time with respect to this Agreement and any other documents respecting this transaction.

28. TIME AND DATE: Any reference fo a time and dafe in this Agreement shall mean the time and date where the property is located.
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29. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms herein.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITN%here f | have hereunto set my hand and seal:

04/15/ 2024
iwi-r-r‘.é-s.sa] .................................................................... (B"Yer/AU'}|°riz€d Signing Omcer)2837452 .onéa!&o Iﬁc . (sed) .(.D.-a.‘.e.) .................................
P = A e 3 7 o Ty T By pEyme——

|, the Undersigned Seller, agree to the above offer. | hereby irrevocably instruct my lawyer to pay directly to the brokerage(s) with whom | have agreed
to pay commission, the unpaid balance of the commission together with applicable Harmonized Sales Tax (and any other taxes as may hereafter be
applicable), from the proceeds of the sale prior to any payment to the undersigned on completion, as advised by the brokerage(s) to my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

May 11, 2024

{Witness) (Sedl) {Date)
R s s S o ey M e s o) e

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the disposition evidenced herein pursuant to the provisions of the Family
Law Act, R.S.0.1990, and hereby agrees to execute all necessary or incidental documents to give full force and effect to the sale evidenced herein.

Tomrres TR o L '

INFORMATION ON BROKERAGE(S)
LS A BEOKOIOIGER: <5 s skt s S Sl b S T < R 0 ST - TS e g sk TEoh  (B'Gh S b A Soh i oo W e e s
g g {Tel.No.)
e
Chrop B eT BroRarae: sl D R e it oot S T LR
{Tel.No.)
Andrew Riley
) ' (Solespersor;/ Broker/Broker of Record Name) ’
ACKNOWLEDGEMENT
| acknowledge receipt of my signed copy of this accepted Agreement of | acknowledge receipt of my signed copy of this accepted Agreement of
Purchase and Sale and | authorize the Brokerage fo forward a copy to my lawyer. | Purchasg and Sale and | authorize the Brokerage to forward & copy to my lawyer.
................ /@ e MAY11,2024 é e, MaY 11,2028
(Seller) Churchill lands United Inc. (Date) (Buyer) 2837452 ontario Inc (Date)
L g i e W iy
Address for Service .....2430 Bayview Ave;, Toronto, ONM2L1A3 ... Address for Service 1345 Queen Street East . ...
...Gharman@rogers.com. ....coveeeecveeeeree . 416:732:8070. .o Toronto, Ontario e,
) el (Tel. No.) (Tel. No.)
Seller’s Lawyer et Buyer's lawyer ............. Clifford Blundell, LLB, P.Eng .
RHdiEEs 258 Ealiniop Avenup West Toronto QN ML 28 e e Aldfbesr-AU0 5 53 SE ARTRIE AvetEELIVTOLtte, Omip NAT, 205,
Email ........ ANtONIO@IVIAW.CA o ooy pimipermimmen Sovme. .. =00, . et EMQil oo gib@bpcl.ca .
(416) 364-5200,222 416.966.0111
e e e e el e R S e e e o e S
FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Cooperating Brokerage shown on the foregoing Agreement of Purchase and Sale:

In consideration for the Co-operating Brokerage procuring the foregoing Agreement of Purchase and Sale, | hereby declare that all moneys received or receivable by me in
connection with the Transaction as contemplated in the MLS® Rules and Regulations of my Real Estate Boord shall be receivable and held in trust. This agreement shall constitute
a Commission Trust Agreement as defined in the MLS® Rules and shall be subject to and governed by the MLS® Rules pertaining to Commission Trust.

DATED as of the date and time of the acceptance of the foregoing Agreement of Purchase and Sale. Acknowledged by:

(Authorized to bind the Listing Brokerage) (Authorized to bind the Cooperating Brokerage)Andrew Riley

The frademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
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© 2024, Ontario Redl Estate Association {"OREA”). Al rights reserved. This form was developed by OREA for the use and reproduction
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m Ontario Real Estate SChedUIe A

Association
Form 500 Agreement of Purchase and Sale - Commercial

for use in the Province of Ontario

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER: 2837452 Ontario Inc

Whitby, Ontario

Buyer agrees to pay the balance as follows:

Buyer agrees to pay the balance as follows:

Both Seller and Buyer acknowledge and agree that this Offer or Counter offer and acceptance of this offer may be communicated
by facsimile transmission or electronic mail which shall be equally binding and duly accepted as criginal agreement. Any such
acceptance shall be deemed communicated at the time and date of sending.

1. Deposit:
Buyer agrees to provide a deposit in the amount o within 72 hours upon mutual
acceptance of the Agreement Of Purchase & Sale, p

2. Balance Of Purchase Price
Buyer agrees to pay the balance of the Purchase Price by certified check or bank draft to the Seller on closing subject to the
usual adjustments.

3. Discharge Mortgage
The Seller agrees to discharge any Mortgages, liens or other encumbrances now registered against the real Property on or before
date of closing at the Sellers own expense either from the edspf the sale or by Solicitors undertaking

—_— 45
4. Buyers Conditions
Upon mutual acceptance of this APS, the buyer shall have &8 iness days to conduct it's due diligence in its sole and
unfettered discretion, pertaining, but not limited to environmental & geotechnical report, review of due diligence
deliverables, and obtaining final board approval. If the seller is not notified in writing by the end of the 60th business day
subsequent to mutual acceptance providing notice of waiver of Buyers Condition, this Agreement shall become null and wvoid and
be of no further force or effect, with the Buyers deposit to be returned without deduction or delay.

5. Due Diligence Deliverables
The Seller will deliver to the Buyer within Five (5) calendar days after acceptance of this Offer the following:

(a) Copy of all Lease duly executed and Amendments, if any;

(b) Up to date income and expense statement, if any;

(c) Copies of the Realty tax bills for 2022 and 2023;

(d) Copy of Insurance Bill for 2023;

(e) Copy of Survey of the property, if in Seller's possession;

(£) Copy of all existing envirommental reports, building condition report, and any other reports pertaining to

the property in the possession of the Seller

6. Government Information

The Seller agrees forthwith upon request to provide authorizations to the Ministry of Environment, PFire, Health and Building
departments of the town of Whitby, authorizing release of information by the Ministry and the respective departments regarding
this property.

7. Realty Taxes & Utilities
The Seller warrants that all realty taxes and utilities will be paid up-to-date, and there will be no arrears at the time of
closing.

8. Assignment
The Buyer shall be permitted to assign this Agreement to any 3rd party entity to which it deems necessary, and to which is also
directly affiliated.

9. Contracts
The Seller will disclose all maintenance contracts relating to the property and entered into by the Seller and will discontinue
such contracts if so decided by the Buyer according to the notice period required in the contracts.

10. Vendor Take Back Mortgage ("VTB")

The Seller agrees to take back a Second Charge/Mortgage in the amount of Seven Hundred Thousand Dollars ($700,000), bearing
interest at the rate of zero (0%) percent per annum, and to run for a term of one (1) year from the date of completion of this
transaction. Repayable interest only, with principal due at the end of the term. The Mortgage document will be prepared by the
Purchaser's Solicitor at the Purchaser's sole cost and expense. Buyer agrees to pay to the Seller on closing the balance of the
purchase price by certified cheque, subject to the usual adjustments.

11. Commission

Both Seller and Buyer acknowledge that Kaizen Capital Realty Partners represents the Buyer in this transaction, and in
consideration of brokerage services, shall be paid a fee in the amount of Two Percent (2%) of the purchase price plus
applicable taxes.

This form must be initialled by all parties to the Agreement of Purchase and Sale.
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This is Exhibit “I”” referred to in the Affidavit of Greg Harmandayan
sworn by Greg Harmandayan of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the Province of
Ontario, on December 6, 2024 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

é/wﬂé”/ K:L/@i(/

e

Commissioner for Taking Affidavits (or as may be)

BARUCH WISE


mbernal
Baruch's signature



Market Value Opinion

O Thickson Road

Whitby ON
(SE Corner Thickson Rd &
Conlin Rd)

METROPOLITAN
COMMERCIAL



EXECUTIVE SUMMARY

Gregory Harmandayan c/o
Churchill Lands United Inc.
2430 Bayview Ave
Toronto, ON M3B 1T3

Subject: Real Estate Brokerage Services for 0 Thickson Road, Whitby ON

Metropolitan Commercial Realty Inc. is grateful for the opportunity to present our opinion of value for the
SE corner of Thickson Road and Conlin Road, Whitby

The Advisory Team will work diligently to ensure that the marketing of the Property focuses on the
opportunity that it represents. As such, we will position the Property as an exciting opportunity and align

our marketing process to the Seller’s requirements.

Tim Novak
: : : METROPOLITAN
Vice President Sales Representative @ 5 50 TR [ g |



EXECUTIVE SUMMARY

This proposal will outline our valuation of the property. Metropolitan’s goal in acting as advisor on this
Property is to evaluate and submit an opinion of value using the following:

1. Determine a price for the Property through:
A. Lists of sales from our database, Toronto Real Estate Board MLS System, Altus,
Realtrack, Costar and LoopNet;

B. Using the best and most current real estate intelligence to achieve the maximum value for
the property.

METROPOLITAN
COMMERCIAL



PROPERTY OVERVIEW

Location SE corner of Thickson Road and Conlin Road, Whitby

Total Site Area 32.33 Acres (approx. 4 Acres General Industrial for Development)

Lot Dimensions Part 1 of Lot 20, Concession 4, Town of Whitby Being Reference Plan 40R
12447

Zoning A (Agriculture)

Official Plan General Industrial, Hazard Land, Environmental Protection /

Conservation Lands

Party to Churchill Lands United Inc




RECENT COMPARABLE SALES @

*Parameters: Commercial land sales Durham/Clarington Region (20 Acres to 40 Acres)| Jan 1/23 to Dec 4/24




RECENT COMPARABLE SALES Continued @



SUMMARY & VALUATION

In underwriting the subject property at the SE corner of Thickson Road and Conlin Road, Whitby
consideration was given to the following:

e Subject Property Land Area is approximately 32 acres and the approximately 4.0 acres (size
as per client’s estimate), located at the north-west boundary, has an industrial secondary
plan land use designation but the majority of the land is restricted Hazard Land and
Environmental Protected/Conservation

[
|

e (average excluding highest and lowest price per acre)

Therefore, the valuation based on the Comparable Sales above would be approximately




SUMMARY & VALUATION

The Sales Comparison Approach is the best indicator of value for the subject property.

Given the above approaches and methodology, it is our opinion that the value for the fee simple
interest in the subject property is between:

Our Valuation is:




OUR TEAM

Tim Novak

Having started his career in commercial real estate in 1989, Tim has extensive experience in the acquisition and disposition of
development and investment properties and has transacted over 1 billion dollars of sale volume, and has held senior rolls at
Cushman and Wakefield and Avison Young. Tim is recognized for his market knowledge of value-add properties in the Greater
Toronto Area and his ability to strategically match buyers with sellers to achieve the best possible outcome for his clients is the
foundation of his business.

METROPOLITAN
COMMERCIAL




Built on
Connections

METROPOLITAN
COMMERCIAL

150 Beverley St | Suite 100
Toronto, ON | M5T 1Y5
416.703.6621

www.metcomrealty.com

Tim Novak
Senior Vice President
416-703-6621 x246
tim.novak@metcomrealty.com

Possession of this Opinion of Value, or any copy thereof, does not carry with it the right of publication; nor may it be used for any purpose by anyone without written consent of the
author, and in any event with proper qualifications. The author is not required to give testimony or attendance in Court (or any other consultation) by reason of this Letter of Opinion
with reference to the property in question unless arrangements have been previously made. Metropolitan Commercial Realty Inc., Brokerage *Sales Representative



This is Exhibit “J” referred to in the Affidavit of Greg Harmandayan
sworn by Greg Harmandayan of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the Province of
Ontario, on December 6, 2024 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

BARUCH WISE


mbernal
Baruch's signature



= . .
| Kaizen Capital

REALTY PARTNERS

December 5, 2024
Churchill Lands United Inc.
2430 Bayview Avenue
Toronto, Ontario. M3B 1T3
Attn: Greg Harmandayan

Re: Broker Opinion of Value - Thickson & Conlin Rd.

Dear Mr. Harmandayan,
Further to your request, I am pleased to provide for your review a specifically considered
opinion of value, one which can be relied upon with a high degree of confidence for

immediate market liquidity.

It is my opinion that the subject property has a present liquid market value of:

In the attached documents you will see relevant sale data, exhaustive within the market
boundary area from December 2022 to present.

In keeping with the above noted figure, you would be appropriately competitive to market
value by every measure, and would likely prove to be actionable by strategic investors.

I would be happy to discuss further.

Regards,

7

Andrew Riley
Managing Partner

Kaizen Capital Realty Partners
18 King Street East, Suite 1400, Toronto, ON M5C 1C4
www.kaizencapitalrp.com
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This is Exhibit “K” referred to in the Affidavit of Greg
Harmandayan sworn by Greg Harmandayan of the City of Toronto,
in the Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on December 6, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

BARUCH WISE


mbernal
Baruch's signature



Wise, Baruch

From: Cowley, Jared <Jared.Cowley@colliers.com>

Sent: Friday, November 22, 2019 7:45 PM

To: gharman@rogers.com

Cc: Powell, John

Subject: Thickson Rd - Update

Attachments: Thickson Road (Whitby Land) - Information Package.pdf
Greg,

We have successfully launched the Thickson road Listing. It has been uploaded to MLS and the Colliers website. We also
have blasted out to various marketing lists including: John & I’s private investor database, all commercial developers, all
industrial institutional Landlords, all industrial real estate brokers and all internal Colliers brokers.

We have had positive activity thus far and are still in the initial phase of pushing out the opportunity. Acommon
guestion we have received is what is the net developable acreage and we are trying to provide clarity to the
opportunity. Initial feedback indicates that it will be a private investor/smaller scale developer that is the ultimate
purchaser.

John & | will continue the marketing push with direct phone calls and emails next week.

Please feel free to reach out any time. Also, | have the copy of the original survey in my office and please let me know
when you’d be available to grab it

Regards,

Jared Cowley

Associate Vice President | Sales Representative
Direct +1 416 791 7249 | Mobile +1 416 564 6644 | View my profile
Jared.Cowley@colliers.com

Colliers International
245 Yorkland Boulevard, Suite #200 | Toronto, ON M2J 4W9 | Canada
Main +1 416 777 2200 | Fax +1 416 492 0100

Unsubscribe | Manage Account and Email Preferences | View Privacy Policy
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Thickson Road & Conlin Road | Whitby, Ontario
+ 32 acres

For more information, please contact:
JOHN POWELL* JARED COWLEY* COLLIERS INTERNATIONAL
Executive Vice President Associate Vice President 245 Yorkland Boulevard, Suite 200
+1 416 7917235 +1 416 791 7249 Toronto, Ontario M2J 4W9

john.powell@colliers.com jared.cowley@colliers.com www.collierscanada.com



Property Overview
Thickson Road & Conlin Road | Whitby, Ontario

Location Southeast corner of Thickson Road & Conlin Road
Site Size + 32 acres available

Roll Number 1809010037158100000

Zoning Agricultural (A)

Comments e Currently zoned Agricultural

¢ | ocated in up and coming Whitby
e Excellent access to Highway 407
¢ All information to be verified

Household Income
'Q The median household income within a 5 kilometre radius of the
property averages $96,115

Age
@ The median age within a 5 kilometre radius of the property is 40
years old

Education
94% of the population within a 1 kilometre radius of the property
have received higher education

For more information, please contact:
JOHN POWELL* JARED COWLEY*

Executive Vice President Associate Vice President
+1 416 791 7235 +1 416 791 7249
john.powell@colliers.com jared.cowley@colliers.com

Thickson Road

Colliers

INTERNATIONAL

Conlin_Road

parcel outline approximate and subject to change

COLLIERS INTERNATIONAL
245 Yorkland Boulevard, Suite 200
Toronto, Ontario M2J 4W9
www.collierscanada.com




Surrounding Developments Colliers
Thickson Road & Conlin Road | Whitby, Ontario

INTERNATIONAL

Forest Contractors
20 Acres

Proposed 1,022,776 SF Broccolini Development

Distribution Building Q 62 Acres
u Canlfin Reax]

Panattoni Development %
37 Acres
Anatolia Group
102 Acres %
)

o

Mm@m&mn
Tjhickson)
W Road

flaunton]Road|Eas

Oshawa Executive Airport



Taunton North Community Secondary Plan
Thickson Road & Conlin Road | Whitby, Ontario

Ashburn Road
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Colliers

INTERNATIONAL

Northwest corner of the property to be zoned
IND1T General Industrial

City of Oshawa
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Area Overview
Thickson Road & Conlin Road | Whitby, Ontario

2 MINUTE DRIVE TO HIGHWAY 407
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This is Exhibit “L” referred to in the Affidavit of Greg Harmandayan
sworn by Greg Harmandayan of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the Province of
Ontario, on December 6, 2024 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

/<

Commissioner for Taking Affidavits (or as may be)

BARUCH WISE


mbernal
Baruch's signature



Wise, Baruch

From: Cowley, Jared <Jared.Cowley@colliers.com>
Sent: Tuesday, June 1, 2021 6:21 PM

To: gharman@rogers.com

Cc: Powell, John; Mazzotta, Emilia

Subject: Thickson & Conlin offer

Attachments: 20210601122241_001.pdf

Greg,

I hope all is well. Please find attached for an offer with respect to your land at Thickson and Conlin in
Whitby.

Purchaser: THMR Development

ol
Due Diligence: 55 Days after acceptance
Closing: 30 Days

THMR is a private developer and has holdings in Durham region already, along with other assets in the
GTA. I would be confident in their financial ability to close a transaction of this nature. They have done as
much preliminary due diligence as possible and I do not believe they are just looking to tie up the site.

Please call John or I to discuss when you are available

Thank you,
Jared

Jared Cowley

Associate Vice President | Sales Representative
Jared.Cowley@colliers.com | View my profile

Direct: +1 416 791 7249 | Mobile: +1 416 564 6644

Colliers International

181 Bay Street, Suite #1400 | Toronto, ON M5] 2V1 | Canada
Main: +1 416 777 2200 | Fax: +1 416 492 0100

'D 000 collierscanada.com | View Privacy Policy
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OREA (reickaieae - Agreement of Purchase and Sale

Association C . |
ommercia
Form 500
for usa in the Province of Ontario
This Agreement of Purchase and Sale dated this .............. L e day of e ks A L2021

BUYER: .............. THMR Development Inc

cteerenener, GGTees to purchase from
{Full legal names of all Buyers) 198 P

SELLER: ................. Churchill Lands United IBC. oo , the following
{Full tegal names of all Sellers)

REAL PROPERTY:

Adress ........c.o..c.ornnen: Thickson Road 8.Gonlin Road, WBILLY ON s,

fronting on 18 ........eerereeieieseisiessnsns oo OBBE e, side of wovevviiveeeeeresrnn, Thickson Road . . .

MR8 Lot e, Town OF WRILBY oottt

and having o fronfage of ..o 1,016 £ o, more or less by o depth of N/A sieeens TOTE OF lBSS

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

wvesrsnrene. [the “properiy”)

""llegat description of land including =asements nof describad elsewhere] T

PURCHASE PRICE: Dollars [CONS) ......ocooeorvveiree v
_ Dollars
DEPOSIT: Buyer submifs ... rrninenaessenas within 1 business day of acceptange .=~ =~

by negofiable cheque payable to COLLIERS MACAULAY NICOLLS in trust “Deposit Holder”

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

fo be held in frust pending completion or other termination of this Agreement and to be credited toward the Purchase Price an completion. For the purposes
o this Agreement, “Upon Acceptance” shall mean that the Buyer is required fo deliver the deposit to the Deposit Holder within 24 hours of the acceptance
of this Agreement. The parfies to this Agresment hereby acknowledge that, unless otherwise provided for in this Agresment, the Deposit Holder shall place
the deposit in trust In the Deposit Holder's non-interest bearing Real Estate Trust Account and no inferest shall be eared, recsived or paid on the deposit.

Buyer agrees to pay the balonce as more particularly set out in Schedule A attached.

SCHEDULE(S) A ...t ere v e e e et s s st re e e etes s een s et ss e s menad attached hereto formi(s) part of this Agreement.

1. IRREVOCABILITY: This offer shall be irrevocable by ..o.ooocvieeecce e oot S until L.l 5:00 .. on
{Seller/Buyer} fe.m./p.m.}

the ....... 10th day of oo JUDE e L2021 ... cherwhich tirmne, if not accepted, this

2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the ........cc.ovreeererrnnn, day of

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

.See Schdule A = 5,521

unless otherwise provided for in this Agreement.

N
/}L INITIALS OF BUYER{S}):

W

«vereeenns. Upon completion, vacant possession of the property shall be given to the Buyer
The trademarks REALTOR®, REALTORS®, MLS®, Muliple Listing Services® and associated foges are ownsd or controlled by
The Canadian, Reat Estate Associction [CREAR and identify the red! estate professionols who ore members of CREA and the

woen quality of services they provide. Used under license,

® 2020, Ontario Real Estate Association ["OREA”). All rights resarved, This form was daveloped by OREA for the use and reproduction

INITIALS OF SELLERS(S): ©
b){‘ its mambaers and licenseas anly. Any other use or reproducfion is prohibiled excahp;r with pricr written consant of OREA. Do not alter
wi

en printing or reproducing the standard pre-set portion, OREA bears no liabilihy for your use of this form. Form 500 Revised 2020 Page 10of7



DocuSign Envelope ID: B8B362CC-D8BF-474D-A09E-BO1E4FFFAS60

3. NOTICES: The Seller hersby appoinis the Listing Brokerage as agent for the Sefler for the purpose of giving and receiving notices pursuant to this
Agreement. Where o Brokerage {Buyer's Brokerage) hus anfered into a reprasentation agreement with the Buyer, the Buyer hereby appoints the
Buyer's Brokerage as agent for the purpose of giving and receiving nofices pursuant to this Agreement, Where a Brokerage represents both
the Seller and the Buyer (mulliple representation), the Brokerage shall not be appointed or authorized to be agent for
either the Buyer or the Seller for the purpose of giving and receiving notices. Any notice relating hereto or provided for herein shall
be in writing. In addifien to any provision contained herein and in any Schedule hereto, this offer, any counteroffer, notice of acceptance thereof
or any notice to be given or recsived pursuant fo this Agreement or any Schedule herefo fany of them, “Document’} shall be deemed given and
received when delivered personally or hand delivered to the Address for Service provided in the Acknowledgement betow, or where o facsimile
number or email address is provided hersin, when transmitted electronically to that facsimile number or email address, respectively, in which case,
the signature(s] of the party {parties] shafl be deemad fo be original.

FAN NO.T wattcosiees st eesssbe sasaesses s eiet s et cebans s oararearmsags b psanrnnesrens FAX DT et eeeveeeiseisabeserbaeercesrns sea s s eentbeea s ab e e e e e ek Re s n s rs ke ey s
[For delivery of Documents fo Seller) {For delivery of Documents fo Buyer)

Email Address: ......... jared.cowley@colliexs.com . Email Address: -............. jake.arnoldi@colliers.com .
{For delivery of Doguments to Seller} {For dalivery of Documents io Buyer]

4, CHATTELS INCLUDED;

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey dll fixtures and chattels included in the Purchasa Price free
from all liens, encumbrances or claims affecting the said fixtures and chatiels.

5. FIXTURES EXCLUDED:

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and not included in the Purchase Price. The Buyer agrees
to assume the rental contracts), if assumable:

The Buysr agrees to ca-opsrate and exscute such documentation s may be required to facilitate such assumption.

7. HST: if the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax (HSY), then such
tax shell be in addition to the Purchase Price. The Sefler will not collect HST if the Buyer provides fo the Seller o warranty that the Buyer is
registered under the Excise Tax Act ["ETA”), together with o copy of the Buyer’s ETA registration, o worranty that the Buyer shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Selfer in respect of any HST payable. The foregoing warranties shall not merge
but shalt survive the completion of the transaction. i the scle of the property is not subject to HST, Seller agrees fo certify on or before closing, that the
fransaction is not subject fo HST. Any HST an chattels, If applicable, is not included in the Purchase Price.

S

\\ INITIALS OF BUYER(S): INITIALS OF SELLERS(S): ©

MY Ths irademarks REALTOR®, REATORS®, MUS®, Mulliple Listing Sarvices® and associated logos ore owned or controllad by
I; The Canadian Real Estate Association {CREA(I and identify he real estote professionols whe afe members of CREA and the
i quality of sarvices they provide. Used under license.
® 2020, Ontario Real Estate Assaciation ["OREA®). Al rights reservad. This form was developed by OREA far the yse and reproduction
b\L its mambers and Heansees only. Any ofer use or reproduction is prohibited axcefgt with prior writen consent of OREA, Do not alter .
when prinfing or reptoducing fha standard pra-set portion. OREA bears no liabitily for your use of this farm, Form 500 Revised 2020 Page 2 of 7
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10.

1t

12.

13

14.

TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the L. - dayof v, before closing . 202 . ,
{Requisifion Date) to examine the fifle to the property at his own expense and ustil the earlier of; {i] thirty doys from the later of the Requisifion Date or
the date on which the conditions in this Agreement are fulfilled or otherwise waived or; [ii} five days prior to completion, to satisfy himself that there
are no outstanding work orders or deficlency notices affecting the property, that its present use (agr:.cultur31} may be
lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents 1o the municipafity or other governmental
agencies releasing to Buyer details of all outstanding work orders and deficiency notices affacting the property, and Seller agrees to execute and
deliver such further authorizations in this regard s Buyer may reasonably require.

FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use of the properly by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

TITLE: Provided that the fitle o the property is good and fres from all registered restrictions, charges, liens, ond encumbrances except as otherwise
spacifically provided in this Agreement and save and except for {a) any registered restrictions or covenants that run with the land providing that such
are complied with; {b} any registered municipal agresments and registered agreements with publicly regulated utilities providing such have baen
complied with, or security has been posted to ensure compliance and completion, as evidenced by a letier from the relevant municipaity or reguiated
utility; {c} any minor easements for the supply of demestic ufility or telecommunication services to the preperty or adjacent propertles; and {d} any
aasements for drainage, storm or sanitary sewers, public ufility fines, telecommunication lines, cable television lines or other servicas which do not
materially affect the use of the property. I within the specified times referred to in paragraph 8 any valid abjaction to fitle or to any outsianding work
order or deficiency notice, or fo the fact the suid present use may not lawfully be continved, or that the principal building may not be insured against
risk of fire is mads in writing 1o Seller and which Seller is unable or unwilling to remave, remedy or satisfy or obtain insurance save and except ogainst
risk of fire (Title Insurance] in favour of the Buyer and any morigagee, [with ol related costs af the expense of the Seller], and which Buyer will not
waive, this Agreement notwithsianding any intermediate acts or negofiafions in respect of such objections, shall be at an end and all monies paid
shall be returned without inferest or deduction and Seller, Listing Brokerage and Co-perating Brokerage shall not be liable for any costs or domoges.
Save as to any valid objection so made by such day and except for any objection going to the roof of the title, Buyer shall be conclusively deemed to
have accepted Seller’s fifle to the property.

CLOSING ARRANGEMENTS: Where sach of the Seller and Buyer refain a lawyer to complete the Agreement of Purchase and Sale of the property,
and where the franscction will be compieted by electronic registration pursuant to Part il of the Land Registration Reform Act, R.5.0. 1990, Chapter
14 and the Electronic Regisiration Act, 5.0. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, non-egistrable documents and other items {the “Requisite Deliveries”] and the release thereof to the Seller and Buyer
will o) not oceur at the same fime as the registration of the transter/deed {and any ather documents intended to be registerad in connection with the
completion of this transaction) and (b} be subject to conditions whereby the lnwyer(s) raceiving any of the Requisite Deliveries will be required to hold
same in trust and not release same except in accordance with the terms of a document registration agreement between the soid lawyers. The Seller
and Buyer itrevocably instruct the said lawyers to be bound by the document registration agreement which is recommended from fime to fims by the
Law Saciety of Onfario, Unless otherwise agreed to by the lawyers, such exchange of Raquisite Deliveries shall accur by the delivery of the Requisite
Deliveries of each party fo the office of the kawyer for the other party or such other location agresable fo both lawyers.

DOCUMENTS AND DISCHARGE: Buyer shaff not call for the production of any tifle deed, abstract, survey or other evidence of fitle fo the property
except such as are in the possession or control of Seller. If requested by Buyer, Seller will deliver any skaich or survey of the property within Seller’s
control to Buyer as soon as possible and pricr fo the Requisition Date, If a discharge of any Charge/Mortgage held by o corporation incorporated
pursuant fo the Trust And Loar Companies Act {Canadal, Chartered Bank, Trust Company, Cradit Union, Caisse Populaire or Insurance Company
and which is not fo be assumed by Buyer on complstion, is not availuble in registrable form on completion, Buyer agrees fo occept Seller’s Jawyer's
personal undertaking to obtain, out of the closing funds, o discharge in registrable form and to register same, or cause same fo be registered, on
file within o reasonable period of fime after completion, provided that on or before completion Seller shall provide to Buyer a morigage statement
prepared by the mortgagee sefting out the balance required to obtain the discharge, and, where a reaMime electronic cleared funds transfer system is
not being used, a direction executed by Selfer directing payment o the mortgagee of the amount required o cbtain the discharge out of the balance
due on complefion.

{NSPECTION: Buyer acknowledges having had the opportunity fo inspect the property and understands that upon acceptance of this offer there shall
be a binding agreement of purchase and sale between Buyer and Seller.

INSURANCE: Alt buildings on the property and all other things being purchased shalt be and remain untii completion at the risk of Seller. Pending
completion, Seller shall hold all insurance poficies, If any, and the proceeds thereof in trust for the parties as their inferests may appear and in the
avent of substantial damage, Buyer may sither terminate this Agreement and have all monies paid returned without inferest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shall be transferrad on completion. f Seller is taking back o Charge/
Morigage, or Buyer is assuming a Charge/Morigage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Sellar's or
cther mortgagee’s inlerest on compietion.

AL
. INITIALS OF BUYER(S): INITIALS OF SELLERS(S): ©

The trademarks REAITOR®, REALTORS®, MLS®, Multiple Listing Service:® and associoted logos are owned or controlled by
The Conadian Real Estate Associofion [CREAIX and identily the seal estle professioncds who ore members of CREA and the

Tt quallty of sarvices they provids. Used under licanse,
©® 2020, QOniario Revl Eslate Assaciation L“OREA"). Al rights reserved. This form was developed by OREA for the use and reproduction

b){lils members and licensses anly. Any of
W

or use or reproduction is prohibited except with pror wiitten consent of OREA. Do nof dltar

an prinfing or reproducing the standard pre-sat partion. OREA bears no liability for your use of fhis form. Form 500 Revised 2020 Page 3 of 7
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15. PLANNING ACT: This Agreement shall be effective fo create an inferest in the propetty only if Selfer complies with the subdivision control provisions

of the Planning Act by completion and Seller covenants to procesd diligently ot his expense to obtain any necessary consent by compiletion.

16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tox Affidavit, be prepared in registrable form of the expense of
Seller, and any Charga/Morfgage fo be given back by the Buyer o Selier at the expense of the Buyer. if requested by Buyer, Selier covenants that the
Transter/Dead to be delivered on completion shall contain the statements coniemplated by Section 50{22) of the Planning Act, R.5.0.19%0.

17. RESIDENCY: (o) Subject to (b} below, the Seller represents and warrants tht the Sefler is not and on completion will not be o non-esident under the

non-esidency provisions of the Income Tax Act which representofion and warranty shall survive and not merge upen the completion of this transaction
and the Seller shall deliver to the Buyer a statutory declaration that Sefler is not then a nonvesident of Canada;
{b} provided that if the Seller is a non-esident under the non-residency provisions of the Income Tox Act, the Buyer shall be cradited towards the
Purchase Price with the amount, if any, necessary for Buyer fo pay to the Minister of National Revenue to satisfy Buyer’s liability in respect of tax
payable by Seller under the non-residency provisions of the Income Tox Act by reason of this sale. Buyer shall not claim such credit if Selier delivers
on completion the prescribed certificate.

18. ADJUSTMENTS: Any rents, morigage inferast, realty taxes including local improvement rates and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned and dllowed to the day of completion, the day of completion itself to be apportioned to
Buyer.

19. TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein may
be extended or abridged by an agresment in writing signed by Sefler and Buyer or by their respective lawyers who may be specifically autharized

in that regard.

20. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be re-assessed on an annual basis. The Buyer and Seller agree that ro claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tax as o result of a re-assessment of the property; save and except any propstty taxes
that accrued prior to the completion of this fransaction.

27

TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the doy set for completion.
Monay shall be tendared with funds drawn on a lawyer's frust account in the form of a bank drafl, cerfified cheque or wire transfer using the Large
Value Transfer System.

29, FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this transaction under the provisions of the Family Law Act, R.5.0.1990
unless the spouse of the Seller has executed the consent hereinafar provided.

23. UFFl; Seller represents and warrants fo Buyer that during the fime Sefler has owned the property, Seller has not caused any building on the property
1o be insulated with insulation containing ureaformaldehyde, and that fo the best of Sefler’s knowledge no building on the property contains or has
ever contained insulation that conteins ureaformaldehyde. This warranty shall survive and not merge on the complefion of this ransaction, and if the
building is part of a multiple unit building, this warranty shall only apply to that part of the building whick is the subject of this transaction,

24, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parfies acknowledge that any information provided by the brokerage is not
fagol, tox or environmental advice, and that it has been recommended that the parfies obtain independent professional advice prior fo signing this
document.

25

CONSUMER REPORTS: The Buyer is hereby notified that o consumer report containing credit and/or personal information
may be referred to in connection with this transaction.

26. AGREEMENT IN WRITING: f there is conflict or discrepancy between any provision added to this Agreement (including any Schedule atiached
hereto} and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-sef provision fo the extent of
such conflict or discrepancy. This Agreement including any Schedule attached hereto, shall constitute the enfire Agresment between Buyer and Seller.
There is no reprasentation, warranty, collateral agresment or condition, which affects this Agreement other than as expressed herein. For the purposes
of this Agreement, Seller means vendor and Buyer means purchaser, This Agreement shall be read with ol changes of gender or number required by
the context.

27. TIME AND DATE: Any reference fo o fime and date in this Agreement shall mean the time and date whars the property is located.

Al :
/7% "INVTIALS OF BUYER(S): INITIALS OF SELLERS(S): ©

The rademarks REALTOR®, REALTORS®, MLS®, Multipls tisting Services® and associated lages are owned or controlled by
The Cangdion Reol Estate Association {CREA] and identify the resl estate professianals who ure members of CREA and ihe
Akl icdily of services they provids, Used under license.
© 2020, Ontaria Redl Eslate Association ["CREA“). Al righis reserved, This form was dayaioped by OREA for the uss and reproduction
by its mambers and licensaes only. Any other use o raproduction is prohibited exca t with priar written consent of OREA, Do not olter \
wihen prinfing or repreducing the standard pre-sat portion. OREA baoes no [ictbifity for yaur use of this fore. Form 500 Revised 2020 Page & of 7
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28. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, succassors and assigns of the undersigned are bound by the terms herein,
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto sef my hand and secl:

DOGUSIGNRA.DY: v rerireerriars

0 @ 6/1/2021 | 4:17 Pm EDT
IO, e i

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

{Witness) {Buyer/Acthorized Signing Officer)  {Seal]  [Dote)

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

I, the Undersigned Seller, agres 1o the above offer. | hereby irrevocably instruct my lawyer to pay directly to the brokerage(s) with whom ! have agread
to pay commission, the unpaid balance of the commission together with applicable Harmonized Sales Tax |and any other taxes as may hereatter be
applicable}, from the proceeds of the sale prior to any payment o the undersigned on compietion, as advised by the brokeragels) to my lawyer.

SIGNED, SEALED AND DELVERED in the presance of: IN WITINESS whereof | have hersunio set my hand and sedl:
i ol e S Sy e
O .« W

SPOUSAL CONSENT: The undersigned spouse of the Seller hareby consents to the disposition evidenced herein pursuant fo the provisions of the Family
law Act, R.5.0.19%90, and hereby agrees to execute all nacessary or incidental documents to give full force and effect o the sale svidenced herein.

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

i T e B

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, | confirm this Agreement with oll changes both typed

and writien was finally accepted by all parties ot oo this oo day Of vt ey 200
{a.m./p.m)

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

{Signature of Selfer or Buyer]

INFORMATION ON BROKERAGE(S)
Listing Brokerage Colliers International {416) 777-2200

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

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

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

Tt No.y

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

ACKNOWLEDGEMENT

t acknowledge receipt of my signed copy of this accepted Agreement of t acknowledge receipt of my signed copy of this accepted Agresmentof
Purchase and Scle and | autherize the Brokerage fo forward a copy to my lawyer. guanshaalg and | authorize the Brokerage to forward a copy 1o my lawyer, ,,.5/{\
(Soller) Date] L e—— (Dato}
A iy g s g
Address For S8rvICe .ovvecverirene e e s Addrass fOr SBIVICE ....vcirrirrrerae et ssrnr e e b s
T ¥ RO
Sellor's LaOWyer ....cov et e e BUYer's LOWYBE ..ccooiiiiiriii st s b
AGATESS ©ocvvierenieveecerectese e et b e AGIBSS .vrireieeiieciic ittt st en b e s ba s e eas e
EMGIE Lot enene e sat s et e et et EMGI oo s cierrs ettt sttt etttk e
L T R Y T

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operating Brokerage shown on the foragoing Agreement of Purchase and Sale:

In considesation for the Co-eperating Brokerage procuring the foragoing Agreement of Purchase und Sale, | hereby declare that all moneys received or receivable by me in
connechion with the Transaction as contemplated in the MLS® Rules and Regulions of my Real Estate Board shall be receivable and held in trust. This agreement shall consfitute
o Commission Trust Agreement as defined in the MLS® Rules and shall be subject to and governed by the MLS® Rules pertaining to Commission Trust,

DATED as of the date and time of the acceptance of the foregoing Agreement of Purchase and Sale. Acknowledged by

{Authorized to bind the Listing Brokeraga) {Autharized to bind the Co-aperating Brokerage)

The tredemorks REALTOR®, REALTORSE, MLS®, Mulfiple Listing Services® ond associated logos are owned or controlled by
The Canadion Redl Esiote Association {CREA] ond identify the real estate professionals who are members of CREA and the
i quality of services they provide, Usad undsr liconse,
@ 2020, Onlorio Rea! Estate Association L"OREA"}. All rights resorvad. This form was developed by OREA for the use and reproduction
by its members and Yicansess only. Any other use o repraduction is prohibited excapt with prior written consent of OREA. Do nof alier X
when prinfing or reproducing the standord pre-sek portion, OREA bears ao licbility for your use of his form. Form 500 Revised 2020 Page Seof 7
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m Ontario Real Estate SChEdUIe A

Association
Form 500 Agreement of Purchase and Sale - Commercial

far use in the Provinge of Ontorfo

This Schedule is attached o and forms part of the Agreement of Purchase and Sale between:

BUYER: ...........c.ccc..on IHMR Development INC . ettt oo e e S errrry ad
SELLER: .................. Churchill Lands United Inc. . e R e
for the purchase and sale of ....cccocevve, Thickson Road & Conlin Road, Whitby = e
chtenrerenees vreerrres SO RROP e dated the ......... L dayoF"”“”"”““"““"“""fgﬂﬁ ............. e 202

Buyer agrees to pay the balance as follows:
A.l PAYMENT OF PURCHASE PRICE: Buyer agrees to pay the balance of the Purchase Price as follows:

(a) By paying a further sum equal t- the Deposit Holder by cheque or bank draft, within one (1)
business day following notification or removal of the Buyer s Conditions set out below, as an
additional deposit to be held in trust pending completion or other terminatiom of this Agreement;

{(b) The Buyer agrees to pay the balance of the purchase price, subject to adjustments, to the Seller on
completion of this transaction, with funds drawm on a lawyer's trust account in the form of a bank draft,
certified cheque or wire transfer using the Large Value Transfer System.

A.2 BUYER' S INSPECTION AND TESTS: Following acceptance of this Agreement by the Seller, the Buyer and its

agent or employees shall have the right at the Buyer s expense until expiry of the Conditional Period
hereafter described for the purposes of inspecting the Property, preparing any necessary surveys or plans, and
examining structures and systems, soil conditions, including the taking of soil tests by drilling andfor a
Phase I and/or Phase II envirommental site assessment; provided that (i) no invasive testing shall be
permitted without Seller’ s prior written approval not to be unreasonably withheld, and (ii) the Buyex, in
undertaking such tests and inspections, shall repair all damage caused by same and reinstate the property to
its former condition following completion of such tests and inspections, and (iii) the Buyer will minimize to
the extent possible any disruption to the operation of any tenant’ s business on the Property, and (iv) and
the Buyer agrees to indemnify and save the Seller harmless from and against any losses, claims, third party
claims, damages, expenses (including legal costs as between a solicitor and its own client) which the Seller
may suffer directly as a result of any physical damage caused during such inspection of the Property conducted
by the Buyer or its authorized representatives as outlined herein or as a result of any unauthorized tests or
inspections wrongly requested by the Buyer from any authority; the provisions of this paragraph shall survive
closing or other termination of this Agreement, notwithstanding any other provisions hersof (the “ Buyer' s
Indemnity” ).

If the Buyer gives notice to the Seller in writing on or before the expiration of the Conditional Period that
it does not for any reason whatsoever approve of any of the above, or if no notice whatsoever is given by the
Buyer on or before the expiration of the Conditional Period, then this Agreement shall, as of the date of
delivery of such notice to the Seller, or the expiratiom of the Conditional Period, as the case may be, be at
an end and the deposit shall be immediately returned to the Buyer together with accrued interest thereon and
without deduction whatscever and neither party shall have any further rights or obligations hereunder. If,
however, the Seller shall be notified in writing on or before the end of the Conditional Period that the Buyer
waives the conditions set forth in this paragraph, the Buyer shall no longer be entitled to terminate this
agreement pursuant to the provisions of this paragraph only. Notice to be given hercunder may be given by the
Parties to

This form must be initialed by all parties fo the Agreement of Purchase and Sole.

N

X “&x INITIALS OF BUYER(S):
I

[Y The trademarks REATTOR® REAITORS®, MLS®, Mulipla Listing Servicas® and associuted {ogos are ownsd or controllad by

il The Cangdian Real Estate Associafion (CREAr] and idenlify the real estate professionals who e members of CREA and the
fmme quality of services they provide. Used under licanss.
© 2020, Cntario Ragl Esteta Association [“OREA“}. All sights raserved, This form was develsped by OREA for the use and repreduction

INITIALS OF SELLERS(S): ©
by its mombers and licenseas only. Any other use or repreduiion is prohibitad axce}gr with prior written cansent of OREA. Do net clier

wihen prinfing or reproducing the standard pre-set portion, GREA bears no liability for your vse of this ferm. Form 500 Revised 2020 Page &of 7
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mEABntariu Real Estate schedUIe A

Association
f le - ial
Form 500 Agreement o Purchase and Sale - Commercia

for use in the Province of Ostaric

This Schadule is attached fo and forms part of the Agreement of Purchase and Sale between:

BUYER: .......... ... THMR Development Inc e r e eoreeiier e s eeer e, e ererenny il

SELLER: ...............Churchill Lands United Inc. .. ..

B AR E LR L L LR bbb

for the purchase and sale of Thickson Road § Conlin Road, Whithy . .

ereerrane TR et eeetteeterateearsie e eapanranreerrras dated the ........... % ......... wday of .”"“unungﬂﬁﬁ ............................... ,203& ......... e
Buyer agrees to pay the balancs as follows:

each other, or their respective solicitors or by the brokerage/salesperson acting for each party and
shall be deemed to bave been received on the date of delivery thereof either personally or by courier.

1f any condition, expiry or other date provided for under this Agreement occurs on a Saturday, Sunday
or statutory holiday, then such date will be deemed to be postponed to occur on the next business day.

In the event the Buyer’ & Condition is not fulfilled or waived in ‘the manner herein before set forth,
the Buyer shall not be obligated to provide the Seller with any documentation or any reason in
respect of the Buyer s inability to satisfy itself as to the Buyer’ & Condition and the deposit
shall be returned to the Buyer without deduction.

A.3 ASSIGNMENT: After payment of the second deposit, the Buyer shall have the right to assign this
Agreement to any person or persons, corporation or corporations as may be designated by the Buyer in
its discretion, or to cause title to the subject Property to be taken in a name other than the Buyer
herein (any party so designated by the Buyer being hereinafter referred to as the "assignee”).
Provided that upon the Buyer delivering to the Seller, a written covenant of such Assignee to be
pound by the provisions of the Agreement, such Assignee shall be deemed to be the party hereinbefore
originally named as the Buyer. The Buyer hereinbefore originally named shall not be relieved of any
and all obligations and liabilities whatsocever pursuant to the provisions of this Agreement .

This form must be initialed by all parties o the Agreement of Purchase ond Sale.

{k INITIALS OF BUYER(S):

The rademarks REALTOR®, REAITORS®, MLS®, Multipla Listing Services® and assocloted Togos are owned or controlled by
The Canodian Real Estate Association (CREAIX and identify the real esiate professionals who are members of CREA and the
Meotest quaiity of services Ihey provide. Used under lisense.

INITIALS OF SELLERS(S}: ©
© 2020, Ontorio Real Estate Associotion EOREA”). All rights resarved. This form wos doveloped by OREA for tha use and reproduction

b;g] s marmers and fcenseas only. Any ofher use or repradycion is prohibited axce‘_pi with prior wrilian cansent of OREA, Do not alter

W

en prinfing or reproducing the standard pre-set portion, OREA lwars ro liakility for your use of this farm. Form 500 Revised 2020 Page7 of 7
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OREA (=== Confirmation of Co-operation

Association d R " I. r
Form 320 and Representation

for use in the Province of Ontarie

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

seLgr: Churchill Lands United Inc,

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

For the fransaction on the property known as: Thickson Road & Conlin Road, Whitby ON

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

DEFINITIONS AND INTERPRETATIONS: For the purposes of this Confirmation of Cooperation and Representation:
“Seller” includes o vendor,  landlord, lessor, or a prospective, seller, vender, landlord or lessor and “Buyer” includes o-purchaser, a tenant, lessee or

"

u prospective, buyer, purchaser, tenant or lessee and “sale” includes o lease, and “Agresment of Purchase and Sale” includes an Agresment fo Lease.
Commission shall be deemed to include other remuneration,

The following information is confirmed by the undersigned salesperson/broker representatives of the Brokerage(s}. If a Co-operafing Brokerage is involved
in the transaction, the brokerages agree to co-operate, in consideration of, and on the terms ond conditions as set out below.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representutivels! of the Brokerage(s) hereby declare that he/she is insured as
required by the Real Estale and Business Brokers Act, 2002, {REBBA},

1. LISTING BROKERAGE
a} The Listing Brokerage represents the interests of the Seller in this transaction. It is further understood and agreed that:

1) %] The listing Brokerage is not representing or providing Customer Setvice o the Buyer,
{if the Buyer is working with a Co-operating Brokerage, Section 3 is to be completed by Co-operating Brokerage)
2) 1 The Listing Brokerage is providing Customer Service fo the Buyer.
b) [L] MULTIPLE REPRESENTATION: The Listing Brokerage has entered into a Buyer Representation Agreement with the Buyer and
reprasents the interests of the Seller and the Buyer, with their consent, for this fransaction. The listing Brokerage must be impartial and
equally protect the interasts of the Seller and the Buyer in this transaction. The Listing Brokerage has o duty of full disclosure fo both

the Seller and the Buyer, including o requirement to disclose ai factual information about the property known to the Listing Brokerage.
Howaever, the listing Brokerage shall not disclose:

That the Seller may or will accept less than the listed price, unless otherwise instructed in writing by the Seller;

* That the Buyer may or will pay more than the offered price, unless otherwise instructed in writing by the Buyer;

+ The motivation of or parsenal information about the Seller or Buyer, unless otherwise instructed in writing by the party to which the

information applies, or unless failure to disclose would constitute fraudulent, unlawful or unethical practice; :

* The price the Buyer should offer or the price the Seller should accept;

= And; the Listing Brokerage shall not disclose fo the Buyer the terms of any other offer.
However, it is undarstood that factual market information about comparable properties and information known o the Lisiing Brokerage
concerning potential uses for the property will be disclosed to both Seller and Buyer to assist them 1o com to their own conclusions.

Addifional commenis and/or disclosures by Listing Brokerage: {e.g. The Listing Brokerage represents more than one Buyer offering on this property.)

2. PROPERTY SOLD BY BUYER BROKERAGE - PROPERTY NOT LISTED
1 The BIOKEFaGE .vv1xrveessisrsrseeeseeen-EpiEsERt the Buyer and the property is not fisted with any recf estate brokerage. The Brokerage will be paid
tdoes/does nof)
1 by the Seller in accordance with a Selier Customer Service Agreement
or; [ by the Buyer directly '

Additional comments and/or disclosures by Buyer Brokerage: {e.g. The Buyer Brokerage represents more than one Buyer offering on this properly.}

INITIALS OF BUYER(S)/SELLER(S)/BROKERAGE REPRESENTATIVE(S) (Where applicable)

~OPERATING/BUYER BROKERAGE SELLER LISTING BROKERAGE

The Irademarks REAITOR®, REAITORS®, MLS®, Mullipls Lisiing Services® and gssocialed logos ore owned o controlled by
The Canudian Real Estofe Associafion iCREAf] and ider?ﬁf-y the 1%01 asfate professionals who 0?3 membars of CREA and the
foamsr: qualily of services they provide, Uset under license.
© 2019, Ontario Ragl Estate Association ("OREA"). All rights reserved. This form was developsd by OREA for the yse and reproduction
by it mambers and ficensees only. Any other use or repraduction is profibited excapt with pricr wriltan consent of OREA. Do ot altsr .
w{en printing or reproducing the standard pre-set partion. OREA bears no fiabiily for your use of this form. Form 320 Rovised 2019 Page 1 of 2

WEBForms® Dec/2018
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3. Co-operating Brokerage completes Section 3 and Listing Brokercge completes Section 1.

CO-OPERATING BROKERAGE- REPRESENTATION:

a} The Co-operating Brokerage represents the interesis of the Buyer in this transoction.

b} L] the Co-operating Brokerage is providing Customer Service to the Buyer in this transaction.

e} 1 The Cooperating Brokerage is not representing the Buyer and has notentered into an agreement fo provide customer service(s} to the Buyer.

. CO-OPERATING BROKERAGE- COMMISSION:
a) L1 The Listing Brokerage will pay the Co-operating Brokerage the commission as indicated in the MLS® information for the property

...................................................................................... to be paid from the amount paid by the Seller to the Lisfing Brokerage.
{Commission As Indicated In MLS® Information)

b} Vo the Co-operating Brokerage will be paid as follows:
2.5% + HST of the total sale price

Additicnal comments and/or disclosures by Co-operating Brokerage: (e.g., The Co-operating Brokerage represents mare than one Buyer offering on this
property.}

Commission will be payable as described above, plus applicable taxes.

COMMISSION TRUST AGREEMENT: H the obove Co-operating Brokerage is receiving payment of commission from the Listing Brokerags, then the
agreement between Listing Brokerage and Co-operating Brokerage further includes a Commission Trust Agreement, the consideration for whick is the
Co-operating Brokerage procuring an offer for o trade of the property, acceptable o the Seller. This Comemission Trust Agreement shall be subject to and
governed by the MLS® rules and regutations pertaining to commission trusts of the Listing Brokerage's Jacal reai estate board, if the focal board’s MLS®
rules and regulations so provide. Otherwise, the provisions of the OREA recommended MIS® rufes and regulations shall apply o this Commission Trust
Agreement. For the purpose of this Commission Trust Agresment, the Commission Trust Amount shall be the amount noted in Section 3 above, The listing
Brokerage hereby declares that alt monies received in connection with the frade shall constitute a Commission Trust and shall be held, in trust, for the
Cooperafing Brokerage under the terms of the applicable MLS® rules and regulations.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S} {Where applicable}

COLLIERS MACAULAY NICOLLS INC. o | COLLIERS MACAULAY NICOLESINC. ..o
[Name of Co-oparating/Buyer Brakerage) Name of Listing Brexerage}

181 BAY STREET SUITE 1400 _TORONTQ . | .18LBAY STREET SUITE 1400 TORONY S
Tk, (416) 777-2200 .. Fax: (A10) 777-2277 . Tel.. (416) 7772200 . fax; $HIOYTTT2ZTT ...
PKifiorized 1o bind the Cooperaing/Buyer Brokerage)  {Datel {Alihorized fo bind the Lsiing Brokerage} [Datej T
JAKEARNOLDL oo | JARED COWLEY | s essin:
{Print Name of Solesperson/Broker/Braker of Record)} {Print Name of Sclesperson/Broker,Broker of Record)

CONSENT FOR MULTIPLE REPRESENTATION (To be completed only if the Brokerage represents more than one client for the ransuction}

I
The Buyer/Seller consent with their initials fo their Brokerage R ©
representing more than one client for this fransaction, N

BUYER’S INITIALS SELLER’S INITIALS
ACKNOWLEDGEMENT
| have received, read, and understeand the above information.
{S‘ié&lif'd'ré;Si‘éi;;}'e}]"""'""""'""'"""""" i e T
R e B g

The trademarks REALTOR®, REALTCRSE, MLS®, Multiple Listing Services® aid associated |ogos are owned or sontrolled by
The Canadian Real Estate Associafion {CREA} and idenify the real estate prolessicnals who are merabers of CREA and the
M. quality of services they provide. Used under license.
© 2019, Onfarie Real Estate Association [l‘OREA"). All rights resarved, This form was dayeloped by OREA for the use and raproduclion
By its mambars and licensaas anly. Any ofher use of reproduction s prohibited axceg wiffs prior writen consent of OREA, Do not aller .
w‘;lan printing ox ragroducing the standard pre-set portion. OREA beers no fiability for your vse of this form. Form 320 Revised 2019 Page 2of 2
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SCHEDULE"A”

BETWEEN: Churchill Lands United Ltd
AND: as Buyer THMR Development Inc

RE: Thickson Road 8t Conlin Road, Whitby ON

1) The Seller acknowledges and agrees that the Buyer shall have the right to assignits rights under this Agreementto a
corporation, individual, partnership or any other entity in the sole and absolute discretion of the Buyer {the “Assignee”} or to
divect that title be taken into the name of any of the foregoing provided that (a) the Buyer gives written notice to the Sellerof
such assignment, and (b) the Assignee assumes all of the Buyer’s obligations and covenants hereunder, wheraupon the Buyer
shall be reteased from all of its obligations hereunder and the Assignee shail be entitled to the benefits of and subject to the
liabilities of the Buyer under this Agreement and the Buyer shall cease to be entitied to such benefits, and upon the giving of

notice of such assignment or such direction as to title to the Seller, the Seller shail complete the transaction contemplated
herein with such Assignee or such party named in the direction as o title.

2) The Seller acknowledges the Closing Date will be Thirty {30) days' following the wavier of the Buyers due-diligence conditional
pertod.

3) The Seller represents and warrants to the best of the Seller's knowledge that during the time of the Seller's ownership of the
Property, the use of the Property and the building and structure thereon has not been used for the growth or manufacture of
any illegal substances and that to the best of the Seller's knowledge and belief, the use of the Property and building and
structure thereon has never been used for the grown or manufacture of any illegal substances. This warramty shall survive for
cne year and not merge on the completion of this transaction.

4) Both parties hereto acknowledge and agree that the Province of Ontario has implementad current value assessment and
properties may be re-assessed on an annual basis. Both parties agree that no claim will be made against each other forany
changes in Property taxasa result ofa re-assessment of the Property.

5) The Seller agrees to discharge all existing mortgages, liens, and encumbrances, registered against the Property at his own
expenses on or before closing.

This form must be initialed by all parties to the Agreementof Purchase and Sale.

s '
«\Bg( INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

>
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SCHEDULE"A”
BETWEEN: Churchill Lands United Lid

AND: as Buyer THMR Development Inc

RE: Thickson Road & Conlin Road, Whitby ON

6) The Seller agrees to provide the Buyer with the following documents for review within (5) business days from acceptance of
this Agreement:

A) The past Twoyears realty final taxbilt and MPAC Assessment

B} anup-to-date survey of the Property by a registered tand surveyor inthe Province of Ontarfo if in the Seller's possession or
control;

C) copies of any environmental site assessments, topographical reports and coples of any documentation or other
environmental audits, reports or test results relating to the environmental or soils conditions on or adjacent to the Property;

D} a listof all litigation against the Seller affecting the Property as of the date of this Agreement and of all threatened litigation
affecting the Property of which the Selfer has knowledge;

E} all current permits, licenses and agreements relating to the Property issued by, or with, any authority;

F) any subdivision, site plan and/or development agreements, engineering drawings and a}! other documentation applicableto
the development of the Property or the subdivision or area within which the Property islocated;

G) copies of any plans and specifications for the Property and buiidings thereon {if any) and improverments including, without
limitation, area certificates, architectural, structural, mechanical and electrical drawings and building specifications; and

H} such other writter information, correspondence and documentation relating to the Property that isin the possessionor

control of the Seller.

This form must be initigled by all parties to the Agreementof Purchase and Sale.

INITIALS OF BUYER(S}): INITIALS OF SELLERS(S):

e ) T
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SCHEDULE“A”

BETWEEN: Churchill Lands United Ltd

AND: as Buyer THMR Development inc

RE: Thickson Road & Conlin Road, Whitby ON

7) The obligation of the Buyer to complete the transaction contemplated by this Agreement is subject to the following
conditions {collectively, the “Due Diligence Conditions”} being satisfied on or before the date which is 55 days from the date of
acceptance of this Agreement (the “Due Diligence Date”), which conditions are for the exclusive benefit of the Buyer and may

be waived, in whote or in part, unilaterally by the Buyer in its sole discretion, namely the Purchaser satisfying itself, inits sole
and unfettered discretion, with respect to:

A) the geotechnical topographical and environm ental condition of the Property;

B) the compliance of the Property with all applicable laws and regulations {including, without limitation, emwironmental
and zoning laws and regulations) and specifically to ensure that the the Property is zoned or is capable of helng re-zoned to
permit the Buyer’s intended use of the Property;

C} the materials delivered by the Sellerto the Buyer pursuant to the terms of this Agreement;

D} the searches, reviews, examinations, inspections and analyses of the Property and the improvements thereon;
E} insurance, financial matters, encumbrances, devetopment and redevelopment potential of the Property; and
F) any other matters of interest or refevance to the Buyer with respect to the Property or the Buyer’s intended use
thereof.

8) Unless the Buyer has given written notice to the Selleron or before the Due Diligence Date that all of the Due

Diligence Conditions have been satisfied or waived by the Buyer, this Agreement will terminate at 5:00 p.m.on such date and
all obligations of the parties will terminate (except for those obligations which are expressly stated to survive the termination of

this Agreement), and the Deposit and all accrued interest will be returned to the Buyer immediately, and the Sefler irrevocably
authorizes and directs the Deposit Holder to forthwith return such deposits to tha Buyer.

This form must be initialed by all parties to the Agreementof Purchase and Sale.

INITIALS OF BUYER(S): INITIALS OF SELLERS{S5}):

T T e T
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SCHEDULE“A”

BETWEEN: Churchill Lands United Ltd
AND: as Buyer THMR Development Inc

RE: Thickson Road & Conlin Road, Whitby ON

9} To the knowledge of Seller, the Sellerits predecessors in title and the Property arein compiiance withall, and have not
violated any, environmental laws and all judgments, injunctions, notices or demand letters issued pursuant thereto. Without
limiting the generality of the foregoing:

A} Tothe knowledge of the Seller, all permits, licenses, certificates and other governmental authorizations {hereinafter
collectively called the "Permits") which are required in connection withthe Property under environm ental laws have been
obtainad and are currently in effectand the Sefleris in compliance with all terms and conditions of such Permits and neither
the Salier nor any of its predecessors intitle to the Property has previously violated any of same. Copies of ali Permits shall be
delivered to the Buyer.

B8} Neitherthe Seller nor its predecessors in title have received any notice of, nor is the Seller aware of, any proposal to amend;
revoke or replace any Permits, or any circumstances requiring the issuance of any additional Permits.

C) No notice, citation, summaons or order has been issued, and to the knowledge of the Seller, no investigationor review is
pending or threatened by any authority with respect to any alleged violation of any envi ronmental faw in connection with the

Praperty, any alleged failure to hold any Permits, or any alleged failure to comply with ariy Permits in connection withthe
Property.

D) Tothe knowledge of the Setler, no PCBs, asbestos or urea formaldehyde are or have been present at the Property.

E) Tothe knowledge of the Seller, the Property has not in the past and is not currently being used for the ha ndiing, storage,
transportation or disposal of toxic or hazardous materials.

F) There are no underground storage tanks, active or abandoned, on the Property.

G} Neitherthe Seller, nor, tothe knowledge of the Seller, any of its predecessors intitle has failed to report to the proper
autherities the occurrence of any event which is required to be so veported under environmental laws, and the Seller has

provided to the Buyer true and complete copies of any such reports and aft correspondence related thereto which have been
made by the Seller or any of its predecessors in title.

This form rmust be initialed by all parties to the Agreementof Purchase and Sale.

INITIALS OF BUYER(S): INITIALS OF SEL.LERS(S):
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SCHEDULE"A"

BETWEEN: Churchill Lands United Ltd
AND: as Buyer THMR Development Inc

RE: Thickson Road & Conlin Road, Whitby ON

For the purposes hereof the expression "environmental laws" includes any federal, provincial or municipal law, by-law, rule,
regulation, decree, code, guideline, standard, order or ordinance of any authority having jurisdiction relating to the
environtnent (including, without limitation, ambient air, water, ground water or land) or the refease of any hazardous
substance into the environment.

The Saller hereby indemnifies the Buyer againstall costs, losses, damages and liabilities whatsoever arising from a breach of the
above warranties. Compliance with such warranties is a condition of complation of this Agreement, which condition is
exprassed to be for the sofe benefit of the Buyer. '

10} A} The Buyer shall have the right, at the sole cost and expense of the Buyer, to take and complete all such actions,
matters and things as maybe required by the Buyer, inits discretion, forthe development of the Property, including the right to
prepare, submit and process all applications and other documents generally required for the development of the Property.

B} The Seller shall deliver such written authorizations and execute all such documents as the Buyer may reguire to
enable the Buyer to undertake and complete the foregoing.

g Erom and after the date of this Agreement, the Seller agrees to use reasonable commercial efforts to assistand co-
operate with the Buyer in respect of obtaining a rezoning or minor variance for the Property, or buitding permit(s) and site
plan/subdivision approval(s) for its groposed development of the Property on terms and conditions satisfactoryto the Buyer, in
its sole and absolute discretion,

D} The Seller agrees that it shall, from time to time, within a period of five {5) days following request, execute any
application, approval, consent or agreement requested by the Buyer.

E) The Seller authorizes the Buyer, at the sole cost and expense of the Buyer, to act as agent for the Seller and have
complete carriage of each of the Official Plan Amendment, re-zoning, building permit, minor variance and/or site
plan/subdivision approval processes and to meet with any governmental offictal to discuss any zoning, building or planning
matters.

F} The Buyer shall be permitted to erect on the Property such signage, billboards or other advertisements it may deemn
necessary or desirable, in its sole and unfettered discretion in connection withthe foregoing or inconhnectlon its proposed use
and development of the Property.

This form must be initialed by all parties to the AgreementofPurchase and Sale.

INITIALS OF BUYER(S}): INITIALS OF SELLERS(S):

e s




This is Exhibit “M” referred to in the Affidavit of Greg
Harmandayan sworn by Greg Harmandayan of the City of Toronto,
in the Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on December 6, 2024 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

BARUCH WISE


mbernal
Baruch's signature



Wise, Baruch

From: Cowley, Jared <Jared.Cowley@colliers.com>
Sent: Friday, June 4, 2021 3:00 PM

To: GREG HARMANDAYAN

Cc: Powell, John; Mazzotta, Emilia

Subject: RE: Thickson & Conlin offer

Attachments: 0692_001.pdf

Greg,

Please find attached for the buyers signback at | Gz

We were very firm on our stance and discussion with them when presenting our counter offer however
they are hoping to negotiate.

Please let us know how you’d like to proceed
Jared

Jared Cowley

Associate Vice President | Sales Representative
Jared.Cowley@colliers.com | View my profile

Direct: +1 416 791 7249 | Mobile: +1 416 564 6644

Colliers International

181 Bay Street, Suite #1400 | Toronto, ON M5] 2V1 | Canada
Main: +1 416 777 2200 | Fax: +1 416 492 0100

00006 collierscanada.com | View Privacy Policy

From: GREG HARMANDAYAN <gharman@rogers.com>

Sent: Wednesday, June 2, 2021 3:50 PM

To: Cowley, Jared <Jared.Cowley@colliers.com>

Cc: Powell, John <John.Powell@colliers.com>; Mazzotta, Emilia <Emilia.Mazzotta@colliers.com>
Subject: Re: Thickson & Conlin offer

Just price b

Greg Harmandayan
416.732.8070

From: Cowley, Jared <Jared.Cowley@colliers.com>

Sent: Wednesday, June 2, 2021 3:41:39 PM

To: GREG HARMANDAYAN <gharman@rogers.com>

Cc: Powell, John <John.Powell@colliers.com>; Mazzotta, Emilia <Emilia.Mazzotta@colliers.com>
Subject: RE: Thickson & Conlin offer

Ok coming your way shortly via DocuSign.
Any other changes to the APS or just the price at [ ?

Regards,



Jared Cowley
Associate Vice President | Sales Representative

Jared.Cowley@colliers.com | View my profile

Direct: +1 416 791 7249 | Mobile: +1 416 564 6644

Colliers International

181 Bay Street, Suite #1400 | Toronto, ON M5] 2V1 | Canada
Main: +1 416 777 2200 | Fax: +1 416 492 0100

00006 collierscanada.com | View Privacy Policy

From: GREG HARMANDAYAN <gharman@rogers.com>

Sent: Wednesday, June 2, 2021 3:28 PM

To: Cowley, Jared <Jared.Cowley@colliers.com>

Cc: Powell, John <John.Powell@colliers.com>; Mazzotta, Emilia <Emilia.Mazzotta@colliers.com>
Subject: Re: Thickson & Conlin offer

If you could mark up the document and send in docusign | could do it while I’'m on the go
Both documents would take me a letter of seconds in that case

Greg Harmandayan
416.732.8070

From: Cowley, Jared <Jared.Cowley@colliers.com>

Sent: Wednesday, June 2, 2021 2:21:28 PM

To: GREG HARMANDAYAN <gharman@rogers.com>

Cc: Powell, John <John.Powell@colliers.com>; Mazzotta, Emilia <Emilia.Mazzotta@colliers.com>
Subject: RE: Thickson & Conlin offer

Hi Greg,

Please find attached for resaved PDF copy of the offer. You should be able to open and edit this document.
Please let me know if you have any issues opening the document. We would also be happy to mark up the
document if you'd like

Also, please find attached for a commission agreement. Since our listing agreement has technically
expired, Colliers management would recquire a commission agreement to be signed.

Let me know if you'd like to discuss any time

Regards,
Jared

Jared Cowley

Associate Vice President | Sales Representative
Jared.Cowley@colliers.com | View my profile

Direct: +1 416 791 7249 | Mobile: +1 416 564 6644

Colliers International

181 Bay Street, Suite #1400 | Toronto, ON M5] 2V1 | Canada
Main: +1 416 777 2200 | Fax: +1 416 492 0100

0000 collierscanada.com | View Privacy Policy

From: GREG HARMANDAYAN <gharman@rogers.com>
Sent: Wednesday, June 2, 2021 6:14 AM
To: Cowley, Jared <Jared.Cowley@colliers.com>




Cc: Powell, John <John.Powell@colliers.com>; Mazzotta, Emilia <Emilia.Mazzotta@colliers.com>
Subject: Re: Thickson & Conlin offer

Good morning Jared

Just got around to this email today, apologies for the delayed reply it’s just been busy. Hope all is well with you and that
you are enjoying the good weather.

The attached PDF can’t be edited off my phone because it’s password protected. If you can send me one that is not | can
provide you a sign back; when someone takes the time to put an offer on power | reciprocate.

In the meantime | can express to you in email here:

My price is - otherwise this is a long term hold for me and anyone interested should look at it it the same way. It's a
high profile corner that is worth much more to me down the line that my valuation today.

Greg Harmandayan
416.732.8070

From: Cowley, Jared <Jared.Cowley@colliers.com>
Sent: Tuesday, June 1, 2021 5:21 PM

To: gharman@rogers.com

Cc: Powell, John; Mazzotta, Emilia

Subject: Thickson & Conlin offer

Greg,

I hope all is well. Please find attached for an offer with respect to your land at Thickson and Conlin in
Whitby.

Purchaser: THMR Development

Price:

Deposits: Initial - | GGG
Due Diligence: 55 Days after acceptance
Closing: 30 Days

THMR is a private developer and has holdings in Durham region already, along with other assets in the
GTA. I would be confident in their financial ability to close a transaction of this nature. They have done as
much preliminary due diligence as possible and I do not believe they are just looking to tie up the site.

Please call John or I to discuss when you are available

Thank you,
Jared

Jared Cowley

Associate Vice President | Sales Representative
Jared.Cowley@colliers.com | View my profile

Direct: +1 416 791 7249 | Mobile: +1 416 564 6644

Colliers International

181 Bay Street, Suite #1400 | Toronto, ON M5] 2V1 | Canada
Main: +1 416 777 2200 | Fax: +1 416 492 0100

m 0 C} 'n’ collierscanada.com | View Privacy Policy
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OREA oiore e Agreement of Purchase and Sale

Association C ial
ommerdcia
Form 500
for use in the Province of Ontario
This Agreement of Purchase and Sale dated this ............. oo dOY OF oo TUIC i eeeeieesiresennens 202

BUYER: ............. THMR Development Inc

<vever, Ggrees o purchase from
{Full legal names of all Buyers] 18 P

SELLER: ............... Churchill Lands United Imc. T S R TR s s eupima- it Tollerwyiiigy
(Full legal names of all Sellers)

REAL PROPERTY:

A e s T R RO D O i o B R o

T T PP P PP PP P P TP PP P T T

FONNNG ON 1 +.vvoresereresesseessesmeesssressrsrecesnesss SOBEL L remesrssesessssessssssssene 8188 OF ovvsrviessicraicrecen SECKSOR Road

in the i T e, B T R i A

and having o frontage of .....cc.eveeveerrer 2r. 928 EE . .......... more or less by a depih of ........cvvoerinn NAR ... more or less

and legally described as 828 Schedule R s s Yoo

[the “property”}

""llagal descripfion of land including sosements nof described elsowhere) DS~

PURCHASE PRICE:

within 1 business day of acceptance ... . . . ...

DEPOSIT: Buyer submits ......co.eecrerernerieininie
" {Herowith/Upon Acceprunce/os otherwise described in this Agreement]

i .Dollars [CONS) swpissasiomsmmmsssmsseisionss i

by negotiable cheque payable fo.. ...COLLIERS MACAULAY NICOLLS in trust .. . . “Deposit Holder"

to be held in frust pending compiehon or other termmanon of this Agreement and 1o be credited Ioward the Purchuse Prlce on compleﬂon For the purposes
ol this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit to the Deposit Holder within 24 hours of the acceptance
of this Agreement. The parties to this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in trust in the Deposii Holder’s non-inferest bearing Real Estate Trust Account and no inferest shall be earned, received or paid on the deposit.

Buyer agrees to pay the balance as more particularly set out in Schedule A attached.

SCHEDULE(S) A .......ccooovmnviimmniinianencniinenenins 0 ............. attached hereto form(s) part of this Agreement.
-5
1. IRREVOCABILITY: This offer shall be irrevocable O R BUL\-! . unil 5‘30] on
4tiT ﬂO‘H\ e W"" {o.m. p*n.
..dayof .. L . 2021 .., after which time, if not cccepted, this

ffer shull be nulf and void and fhe deposd shull be reiurned fo lhe Buyer in Full wnhouf mIerest

/
\
OMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the ........ccccririinvnrins day OF coiiisniniiniiisiie

See Schdule A 202Y Upon completion, vacant possession of the property shall be given to the Buyer
unless oihsrwnse provided for in ihls Agreemen‘r

DS
nL INITIALS OF BUYER(S): INITIALS OF SELLERS(S): @

Th rradnmurk's REA[TOR@ REAI.TORS@ MLS®, Mulliple Lisling Sorvicos® and associcle are owned or confrolled b
l’ e dion Real Estato Mal:m [} and rdur?rt tho r%ul estate profoessionals who wmmu of CREA and tho
-yt quu lity o? services they provide. Used undor icanse,
2 2”020 (in'nnu Real Estate AsmdollunJ:ORE}\*l All ‘rt:%hl.\ rosarvod, h?nbm’;o:m wos die'xolopod b};IOREJ\ for thaf g{ETdDraprodl.hcnon
r t t
Vo prnting e ropreduring . domiced rocel poion, OHEA boors o lebilly Tor your st of s o, onereler Form 500 Revised 2020 Page 1 of 7
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3, NOTICES: The Seller heraby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving nofices pursuant to this
Agreement. Where a Brokerage (Buyer's Brokerage} has entered into a reprasentotion agreement with the Buyer, the Buyer hereby appoinis the
Buyer's Brokerage as agent for the purpose of giving and receiving nofices pursuant fo this Agreement, Where a Brokerage represents both
the Seller and the Buyer (multiple representation), the Brokerage shall not be appointed or authorized to be agent for
either the Buyer or the Seller for the purpose of giving and receiving notices. Any notice relating hereto or provided for herein shall
be in writing. In addition to any provision contained herein and in any Schedule hereto, this offer, any counteroffer, notice of acceptance thereof
or any nofice fo be given or recsived pursuant to this Agreement or any Schedule hereto {any of them, “Document”) shall be deemed given and
received when delivered personally or hand deliverad to the Address for Service provided in the Acknowladgement below, or where a facsimile
number or emoil oddress is provided herein, when fransmitted electronically to that facsimile number or smail address, respectively, in which case,
the signature(s| of the party (parties) shall be deemed #o be ofiginal.

FAX INO.2 ettt s s st es s srse et s ssesmeresensatseaeesnaessane FAX IO raisauismenonsinansssascionososusis soseses vesras oo fibsisseRR EEFEORIEHERS SRR FRRIEGE
[For delivery of Dacuments 1o Seller] {For delivery of Documents fo Buyer]

Email Address: .......... 1azed. cowley@colliors.com . Email Address: ............Jake.arnoldi@colliers.com
{For delivery of Documents to Seller} . {For delivery of Documents to Buyer)

4, CHATTELS INCLUDED:

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey ol fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED:

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and mot included in the Purchase Price. The Buyer agrees
to assume the rental confractfs), if assumable:

The Buyer agrees to ca-operate and execute such documentation os may be required to fucilitate such assumption,

7. HST: If the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax (HST), then such
tax shell be in addition to the Purchase Price. The Seller will not collect HST if the Buyer provides to the Seller a warranty that the Buyer is
registered under the Excise Tax Act ("ETA"}, together with o copy of the Buyer's ETA registration, a warranty that the Buyer shall self-assess and remit
the HST payable and file the prescribed form and shall indemnify the Seller in respect of any HST payable. The foregoing warranties shall not merge
but shall survive the completion of the transaction. If the scle of the property is not subject to HST, Seller agrees fo carlify on or before closing, that the
transaction is not subject fo HST, Any HST on chattels, If applicable, is not included in the Purchase Price.

| 5 Ds
o N
*\\ INITIALS OF BUYER(S): <}% INITIALS OF SELLERS(S): @

—
The trademorks REATTOR®, REAITORS®, MLS®, Multipls Listing Sorvices® and associaled logos ore owned or controlled by
The Conadian Real Eslale Associalion [CREAA;nd ideniity the recl estate professionals whe ofe bers of CREA and the
Sher quality of services they provide. Used under liconse.
@ 2020, Ontario Reol Estate Nsodu!lo{i”g’OREA‘}. All rights reservad. This form was dayalopod by OREA for the uss and rapreduction
m: mambars and licensees only. Any othar use or reproduction js prohibited excaot with prior wrilen consent of OREA. Do not olter
n printing or reproducing the standord pra-sat porhion. OREA boars no liabilily for your uso of this form. Form 500 Revised 2020 Page 2 of 7
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8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the ........25. ... dayof.............. pefore closing = = 9021 ’
(Requisition Date) to examine the fitle to the property at his own expense and until the earlier of: (i} thirty days from the later of the Reguisition Date or
the date on which the conditions in this Agreement are fulfilled or otherwise waived or; i} five days prior to completion, to safisfy himself that there
are no outstanding work orders or deficiency notices affecting the property, that its present use (agricultural, may bhe

lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to the municipality or other governmental

agencies releasing to Buysr details of all outstanding work orders and deficiency notices affecting the property, and Seller agrees fo execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use of the property by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

10. TITLE: Provided that the fitle to the property is good and fres from all registered restrictions, charges, liens, and encumbrances except as otherwise
specifically provided in this Agreement and save and except for (a} any registered restrictions or covenants that run with the land providing that such
are complied with; (b} any registered municipal agreemenis and registered agreements with publicly regulated utilifies providing such have been
complied with, or security has been posfed to ensure compliance and completion, as evidenced by a letier from the relevant municipality or reguiated
utility; (c) any minor easements for the supply of domestic utility or telecommunication services to the property or adjacent properties; and {d} any
easements for drainage, storm or sanitary sewers, public utifity lines, telacommunication lines, cable television lines of other services which do not
materially affect the use of the property. If within the specified times referred to in paragraph 8 any valid objsction to fifle or fo any outstanding work
order or deficiency nofice, or fo the fuct the said present use may not lawfully be cantinued, or that the principal building may not be insured against
risk of fire is made in writing o Seller and which Seller is unable or unwilling to remove, remedy or satfisfy or obtain insurance save and except against
risk of fire [Title Insurance) in favour of the Buyer and any mortgagee, (with oll related costs at the expense of the Seller], and which Buyer will not
waive, this Agreement notwithstanding any infermediate acts or negotiations in respect of such objections, shall be at un end and all monies paid
shall be returned without interest or deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be liable for any costs or demages.
Save as fo any valid objecticn so made by such day and except for any objection going fo the root of the title, Buyer shall be conclusively deemed to
have accepted Seller's title to the property.

CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer fo complete the Agreement of Purchase and Sale of the property,
and where the fransaction will be completed by slectronic registration pursuant to Part Il of the Land Registration Reform Act, R.5.0. 1990, Chapter
L4 and the Electronic Registration Act, 5.0. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, nontegistrable documents and other items {the “Requisite Deliveries”) and the release thereof to the Seller and Buyer
will [a) not occur at the some time as the registrafion of the transfer/deed {and any other documents intended to be registered in connection with the
completion of this transaction) and (b) be subject fo condifions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to hold
sama in frust and not release same except in accordance with the terms of a document registration agresment between the said lawyers. The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which is recommended from time fo fime by the
Law Society of Ontario, Unless otherwise agreed to by the lawyers, such exchange of Requisite Deliveries shall occur by the delivery of the Requisite
Deliveries of each party fo the office of the lawyer for the other party or such other location agresable o both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey o other evidence of fitle fo the property
excapt such as are in the possession or control of Seller. If requested by Buyar, Seller will deliver any sketch or survey of the property within Seller's
control fo Buyer as soon as possible and prior o the Requisition Date. If a discharge of any Charge/Morigage held by @ corporation incorporated
pursuant fo the Trust And Loan Companies Act (Canada), Chartered Bank, Trust Company, Credit Union, Caisse Populoire or Insurance Company
and which is not fo be assumed by Buyer on complstion, is not availuble in registrabie form on completion, Buyer ogrees to accept Seller’s lawyer's
personal undertaking fo obtain, out of the closing funds, a discharge in registrable form and 1o register same, or cause some fo be registered, on
fitle within a reasonable period of fime afier completion, provided that on or before completion Seller shall provide to Buyer a morigage sfatement
preparad by the mortgagee sefting out the balance raquired to obtain the discharge, and, where a realdime electronic cleared funds transfer system is
not being used, u direction executed by Seller directing payment to the morigagee of the amount required fo obtain the discharge out of the bolance

due on completion,

13. INSPECTION: Buyer acknowledges having had the opportunity fo inspect the property and understands that upon acceptance of this offer there shall
be a binding agreement of purchase and sale between Buyer and Seller.

14, INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion at the risk of Seller. Pending
completion, Sefler shall hold all insurance policies, if any, and the proceeds thereof in frust for the parties as their inferests may appear and in the
event of substantial damage, Buyer may either terminate this Agreement and have all monies paid returned without intarest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shall be transferred on completion. I Seller is taking back @ Charge/
Moartgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance to protect Seller’s or

other mortgagee’s interest on completion.

. Ds
A
=/ INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @

The trad ks REALTOR®, REALTORS®, MLS®, Multiplo Listing Sorvicos® and ossocioted loge waod or controllod
m Tha Carmrdion Ruck Enole saociation [CREAD 0ol eyt ol B aasagited loacs ate cumed o controled by
= quallty of sarvices they provide. Used under license.
E 2}}020, fario Eﬁai Estato Assi;a:iflogl L?REA']. All rights Imqu.&i_; f;rrn was d‘n‘:clapné bK‘OREA for 'H;? 3‘? &d nl:pr:fd&vf!im
il L or ragr 5 Wil 1or Wion e n
Whon printing o1 roproducing tho ondord pre.ss porion. OREA boors o by for your use of i e, o Form 500 Revised 2020 Page 3 of 7
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15, PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the subdivision control provisians
of the Planning Act by completion and Seller covenants to proceed diligently ot his expense to obtain dny necessary consent by complefion.

16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in registrable form ot the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller ot the expense of the Buyer. If requested by Buyer, Seller covenants that the
Transfer/Deed fo be delivered on completion shall contain the statements contemplated by Section 50(22} of the Planning Act, R.5.0.1990.

17. RESIDENCY: (a) Subject fo (b) below, the Seller represents and warrants that the Seller is not and on completion will not be @ non-resident under the

non-residency provisions of the Income Tax Act which representation and warranty shall survive and niot merge upon the completion of this fransaction
and the Seller shall deliver fo the Buyer a statutory declaration that Seller is not then a nonsesident of Canada;
[b) provided that if the Seller is a non-resident under the non-residency provisions of the Income Tox Act, the Buyer shall be credited towards the
Purchase Price with the amount, if any, necessary for Buyer fo poy fo the Minister of National Revenue to safisfy Buyer's liability in respect of fax
poyable by Seller under the non-residency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers
on completion the prescribed certificate.

18. ADJUSTMENTS: Any rents, morigage inferest, realty taxes including local improvement rates and unmefered public or private utility charges and

unmetered cost of fuel, as applicable, shall be apportioned and allowed to the day of completion, the day of completion itself 1o be apportioned 1o
Buyer,

19. TIME LIMITS: Time shall in all respects be of the essence hereof provided that the fime for doing or completing of any matter provided for herein may
be extended or abridged by an agreement in writing signed by Seller and Buyer or by their respeciive lawyers who may be specifically authorized

in that regard.

20. PROPERTY ASSESSMENT: The Buyer and Selier hereby acknowledge that the Province of Ontario has implemenied current value assessment
and properties may be re-assessed on on annual basis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tax as o result of @ re-assessment of the properly, save and except any property taxes

that accrued prier fo the completion of this transaction.

2. TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the day set for completion.
Money shall be tendered with funds drawn on a lawyer's trust account in the form of a bank drafi, cerfified cheque or wire transfer using the Large

Valve Transfer System.

22. FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this fransaction under the provisions of the Family Law Act, R.5.0.1990
unless the spouse of the Seller has executed the consent hereinafier provided.

23. UFFk Seller represents and warranis to Buyer that during the fime Seller has owned the property, Seller has not caused any building on the property
to be insulaed with insulation containing ureaformaldehyde, and that o the best of Seller's knowledge no building on the property contains or has
ever contained insulatian that contains ureaformaldshyde. This wasranty shall survive and not merge on the completion of this transaction, and if the

building is part of a multiple unit building, this warranty shall only apply to that part of the building which is the subject of this transaction.

24, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parfies acknowledge that any information provided by the brokerage is not
legal, tax or environmental advice, and that it has been recommended that the parties abtain independent professional advice prior fo signing this
document.

25, CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or personal information

may be referred to in connection with this transaction.

3

AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added fo this Agreement (including any Schedule atiached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-sef provision fo the extent of
such conflict or discrepancy. This Agreement including any Schedule afiached hereto, shall constitute the entire Agreement between Buyer and Seller.
There is no representation, warranty, collateral agreement or condition, which affects this Agreement ofher than as expressed herein. For the purposes
of this Agreement, Seller means vendor and Buyer means purchaser. This Agresment shall be read with all changes of gender or number required by
the context.

27. TIME AND DATE: Any reference to o fime and date in this Agreement shalf mean the time and date where the property is located.

. Ds
i.’,_fh!\z_“mlﬂhls OF BUYER(S): INITIALS OF SELLERS(S): @

The trademarks REALTOR®, REACTORS®, MLS®, Multipls Lisling Services® and ossocialed or contralled
Th: Cugmn Real Estate Assoclatian [C‘I?Elﬂ and idnrﬂ{?y ﬂu; r'i:ul astate p g whc‘g?:’ i CREA“und lhaby
nencrom Uity of services they provids. Used under liconse.
® 2“020, Qnloric Reol Estats Asm:inlbnll;?kﬁh"]‘ All ri%hn mmwd‘h'%irﬁm wa: melomd lm'OREA for .th? é’;’i’ E‘:\“d D:prc:dduc';i(on
nd i iy ] reduction i oxcop! wi n eonss! .Den
s e oc Koopases culf. oy ofter uio o eprovsedon i prohi liobifly for your use of thas forr . © ° Form 500 Revised 2020 Page & of 7
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28. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms herein.
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

@ 6/1/2021 | 4:17 PM EDT
e S

................ H1BM e he s bontasanansrrar o irrriab it s ranaassarasaattatiattsbonia

{Witness)

sane

(Wimessl (Buyer/AulhurlzedSlgnlﬂgOFﬁcur} e S By —

|, the Undersigned Seller, agree to the above offer. | hereby irrevacably instruct my lawyer to pay direclly fo the brokeragels) with whem | have agreed
to pay commission, the unpaid balance of the commission fegether with applicable Harmonized Sales Tax {and any other taxes as may hereafter be
applicable), from the proceeds of the sale prior to any payment fo the undersigned en completion, as advised by the brokeragels) to my lawyer,

SIGNED, SEALED AND DELIVERED in the presence of: IN WITINESS whereof | have hersunio set my hand and sedl:

DORUBIBTBI NI oo is cisinisvinsnsmonis bebasvinsinninnrisasinoiss
| 6/2/2021 | 2:18 PM PDT

e el S ey oo e

....................... Pedavassoans

[ernessl lSeHer/AuihorlzedSngnIngOl'ﬁmr] Pt iﬁé‘te)

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents fo the disposition evidenced herein pursuant fo the provisions of the Family
Law Act, R.5.0,1990, and hereby agrees to execute all necessary or incidental documents 1o give full force and effect fo the sale evidenced hersin,

T I R T PN T T T L P R PR T PP T PP PP T PeT e

{Witness) TSpougej " rmp e ‘o) [Bae———
CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the confrary, | confirm this Agresment with all changes both typed

and writlen was finally accepted by all parties ot ..........

wnsesaimsviiasan IS s doy ofuisisniiaimissisisaminsias 20iwmai
{o.m./p.m.)
e

INFORMATION ON BROKERAGE(S)
Listing Brokerage ... COLLAGES International =

imaiies s 810) T11-2200

{Tel.No.)

L0 L ML O R S
{Salesperson/Broker/Broker of Record Nams)

Coop/Buyer Brokerage ..., SOARACYS Internmational . .. {A16) 777-2200 ..

fiel No

P L T T T T I T I T T I I FERE bR ER s RaRpa e

L
{Salesperson/Broker/Broker of Record Name]
ACKNOWLEDGEMENT

| acknowledge receipt of my signed copy of this accepted Agreement of i acknowledge receipt of my signed copy of this accepted Agresment of
Purchase and Sole and | authorize the Brokerage to forward a copy fo my lawyer. | P

/.

Salgand | authorize the Brokerage to forward a copy fo my Inw%}k

T T TP P PR S PP P L T T T T I LI e T L]

g g ————;

4014A23E0BF4E3..

e e ad T e
Address for SBrvICe ......c.crmmreriererieesenernrssmsassmrsamsnssnssasssssassesersosasinsrers | AAATESS FOT SBIVICE +eiveeurerissromsresssessssensssasssssssessssesasssssssmssensssssassessnses

D T T T T T T P Y TP T T

X e il e

Seller’s Lawyer .......c..cocveeerinrenccrercnennes BUYEI'S LOWYBF .eeveiiinmrericisins s esiees s sssssba s ssmerasssssessennsns
AGAIOSS ©.veeiriecierrerireciirisseeseesarnneesrnsesssnnaessssssesraserenransesssserassnnessssess | ADAPBES 11eerssmrarsrsessssesnssnsessasesssssssanseessnsssnesesssssssssmmessnsesssesssassnssesaesse

T PRSP [ =) | |

s

ﬂ'eINol I[Fux R fTaINo}
FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operaiing Brokeroge shown on the foregoing Agreement of Purchase and Sale:

In consideration for the Co-operating Brokerage procuring the foregoing Agreement of Purchase and Sale, | hereby declare that all moneys recsived or receivoble by me in
connection with the Transaction as contemplated in the MLS® Rules and Regulalions of my Real Estate Board shall be receivable and held in trust. This agreement shall constitute
a Commission Trust Agresment as defined in the MLS® Rules and shalt be subject to and govarned by the MLS® Rules pertaining to Commission Trust.

DATED as of the date ond fime of the acceptance af the foregoing Agreement of Purchase and Sale. Acknowledged by:

{Authorizsd 1o bind tho Listing Brokarage) [Authorized to bind the Co-operating Brokerage)

The tredomorks REAITOR®, REALTORS®, MLS®, Mulliple Listing Services® ond associoled logos are owned or controlled b
The Canadion Real Estols Assaciafion {CREA| and idulr?llily Ihlli r%ula;:::!e: profoss who :?:5 bers of SEEA ond the 4
o quality of services Hey provids. undor liconza,
@ 2020, Onlario Real Estate Aszociolion LEREJ\‘I‘ All rights reserved. This form was developed by OREA for the use and reproduction
by ils members and licensess only. Anz olner use o reproduction is prohibitad with prior written consent of OREA. Do nof aller .
vﬁm prinfing or reproducing the stondord pro-sot portion, OREA bears no lichility for your vse of Ihis form. Form 500 Revised 2020 Page S of 7
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m Ontario Real Estate schedUIe A

Association
Form 500 Agreement of Purchase and Sale - Commercial

for use in the Province of Onifario

This Schedule is attached to and forms part of the Agreement of Purchose and Sale between:

BUYER: s s AR DEVOLOPBAL I0C | wissiiiis PSR v
SELLER: orcsscornssnonsEEERALY LOIAS UnLCOR, TG o o smssonsisssosssocoroinsesisnsiosssss ook N R

for the purchase and sale of ................... TECKkS0R Road & Conlin ROAA; WRILLY @ o oescreomesommissesies s sseesssoss s sesesess s sesesesssiasssisssssiess
SO = . O S day of June, 2021.........ce
Buyer agrees to poy the balance as follows:

A.1l PAYMENT OF PURCHASE PRICE: Buyer agrees to pay the balance of the Purchase Price as follows:

(a) By paying a further sum equal ¢ o the Deposit Holder by cheque or bank draft, within one (1)

business day following notification of fulfillment or removal of the Buyer s Conditions set out below, as an
additional deposit to be held in trust pending completion or other termination of this Agreement;

(b) The Buyer agrees to pay the balance of the purchase price, subject to adjustments, to the Seller on
completion of this transaction, with funds drawn on a lawyer's trust account in the form of a bank draft,
certified cheque or wire transfer using the Large Value Transfer System.

A.2 BUYER' § INSPECTION AND TESTS: Following acceptance of this Agreement by the Seller, the Buyer and its

agent or employees shall have the right at the Buyer’ s expense until expiry of the Conditional Period
hereafter described for the purposes of inspecting the Property, preparing any necessary surveys or plans, and
examining structures and systems, soil conditions, including the taking of soil tests by drilling and/or a
Phase I and/or Phase II environmental site assessment; provided that (i) no invasive testing shall be
permitted without Seller’ s prior writtem approval not to be unreasonably withheld, and (ii) the Buyer, in
undertaking such tests and inspections, shall repair all damage caused by same and reinstate the property to
its former condition following completion of such tests and inspections, and (iii) the Buyer will minimize to
the extent possible any disruption to the operation of any tenant’ s business on the Property, and (iv) and
the Buyer agrees to indemnify and save the Seller harmless from and against any losses, claimg, third party
claims, damages, expenses (including legal costs as between a solicitor and its own client) which the Seller
may suffer directly as a result of any physical damage caused during such inspection of the Property conducted
by the Buyer or its authorized representatives as outlined herein or as a result of any unauthorized tests or
inspections wrongly requested by the Buyer from any authority; the provisions of this paragraph shall survive

closing or other termination of this Agreement, notwithstanding any other provisions hereof (the “ Buyer' s
Indemnity” ).

If the Buyer gives notice to the Seller in writing on or before the expiration of the Conditional Period that
it does not for any reason whatsoever approve of any of the above, or if no motice whatsoever is given by the
Buyer on or before the expiration of the Conditional Period, then this Agreement shall, as of the date of
delivery of such notice to the Seller, or the expiration of the Conditional Period, as the case may be, be at
an end and the deposit shall be immediately returned to the Buyer together with accrued interest thereon and
without deduction whatsoever and neither party shall have any furiher rights or obligations hereunder. If,
however, the Seller shall be notified in writing on or before the end of the Conditional Period that the Buyer
waives the conditions set forth in this paragraph, the Buyer shall no longer be entitled to terminate this
agreement pursuant to the provisions of this paragraph only. Notice to be given hereunder may be given by the
Parties to

This form must be initioled by all parties to the Agreement of Purchase and Sdie.

;ﬁ\k INITIALS OF BUYER(S): INITIALS OF SELL.ERS(S):
)

The trodemarks REALTOR®, REATTORS®, MLS®, Multiple Listing Services® and associoted Togos are ownad or controlled by
The Canadian Real Estote Associofion (CEEAFI and idenlily the reol eslole profossionals who are bers of CREA and tho
e quality of services they provide, Used under ficanse,

© 2020, Ontario Real Estale Asseciation |"OREA”). All rights resorved, Tt]n form was dovelopoed meREA for the use and reproduclion

by its mgmbers and licensees anly. Any olher use or repreduction is prohibiled except with prior written consenl of OREA. Do not alfer )

whan printing or reproducing Ihe standard pre-set porfion, OREA baors no liability for your use of this form, Form 500 Rovised 2020 Page 6 of 7
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m Ontario Rea! Estate SChedUIe A

Association
le - .
Form 500 Agreement of Purchase and Sale - Commercial

for use in the Pravince of Ontario

This Schedule is attached fo and forms part of the Agresment of Purchase and Sale between:

BUYERY, om0 S R O e mnceme et smmmey

SELLER: ................ Churchill Lands United Inc. .=~

for the purchase and sale of wiasinaon Boad & Conlin Boms MMERbY: i

RSOSSNSO - R OO S VR SO A V203
Buyer agrees to pay the balance as follows:

each other, or their respective solicitors or by the brokerage/salesperson acting for each party and
shall be deemed to have been received on the date of delivery thereof either personally or by courier.

If any condition, expiry or other date provided for under this Agreement occurs on a Saturday, Sunday
or statutory holiday, then such date will be deemed to be postponed to occur onm the next business day.

In the event the Buyer’' s Condition is not fulfilled or waived in the mauner herein before set forth,
the Buyer shall not he obligated to provide the Seller with any documentation or any reason in

respect of the Buyer' s inability to satisfy itself as to the Buyer’ s Condition amd the deposit
shall be returned to the Buyer without deduction.

A.3 ASSIGNMENT: After payment of the second deposit, the Buyer shall have the right to assign this
Agreement to any person or persons, corporation or corporations as mey be designated by the Buyer in
its discretion, or to cause title to the subject Property to be taken in a name other than the Buyer
herein (any party so designated by the Buyer being hereinafter referred to as the "Assignee").
Provided that upon the Buyer delivering tc the Seller, a written covenant of such Assignee to be
bound by the provisions of the Agreement, such Assignee shall be deemed to be the party hereinbefore
originally named as the Buyer. The Buyer hereinmbefore originally named shall not be relieved of any
and all obligations and liabilities whatsoever pursuant to the provisions of this Agreement .

This form must be initialed by all parties to the Agreement of Purchase and Sale.

DS
1,-
=7\ INITIALS OF BUYER(S): INITIALS OF SELLERS(S):
The tradomorks REALTOR®), REAITORS®, MLS®, Multiplo Listing Servicos® and assodi ed or conkrofled
m The Congdian Real Estate Assodiation (CREA ard KA o el ot Bt e Cos v emw o or coold by
o quolity of services they provide, Used under licanse.

© 2020, Ontoric Real Estate Associotion |*OREA"). All rights reserved. This form was dwobred OREA for the yse end reproduction
fis membors and liconsoes only. Any ather use or repraducticn is prohibilad oxcept with prior writtan consent of OREA, Do nol allor .
printing or raproducing the stondord pre-se! portion. OREA boars no liability far your use of this form. Form 500 Revised 2020 Page 7 of 7
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OREA !:eaewe - Confirmation of Co-operation Toronto

Association
i te
Form 320 and Representation

for use in the Province of Ontario

BUYER: THMR DeVEIODMENLING || . . oo rertsessenssces s ssistsssss s st ssssssssessst s s e sasssss s ssses s
sewer: Churchill Lands United InC. | e
For the fransaction on the property known as: Thickson Road & Conlin Road, WhitbyON .

DEFINITIONS AND INTERPRETATIONS: For the purposes of this Confirmation of Co-operation and Reprasentation:
“Seller” includes a vender, o landlord, lessor, or a prospective, seller, vendor, landlord or lessor and “Buyer” includes a.purchaser, o tenant, lessee or
a prospective, buyer, purchaser, fenant or lessee and “sale” includes o lease, and “Agreement of Purchase and Sale” includes an Agreement 1o Lease.

Commission shall be deemed to include other remuneration,

The following information is confirmed by the undersigned sal on/broker representatives of the Brokeragels). If a Co-operating Brokerage is involved
in the transaction, the brokerages agree to co-operate, in consideration of, and on the terms ond conditions as set out below.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representative(s) of the Brokerage(s) hereby declare that he/she is insured as
required by the Real Estate and Business Brokers Act, 2002, (REBBA).
1. LISTING BROKERAGE

a} The Listing Brokerage represents the inferests of the Seller in this transaction. t is further understoad and agreed that:

1) M The listing Brokerage is not representing or providing Customer Service fo the Buyer.
{if the Buyer is working with a Co-operating Brokerage, Section 3 is to be completed by Co-operafing Brokerage)

2) O] the Listing Brokerage is providing Customer Service to the Buyer.

b) L] MULTIPLE REPRESENTATION: The Listing Brokerage has entered info o Buyer Representation Agreement with the Buyer and
represents the interests of the Seller and the Buyer, with their consent, for this transaction. The Listing Brokerage must be impartial and
equally protect the interests of the Seller and the Buyer in this transaction. The Listing Brokerage has a duty of full disclosure o both
the Seller and the Buyer, including a requirement to disclose all factual information about the property known to the Listing Brokerage.
However, the Listing Brokerage shall not disclose:

¢ That the Seller may or will accept less than the listed price, unless otherwise instrucied in writing by the Seller;

e That the Buyer may or will pay more than the offered price, unless otherwise instructed in writing by the Buyer;

¢ The mofivation of or personal information about the Seller or Buyer, unless otherwise instructed in wrifing by the party to which the

information applies, or unless failure to disclose would constitute fraudulent, unlawful or unethicol practics; :

* The price the Buyer should offer or the price the Seller should accept;

» And; the Listing Brokerage shall not disclose 1o the Buyer the terms of any other offer.
However, it is undersicod that factual market information about comparable properties and information known 1o the Listing Brokerage
concerning potential uses for the property will be disclosed 1o both Seller and Buyer fo assist them 1o come to their own conclusions.

Additional commenis and/or disclosures by Listing Brokerage: (e.g. The Listing Brokerage represents more than one Buyer offering on this property.)

2. PROPERTY SOLD BY BUYER BROKERAGE - PROPERTY NOT LISTED

O3 1he Brokerage ..., ieeisereiennenecninn represent the Buyer and the property is not listad with any redl esiate brokerage. The Brokerage will be paid
{does/does not)

by the Seller in accordance with a Seller Customer Service Agreement

or; 1 by the Buyer directly
Additional comments and/or disclosures by Buyer Brokerage: {e.g. The Buyer Brokerage represents more than one Buyer offering on this property.}

INITIALS OF BUYER(S)/SELLER(S)/BROKERAGE REPRESENTATIVE(S) (Where applicable)

CO-OPERATING/BUYER BROKERAGE SELLER LISTING BROKERAGE
tradomorks REALTOR®, REATORS®, MLS®, Mullipls Lisling Services® and fated | ned or controlled
m }'t: CUHI;S;rn Roal Estate Associalion {CREAR and iﬁe:r?lt ;itlanigaui ;:;ota p oasona who g'grgnos b ofgkgﬁ\ ond lheby
mhor quolity of services they provide, Used under license.

© 2019, Ontorio Reol Estate Asscciation ["OREA”). All rights resarved. This form was dovel by OREA for the uso ond reproduction
i . ucli chibited ith rita nt of OREA. Do rof olte
e e v e TR wolr Form 320 Revised 2019 Page 1of 2
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3. Co-operating Brokerage completes Section 3 and Listing Brokerage completes Section 1.
CO-OPERATING BROKERAGE- REPRESENTATION:
a) The Co-operating Brokerage represents the interests of the Buyer in this fransaction.
b) The Co-aperating Brokerage is providing Customer Service to the Buyer in this transaction.
<) D The Co-operating Brokerage is not representing the Buyer and has not enierad into an agreement to provide customer service(s) to the Buyer.
CO-OPERATING BROKERAGE- COMMISSION:
a) ™ Listing Brokerage will pay the Co-operating Brokerage the commission as indicated in the MLS® information for the property

................ to be paid from the amount paid by the Seller to the Listing Brokerage.
{Commission As Indicated In MLS® Information)

b) The Cooperating Brokerage will be paid as follows:
2.5% + HST of the total sale price

Additional comments and/or disclosures by Co-operating Brokerage: {e-g.. The Cooperating Brokerage represents more than one Buyer offering on this
properiy)

Commission will be payable as described above, plus applicable taxes.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Where applicable)
Y NICOLLSING. ... NICOLLISING. ...

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

i oge) Listing
181 BAY STREET SUITE 1400 TORONTQ .. . 181 BAY STREET SUITE, 1400

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

Tel. (416) 777:2200 . fax: (416), Tl (416).  -2200 Fax: {416) 777
{Avthorized io bind the Cooperating/Buyer Brokerage)  [Date) ™" {Authorized 1o bind {Date)
JAKE JARED

{Print Nam roker/Broker of {Print Nome roker/Broker of Record)

CONSENT FOR MULTIPLE REPRESENTATION (To be completed only if the Brokerage represents more than one client for the Iransaction)

The Buyer/Seller consent with their initials fo their Brokerage
representing more than one client for this fransaction,

SELLER’S INMTALS
ACKNOWLEDGEMENY
I have received, read, and understand the above information. by:
6/2/2021 | 2:18 PM PDT
ignarars of Gy e Dare
e T Dol

Form 320 Revised 2019 Page 2 of 2
WEBForme® Dec/2018
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SCHEDULE A"

BETWEEN: Churchill Lands United Ltd
AND: as Buyer THMR Development Inc

RE: Thickson Road & Conlin Road, Whitby ON

1) The Seller acknowledges and agrees that the Buyer shall have the right to assign its rights under this Agreementto a
corporation, individual, partnership or any other entity in the sole and absolute discretion of the Buyer (the “Assignee”) or to
direct that title be taken into the name of any of the foregoing provided that (a) the Buyer gives written notice to the Sell er of
such assignment, and (b) the Assignee assumes all of the Buyer’s obligations and covenants hereunder, whereupon the Buyer
shall be released from all of its obligations hereunder and the Assignee shall be entitled to the benefits of and subject to the
Hiabllities of the Buyer under this Agreement and the Buyer shall cease to be entitled to such benefits, and upon the giving of
hotice of such assignment ar such direction as to title to the Seller, the Seller shall complete the transaction contemplated
herein with such Assignee or such party named in the direction as to title.

2) The Seller acknowledges the Closing Date will be Thirty {30) days'following the wavier of the Buyers due-diligence conditional
period.

3) The Seller represents and warrants to the best of the Seller's knowledge that during the time of the Seller's ownership of the
Property, the use of the Property and the building and structure thereon has not been used for the growth or manufacture of
any illegal substances and that to the best of the Seller's knowledge and belief, the use of the Property and building and
structure thereon has never been used for the grown or manufacture of any illegal substances. This warranty shall survive for
one year and not merge on the completion of this transaction.

4) Both parties hereto acknowledge and agreethat the Province of Ontario has implemented current value assessment and
properties may be re-assessed on an annual basis. Both parties agree that no claim will be made against each other forany
changes in Property taxas a result of a re-assessment of the Property.

5) The Seller agrees to discharge all existing mortgages, liens, and encumbrances, registered against the Property at his own
expenses on or before closing.

This form must be initialed by all parties ta the Agreement of Purchase and Sale,

S~ e -‘(;DS S

k% ’ ri. cA 4/)

" |
- -_K}GL_ INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

T,
ik DS
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SCHEDULE"“A”

BETWEEN: Churchill Lands United Ltd

AND: as Buyer THMR Development Inc

RE: Thickson Road & Conlin Road, Whitby ON

6) The Seller agrees to provide the Buyer with the following documents for review within (5) business days from acceptance of
this Agreement:

A) The past Two years realty final tax bill and MPAC Assessment

B) an up-to-date survey of the Property by a registered tand surveyor inthe Province of Ontario if in the Seller's possession or
control;

C) copies of any environmental site assessments, topographical reports and copies of any documentation or other
environmental audits, reports or test results relating to the environmental or soils conditions on or adjacent to the Property;

D) a listof all litigation against the Seller affecting the Property as of the date of this Agreementand of all threatened litigation
affecting the Property of which the Seller has knowledge;

E) all current permits, licenses and agreements relating to the Property issued by, or with, any authority;

F} any subdivision, site plan and/or development agreements, engineering drawings and all other documentation applicable to
the development of the Property or the subdivision or area withinwhich the Property is located;

G) copies of any plans and specifications for the Property and buildings thereon {if any) and improvements ingl uding, without
limitation, area certificates, architectural, structural, mechanical and electrical drawings and building specifications; and

H) such other written information, correspondence and documentation relating to the Property that is in the possession or
control of the Seller.

This form must be initialed by all parties to the Agreementof Purchase and Sale.

INITIALS OF BUYER(S): INITIALS OF SELLERS(S):

! T i

a—

1 //""’ b . DS
=6 — ”
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SCHEDULE “A"

BETWEEN: Churchill Lands United Ltd

AND: as Buyer THMR Development Inc

RE: Thickson Road & Conlin Road, Whitby ON

7) The obligation of the Buyer to complete the transaction contem plated by this Agreement is subject to the following
conditfons {collectively, the “Due Diligence Conditions”} being satisfied on or befare the date which is 55 days from the date of
acceptance of this Agreement (the “Due Diligence Date”), which conditions are for the exclusive benefit of the Buyer and may
be waived, in whole or in part, unilaterally by the Buyer in its sole discretion, namely the Purchaser satisfying itself, inits sole
and unfettered discretion, with respect to:

A) the geotechnical topographical and environmental condition of the Property;

B) the compliance of the Propearty with ali applicable laws and regulations {including, without limitation, environmental
and zoning Jaws and regulations) and specifically to ensure that the the Property is zoned or is capable of being re-zoned to
permit the Buyer’s intended use of the Property;

C) the materials delivered by the Setlerto the Buyer pursuant to the terms of this Agreement;

D} the searches, reviews, examinations, inspections and analyses of the Property and the improvements thereon;
E) insurance, financial matters, encumbrances, development and redevelopment potential of the Property; and
F) any other matters of interest or relevance to the Buyer with respect to the Property or the Buyer's intended use
thereof.

8) Unless the Buyer has given written notice to the Seiler on or before the Due Diligence Date that all of the Due

Diligence Conditions have been satisfied or waived by the Buyer, this Agreement will terminate at 5:00 p.m. on such date and
all obligations of the parties will terminate (except for those obligations which are expressly stated to survive the termination of

this Agreement), and the Deposit and all accrued interest will be returned to the Buyer immediately, and the Seller irrevocably
authorizes and directs the Depostt Holder to forthwith return such deposits to the Buyer.

This form must be initialed by all parties to the Agreement o fPurchase and Sale.
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SCHEDULE"A"

BETWEEN: Churchill Lands United Ltd
AND: as Buyer THMR Development Inc

RE: Thickson Road & Conlin Road, Whitby ON

9} To the knowledge of Seller, the Sellerits predecessors in title and the Property are in compliance with all, and have not
violated any, environmental laws and all judgments, injunctions, notices or demand letters issued pursuant thereto. Without
limiting the generality of the foregoing:

A} To the knowledge of the Seller, all permits, licenses, certificates and other governmental authorizations (hereinafter
collectively called the "Permits") which are required in connection with the Property under environmental laws have been
obtained and are currently in effect and the Selieris in compliance with all terms and conditions of such Permits and neither
the Sellernor any of its predecessors intitle to the Property has previously violated any of same. Copies of all Permits shall be
delivered to the Buyer.

B) Neitherthe Seller nor its predecessors in title have received any notice of, nor is the Seller aware of, any proposal to amend,
revoke or replace any Permits, or any circumstances requiring the issuance of any additional Permits.

€) No notice, citation, summons or order has been Issued, and to the knowledge of the Seller, no investigation or review is
pending or threatened by any authority with respect to any alleged violation of any environmental law in connection with the
Property, any alleged failure to hold any Permits, or any alleged failure to comply with any Permits in connection withthe
Property. .

D} To the knowledge of the Seller, no PCBs, asbestos or urea formaldehyde are or have been present at the Property.

E) Tothe knowledge of the Seller, the Property has not in the past and is not currently being used for the handling, storage,
transportation or disposal of toxic or hazardous materials,

F) There are no underground storage tanks, active or abandoned, on the Property.

G) Neitherthe Seller, nor, to the knowledge of the Seller, any of its predecessors intitle has failed to report to the proper
authorities the occurrence of any event which is required to be so reported under environmental laws, and the Seller has
provided to the Buyer true and complete copies of any such reports and ail correspondence related thereto which have been
made by the Seller or any of its predecessors in title.

This form must be initialed by all parties to the Agreementof Purchase and Sale.
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SCHEDULE “A”

BETWEEN: Churchill Lands United Ltd
AND: as Buyer THMR Development Inc

RE: Thickson Road & Conlin Road, Whitby ON

ressi la ludes I, provincial or municipal taw, by-law, rule,
ne, s rd ofan having jurisdiction relating to the
limi w ground water or land) or the release of any hazardous
The Se indemnifies the I costs, losses, damages and liabilities whatsoever arising from a breach of the
above . Compliance wi ies is a condition of completion of this Agreement, which condition is

expressed to be for the sole benefit of the Buyer.

10) A) The Buyer shall have the right, at the sole cost and expense of the Buyer, to take and com plete all such actions,
matters and things as may be required by the Buyer, in its discretion, forthe development of the Property, including the right to
prepare, submit and process all applications and other documents generally required for the development of the Property.

B) The Seller shall deliver such written authorizations and execute all such documents as the Buyer may require to
enable the Buyer to undertake and complete the foregoing.

C) From and after the date of this Agreement, the Seller agrees to use reasonable commercial efforts to assi st and co-
operate with the Buyer in respect of obtaini ng a rezoning or minor vartance for the Property, or building permit(s) and site
planfsubdivision approvai(s) for its proposed development of the Property on terms and conditions satisfactoryto the Buyer, in
its sole and absolute discretion.

D) The Selleragrees that it shall, from time to time, within a period of five {5) days following request, execute any
application, approval, consent or agreement requested by the Buyer.

E) The Seller authorizes the Buyer, at the sole cast and expense of the Buyer, to act as agent for the Seller and have
complete carriage of each of the Official Plan Amendment, re-zoning, building permit, minor variance and/or site
plan/subdivision approval processes and to meet with any governmental official to discuss any zoning, building or planning
matters.

F) The Buyer shall be permitted to erect on the Property such signage, billboards or other advertisements it may deem
necessary or desirable, in its sole and unfettered discretion in connection with the foregoing or in connection its proposed use
and development of the Property.

This form must be initialed by all parties to the Agreementof Purchase and Sale.
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