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COURT FILE NO: CV-15-10897-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

COMPUTERSHARE TRUST COMPANY OF CANADA
APPLICANT

- AND -

MADY STEELES 2011 LTD.

RESPONDENT

SECOND REPORT OF
KSV KOFMAN INC.
AS RECEIVER

JULY 31, 2015

1.0 Introduction

1.  Thisreport ("“Report”) is filed by KSV Kofman Inc. (“KSV”) in its capacity as the Court-
appointed receiver (the “Receiver”) of all the lands and premises municipally
described as 5789 — 5951 Steeles Avenue East, Toronto, Ontario (the “Lands”) and
all the present and after-acquired assets, undertakings and properties of Mady
Steeles 2011 Ltd. (the “Company”) in any way relating to the Lands (collectively, and
together with the Lands, the “Property”).

2. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on March 5, 2015 (the “Receivership Order”), Duff & Phelps Canada
Restructuring Inc. (“D&P”) was appointed as the Receiver of the Property. A copy of
the Receivership Order is attached as Appendix “A”.

3. OnJune 30, 2015, D&P was acquired by KSV (the “Effective Date”). Pursuant to an
Order of the Court made on July 10, 2015 (the “Transfer Order”), D&P’s ongoing
mandates were transferred to KSV, including acting as the Receiver in these
proceedings. The professionals overseeing this mandate prior to the Effective Date
remain unchanged. A copy of the Transfer Order is attached as Appendix “B”.
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4.  The primary purposes of these proceedings are to conduct a sale process for the
Property under the supervision of a Court-appointed receiver (“Sale Process”), to
implement any resulting sale transaction(s) and to distribute the proceeds to creditors
in accordance with their priorities.

1.1 Purposes of this Report

1.  The purposes of this Report are to:

a)
b)

c)

d)

e)

f)

9)

provide information about the Company and these receivership proceedings;
summarize the results of the Sale Process;

summarize a proposed transaction (the “Transaction”) with Holborn Property
Investments Inc., in trust (the “Purchaser”), whereby the Receiver is
recommending the sale of the Purchased Assets (as defined below) pursuant
to an agreement of purchase and sale dated July 16, 2015 between the
Receiver and the Purchaser (the “APS”);

set out the Receiver's recommendation regarding a distribution to
Computershare Trust Company of Canada (“Computershare”) following the
completion of the Transaction;

provide an overview of the Receiver's activities since the date of the
Receivership Order;

provide the rationale for the Receiver being discharged upon the filing of a
certificate with this Court (the “Discharge Certificate”); and

recommend that the Court issue an Order:
approving the Transaction;

vesting title in and to the Purchased Assets in the Purchaser, or as it
directs or assigns, free and clear of all liens, claims and encumbrances,
except the Permitted Encumbrances (as defined in the APS), upon filing
of a certificate confirming, among other things, completion of the
Transaction;

authorizing and directing the Receiver to repay the amounts advanced by
the Trez Group (as defined below) under the Receiver's Borrowings
Charge;

authorizing and directing the Receiver to distribute to Computershare
certain funds on account of the Company’s secured indebtedness for
principal, interest and costs owing to Computershare;

sealing the confidential appendices to this Report until further Order of the
Court;
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Vi. approving the Receiver’s activities, as described in this Report;

Vil. approving the fees and disbursements of the Receiver and its legal
counsel, Aird & Berlis LLP (“A&B”), from February 17, 2015 to July 27,
2015, plus an accrual of $100,000 for fees incurred or to be incurred by
the Receiver and A&B to the completion of these proceedings, exclusive
of HST and disbursements (the “Fee Accrual”);

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

iX. releasing, upon the Receiver's discharge, the Receiver 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 any gross negligence or wilful misconduct on the
Receiver’s part.

1.2 Currency

1.  All currency references in this Report are in Canadian dollars.

2.0 Background

1. The Company purchased the Lands on December 15, 2011. The Receiver
understands that the Company holds the Lands on behalf of its beneficial owners,
Mady Steeles Investments Ltd. (90%) and 2118278 Ontario Limited (10%).

2. The Lands are approximately 39 acres. The Company’s plan was to develop the
Lands into a 257,000 square foot commercial retail site consisting of 23 leasable units.
As part of its pre-construction efforts, the Company entered into leases or offers to
lease with 11 tenants. Some of these leases appear to have been terminated,
construction on the Lands has not commenced.

3. Further information about the Company and its background is provided in the Affidavit
of Noah Mintz, Vice President of Trez Capital (2011) Corporation (“TCC”, and together
with affiliates of TCC, the “Trez Group”) sworn February 26, 2015 in connection with
these proceedings (the “Mintz Affidavit”). A copy of the Mintz Affidavit and other
materials filed in these receivership proceedings can be found on the Receiver’s
website at:

http://www.ksvadvisory.com/insolvency-cases/mady-steeles-2011-ltd/

I Including activities carried out by D&P prior to the Effective Date.
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3.0 Sale Process
3.1 Sale Process Overview

1. Pursuant to the Receivership Order, the Receiver was authorized to solicit proposals
for the listing of the Lands by an agent, provided that the retention of a listing agent
and the implementation of a sale process requireed Court approval.

2. On April 1, 2015, after conducting a process to select a listing agent, the Receiver
brought a motion to, inter alia, approve the Sale Process, including the retention of
Cushman & Wakefield Ltd. (“C&W?") as listing agent. The retention of C&W and the
Sale Process were approved pursuant to an Order of the Court made on April 1, 2015
(the “Sale Process Order”), a copy of which is attached as Appendix “C”.

3. As outlined in the Receiver’s first report to Court dated March 25, 2015 (the “First
Report”), prior to retaining C&W, the Receiver consulted each of the mortgagees on
the Lands, being Computershare (in the case of Computershare, the Receiver
consulted with the Trez Group),”> Northbridge Financial Corporation (“Northbridge”)
and 2307760 Ontario Limited (“230”, and together with Computershare and
Northbridge, the “Mortgagees”) regarding the retention of a listing agent and the
proposed sale process. In this regard:

° the Trez Group advised that it consented to the retention of C&W;

° Northbridge advised that it would not oppose the retention of C&W provided that
C&W canvassed parties in China, as Northbridge felt that buyers located in
China may be interested in the opportunity, and provided that C&W highlighted
in the marketing materials different approaches to developing the Lands,
including severing and re-zoning the Lands; and

° 230 indicated that it would support Northbridge’s position.
4, In order to address the feedback from Northbridge and 230, the Receiver instructed

C&W to include in its marketing efforts a focus on the Chinese market and alternative
redevelopment opportunities.

2 The Trez Group provided financing to assist the Company to purchase the Lands. The loan was transferred to
Computershare as custodian on behalf of the Trez Group. Computershare acts in accordance with a custodian
agreement pursuant to instructions given to it by the Trez Group.
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5. A summary of the Sale Process conducted by the Receiver, with the assistance of
C&W, is as follows:

Pre-marketing Phase

a)

b)

Immediately following the making of the Sale Process Order, the Receiver and
C&W assembled information to be used for due diligence purposes. C&W and
the Receiver had previously prepared a list of prospective purchasers, including
investors and developers;

C&W and/or the Receiver, as applicable, prepared:

. an interest solicitation letter detailing the acquisition opportunity (“Interest
Solicitation Letter”);

. a confidentiality agreement (“CA");

. a data room, which contained, inter alia, environmental reports on the
Lands, leases and drafts of leases between the Company and
prospective tenants for the Lands and a summary of the Company’s
development plan for the Lands;

. a form of asset purchase agreement, a copy of which was made available
in the data room; and

. a Confidential Information Memorandum (“CIM”), which included a
summary of the Lands and the basis on which prospective purchasers
were recommended to submit an offer.

In advance of the commencement of the Sale Process, Northbridge was
provided with a draft of the CIM. Northbridge provided comments regarding
redevelopment opportunities for the Lands, which the Receiver included in the
CIM.

Marketing Phase

a)

b)

On April 16, 2015, C&W circulated the Interest Solicitation Letter to over 5,000
prospective purchasers. The prospective purchasers were comprised of: (i)
parties in C&W'’s database which have an interest in purchasing commercial
real estate in the Greater Toronto Area (the “GTA”"); and (ii) parties that had
contacted the Receiver, Northbridge and the Trez Group regarding the Lands
prior to the commencement of the Sale Process. The CA was attached to the
Interest Solicitation Letter. Interested parties were asked to sign the CA in
order to obtain a copy of the CIM and access to the data room;

C&W presented the acquisition opportunity to its senior management in China
and the United States. The Receiver understands that C&W’s US and Chinese
offices contacted approximately 25 strategic and financial parties which had
previously expressed an interest in purchasing GTA commercial real estate;
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c)  On April 16, 2015, the listing was posted on Toronto Real Estate Board Multiple
Listing Services (“MLS”). Prospective purchasers were encouraged to submit
their best offer for the Lands;

d) The Lands were advertised in the following publications:

. on April 23, 2015 and April 28, 2015, in the national edition of The Globe
and Mail newspaper; and

. from April 29, 2015 to May 3, 2015 and from May 8, 2015 to May 10, 2015,
in The Chinese Ming Pao Newspaper;

e) In order to compare each offer received, prospective purchasers were
encouraged to submit their offers in the form of the asset purchase agreement
provided in the data room, and to redline any changes to the standard form
asset purchase agreement; and

f) The deadline to submit offers was May 13, 2015 (“Offer Deadline”).

3.2 Sale Process Results

1.

A summary of the results of the Sale Process is as follows:
° C&W received hundreds of enquiries regarding the Lands;

° 28 parties executed the CA, and were provided access to the data room and a
copy of the CIM; and

° six parties submitted offers prior to the Offer Deadline.

The Receiver invited the four parties with the highest offers to participate in a second
round of bidding. Second round bids were due on or before May 19, 2015 (the
“Second Round Deadline”). All four parties submitted second offers. A summary of
the offers received in each round of bidding is provided in Confidential Appendix “1”
(the “Offer Summary”). The Receiver’s rationale for requesting that the Offer
Summary be sealed is provided in Section 4.1 below.

On May 28, 2015, after the Second Round Deadline, C&W advised the Receiver that
it received an unsolicited offer for the Property (“Unsolicited Offer”). The Receiver
advised C&W that it would not review the terms of the Unsolicited Offer until and
unless the Sale Process was terminated, nor did it want to know any terms of the
Unsolicited Offer. Accordingly, C&W did not provide, and the Receiver was not privy
to, the terms of the Unsolicited Offer during the Sale Process then underway.
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4.  OnJunel, 2015, the Receiver rejected the five lowest offers (which includes the offers
from the two parties that were not invited to participate in the second round); it
continued to negotiate with the remaining bidder from the initial round of bidding
(“Interested Party”). The Receiver's negotiations with the Interested Party were
unsuccessful and, accordingly, on June 11, 2015, the Receiver rejected its offer. The
Receiver also terminated the Sale Process on that date by sending an email to the
Trez Group and its counsel, C&W and A&B. A copy of the e-mail terminating the Sale
Process is attached as Appendix “D”.

5. Subsequent to the termination of the Sale Process, the Receiver reviewed the terms
of the Unsolicited Offer. The Receiver also received a further offer from the Interested
Party subsequent to the termination of the Sale Process.

6. The Receiver and C&W, in consultation with the Trez Group, engaged in lengthy
negotiations with both the Purchaser and the Interested Party, which culminated in
the APS. The APS was finalized on July 16, 2015 and is subject to Court approval.

4.0 Transaction

1. A summary of the Transaction is as follows:

° Purchaser: Holborn Property Investments Inc., in trust;

° Purchased Assets: substantially all of the Property, primarily comprised of the
Lands (the “Purchased Assets”);

° Purchase Price: the Receiver is proposing to seal the purchase price. The
purchase price will be adjusted for property taxes and other adjustments on
closing. The purchase price is to be satisfied in cash and by way of a mortgage
payable to the Trez Group, the terms of which are acceptable to the Trez Group;

° Deposit: approximately 3% of the purchase price;

° Excluded Assets: are comprised of: (i) books and records that do not
exclusively or primarily relate to the Purchased Assets; (ii) potential tax refunds;
and (iii) all contracts, personal property leases and real property leases entered
into by the Company;

° Representation and Warranties: consistent with the terms of a standard
insolvency transaction, i.e. on an “as is, where is” basis, with limited
representations and warranties;

° Commissions: the total commission payable to C&W is 0.85% of the purchase
price, plus HST. The Purchaser was not represented by an agent and therefore
no other commissions are payable in connection with the Transaction;
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Break Fee and Expense Reimbursement: if the Transaction is not completed
and: (i) the Purchased Assets are sold or otherwise transferred to another party
other than the Purchaser or a related party; or (ii) Northbridge Financial or 230
or any of their affiliates enters into legal possession or becomes the legal or
beneficial owner of the Lands, or assumes or redeems its security in favour of
the Trez Group or Computershare, then in any circumstance, except if the
Receiver validly terminates the APS in accordance with the terms of the APS,
the Trez Group must pay the Purchaser $1 million plus reasonable legal fees
and disbursements incurred by the Purchaser with respect to the Transaction
(the “Break Fee”). The Break Fee is an obligation of the Trez Group and is not
an obligation of the Receiver and, as such, the Trez Group executed the APS
acknowledging, among other things, its obligations related to the Break Fee;

Closing: September 23, 2015, or such other date as may be agreed to in writing
by the Receiver and the Purchaser; and

Material Conditions: The material conditions precedent to the closing are:

o there shall be no claim, litigation or proceedings by a government
organization against the Receiver or the Purchaser or involving the
Purchased Assets that prevents the completion of the Transaction;

o there shall be no new work orders or similar orders and no new
encumbrances registered on title to the Lands or affecting title to the
Lands arising or registered after the date of the APS, which cannot be
vested out pursuant to an approval and vesting order;

o there shall be no new environmental issue that causes a material adverse
effect on the lands and there should not be any other material adverse
change to the condition or operation of the Lands;

o the Trez Group shall have confirmed to the Receiver that it has obtained
all documentation it requires in connection with the new mortgage; and

o the Court shall have issued an approval and vesting order.

2. Avredacted version of the APS is attached as Appendix “E”. An unredacted version of
the APS is provided in Confidential Appendix “2”.
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4.1 Confidentiality

1.

The Receiver respectfully requests that the Offer Summary and the unredacted APS
be filed with the Court on a confidential basis and be sealed (“Sealing Order”) as the
documents contain confidential information. If the terms of the APS and the Offer
Summary are not sealed, the information may negatively impact realizations on the
Purchased Assets in the event that the Transaction does not close for any reason.
The Receiver is not aware of any party that will be prejudiced if the information is
sealed. Accordingly, the Receiver believes the proposed Sealing Order is appropriate
in the circumstances.

4.2 Recommendation

1.

For the following reasons, the Receiver recommends that the Court issue an Order
approving the Transaction and vesting title to the Purchased Assets in the Purchaser:

a) the Sale Process was conducted on a basis consistent with the Sale Process
Order;

b) the local and international markets were widely canvassed using several
marketing techniques, including direct solicitation of prospective purchasers by
C&W, newspaper advertisements in national and other publications and listing
the property on MLS. C&W also introduced this opportunity to its extensive list
of contacts interested in commercial real estate in the GTA;

c)  prior to the commencement of the Sale Process, Northbridge requested that the
Receiver canvass prospective purchasers based in China as part of the Sale
Process. C&W did so by using its China-based personnel to approach parties
located in China who had expressed an interest in purchasing commercial real
estate in the GTA, and by placing several advertisements in publications that
target the Chinese community;

d) Northbridge also requested that the marketing materials highlight possible
redevelopment opportunities for the Lands. In this regard, the Receiver
consulted Northbridge during the preparation of the marketing materials and
incorporated Northbridge’s comments into the marketing materials;

e) the Receiver, with the assistance of C&W, engaged in extensive negotiations
with respect to the leading bidders in the process;

f) C&W is familiar with the local commercial real estate market and is of the view
that the Transaction is the best one available in these circumstances;

g) C&W utilized a team of brokers with significant experience in commercial real
estate in the GTA and globally, including China and the US;
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h)

)

entering into the Transaction will enable the Receiver to complete its
administration of the receivership proceedings, which would eliminate ongoing
professional fees. Absent the Transaction, a protracted marketing period will
continue to be necessary. The ongoing professional fees would erode the
proceeds available for distribution with no certainty that a superior transaction
could be completed;

the value of the Transaction represents the highest and best offer received; and

the Trez Group has consented to the Transaction. The Trez Group, through
Computershare, holds the first registered mortgage on the Lands, and will incur
a shortfall on its advances to the Company, should the Transaction be approved
and close.

2. Based on the foregoing, the Receiver recommends that this Court approve the
Transaction and authorize the Receiver to execute any ancillary document necessary
to complete the Transaction.

5.0 Distribution

5.1 Mortgagees

1. The following mortgages are registered on title to the Lands:

a)

b)

c)

a mortgage in favour of Computershare in the amount of approximately $41
million as at July 28, 2015, including principal and interest, but excluding certain
costs;

a subsequently registered mortgage in favour of Northbridge in the principal
amount of $15 million; and

a subsequently registered mortgage in favour of 230 in the principal amount of
$6.55 million.

2. Based on the proceeds contemplated by the Transaction, the Trez Group will incur a
shortfall on its mortgage to the Company.

3. During the course of the Sale Process, the Receiver kept the Mortgagees regularly
apprised of the status of the Sale Process, the offers received and the Receiver’s
expectations regarding their levels of recovery. The Mortgagees have been served
with the Receiver's motion materials.
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5.2 Security Opinion

1. At the request of the Receiver, A&B provided the Receiver with an opinion on the
validity and enforceability of Computershare’s security. The opinion provides that,
subject to the standard assumptions and qualifications contained therein,
Computershare holds a valid and perfected security interest in the Company’s
business and assets as set out in its security documents, and that Computershare’s
mortgage with respect to the Lands constitutes a valid and enforceable charge. A
copy of the opinion is attached as Appendix “F".

5.3 Proposed Distribution

1. The Receiver is seeking approval to make a distribution to Computershare from the
proceeds of the Transaction up to the amount of the Company's secured
indebtedness owing to Computershare. In this regard, the Receiver notes as follows:

° the Receivership Order provides for a first charge on the Property in favour of
the Receiver and its counsel for their fees and disbursements (the “Receiver’s
Charge”). The Receiver is satisfied that the cash proceeds of the Transaction
are sufficient to satisfy its professional fees, including legal fees;

° the Receivership Order authorizes the Receiver to borrow up to $300,000 and
provides for a corresponding charge on the Property (the “Receiver’s
Borrowings Charge”), ranking in priority only behind the Receiver’'s Charge. As
of July 28, 2015, approximately $153,000 has been advanced by the Trez Group
to the Receiver under Receiver Certificates. The Receiver is satisfied that the
cash proceeds from the Transaction are also sufficient to fully satisfy the
maximum authorized borrowings under the Receiver’s Borrowings Charge;

° based on the Company’s books and records, there do not appear to be potential
deemed trust amounts for employee claims, source deductions or sales taxes
owing to the Federal or Provincial tax authorities;

° any property taxes owing on the Lands will be paid on closing; and

° according to the Land Titles Office (Toronto), several construction liens totalling
approximately $2.2 million have been registered on title against some or all of
the Lands, pursuant to the Construction Lien Act, R.S.0. 1990, c. C.30, as
amended (the “CLA"). In certain cases, statements of claim and certificates of
action have, respectively, been issued and registered on title to some or all of
the Lands pursuant to the CLA. All lien claimants have been served with the
Receiver’'s motion materials.

2. Based on the foregoing, the Receiver respectfully recommends that the Court
authorize it to make distributions to Computershare up to the full amount of the
Company’s indebtedness to Computershare without further Order of this Court.
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6.0 Professional Fees

1. The fees (excluding disbursements and HST) of the Receiver and A&B from the
commencement of the proceedings to July 27, 2015 total approximately $133,207 and
$105,614, respectively. Detailed invoices in respect of the fees and disbursements
of the Receiver and A&B for this period are provided in the appendices to the affidavits
filed by representatives of the Receiver and A&B in the accompanying motion
materials.

2. The average hourly rate for the Receiver and A&B for the referenced billing period
was $506.20 and $402.80, respectively.

3.  The Receiver is of the view that the hourly rates charged by A&B are consistent with
the rates charged by law firms practicing in the area of insolvency and restructuring
in the Toronto market, and that the fees charged are reasonable in the circumstances.

4, The Receiver believes that the Fee Accrual should be sufficient to cover its fees and
the fees of A&B to the completion of these proceedings.

7.0 Discharge of the Receiver

1. The Receiver is requesting that it be discharged upon the filing of the Discharge
Certificate as, subject to completion of the Transaction and distributing the proceeds
therefrom, its duties and responsibilities under the Receivership Order will have been
materially completed.

2.  The Receiver is of the view that this relief should avoid the costs of a subsequent
motion in these proceedings solely for the purpose of seeking its discharge. The
Receiver intends to file the Discharge Certificate once all post-closing matters are
dealt with, including distributing the proceeds of the Transaction to Computershare
after paying any unpaid post-filing expenses.

8.0 Overview of the Receiver’s Activities

1.  Since the commencement of these receivership proceedings, the Receiver’s activities
have included the following:

° carrying out the Receiver’s duties and responsibilities in accordance with the
Receivership Order;

° corresponding with A&B concerning all matters in connection with the
receivership proceedings;

° corresponding with C&W concerning all matters related to the Sale Process;
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reviewing information provided by the Company and the Trez Group in
connection with the Property, including:

0 site plan detalils;

0 projected rent roll for the planned development;
0 property servicing plan;

o property survey;

0 the Company’s draft financial statements;

0 the Section 37 Agreement between the Company and City of Toronto;
and

0 offers to lease in connection with the planned development;

corresponding extensively with key stakeholders in these proceedings,
including the secured lenders and their respective legal counsel,

corresponding with former representatives of the Company in order to obtain
background information on the Lands;

preparing the Notice and Statement of the Receiver pursuant to subsections
245(1) and 246(1) of the Bankruptcy and Insolvency Act;

corresponding with the Company’s insurance broker to add the Receiver as loss
payee and named insured on the Company'’s insurance policies;

opening a receivership bank account and transferring funds from the
Company’s bank account to the receivership bank account;

carrying out a process to engage a listing agent in accordance with the
Receivership Order;

carrying out the Sale Process in accordance with the Sale Process Order;

preparing a Request for Proposal in connection with the Receiver retaining a
listing agent to market and sell the Property and sending same to five brokers;

reviewing the proposals submitted by the brokers (the “Proposals”);
preparing a summary of the Proposals and sending same to the Mortgagees;
finalizing a listing agreement between C&W and the Receiver;

reviewing and commenting on all Court materials filed in connection with the
Sale Process motion, including the Notice of Motion and Order;
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reviewing and commenting on the CA prepared by A&B;

reviewing and commenting on a draft form of Asset Purchase Agreement
prepared by A&B,;

reviewing and commenting on an interest solicitation letter prepared by C&W;
reviewing an online data room prepared by C&W;

reviewing and commenting on several drafts of a Confidential Information
Memorandum prepared by C&W,

reviewing a draft advertisement for the Property to be placed in The Globe and
Mail (National Edition) and the Ming Pao Newspaper;

reviewing and commenting on a draft approval and vesting order;

corresponding with several parties interested in purchasing the Lands and
referring same to C&W;

reviewing all offers submitted as part of the Sale Process;

reviewing various offers submitted by the Purchaser;

negotiating with parties that submitted offers in the Sale Process;

negotiating the Transaction;

reviewing an appraisal of the Lands prepared by Wagner, Andrews & Kovacs;
corresponding with a party regarding the storage of materials on the Lands;

corresponding with a contractor regarding the repair of signage and clean-up of
trash on the Lands;

attending at Court in connection with the Receivership Application and in
connection with the Sale Process motion;

paying receivership expenses;
reviewing the security opinion prepared by A&B;
reviewing several lien claims;

complying with the Commercial List's E-Service Protocol, including preparing
an email to the E-Service List;
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° placing on the Receiver's website copies of all materials filed in these
proceedings;

° providing updates to the Mortgagees regarding the Sale Process and other
issues;

° drafting this Report and the First Report; and

° addressing all other matters pertaining to the administration of these
receivership proceedings.

9.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this Court make
an Order granting the relief detailed in Section 1.1(g) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,

IN ITS CAPACITY AS THE COURT-APPOINTED RECEIVER OF ALL THE LANDS AND
PREMISES MUNICIPALLY DESCRIBED AS 5789 — 5951 STEELES AVENUE EAST,
TORONTO, ONTARIO AND ALL THE PRESENT AND AFTER-ACQUIRED ASSETS,
UNDERTAKING AND PROPERTIES OF MADY STEELES 2011 LTD. IN ANY WAY
RELATING TO THESE LANDS AND PREMISES,

AND NOT IN ITS PERSONAL CAPACITY
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Appendix “A”



Court File No. CV-15-10897-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 5%
)
JUSTICE AEWAD J ) ) DAY OF MARCH, 2015

[PUTERSHARE TRUST COMPANY OF CANADA

Applicant
-and -
MADY STEELES 2011 LTD.
Respondent
ORDER

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.5.0. 1990, c. C.43, as amended (the "CJA") appointing Duff &
Phelps Canada Restructuring Inc. ("D&P") as receiver (in such capacity, the "Receiver")
without security, of all of the lands and premises municipally described as 5789 — 5951 Steeles
Avenvue East, Toronto, Ontario, and all of the present and after-acquired assets, undertakings and
properties of Mady Stecles 2011 Ltd. (the "Debtor"), in any way relating to such lands and
premises was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Noah Mintz sworn February 26, 2015 (the "Mintz
Affidavit”) and the Exhibits thereto and on hearing the submissions of counsel for the Applicant,

D&P and such other counsel as were present, no one else appearing although duly served as
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appears from the affidavit of service of [¢] swormn [#], and on reading the consent of D&P 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 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, D&P is hereby appointed Receiver, without security, of all of the lands and premises
legally described in Schedule "A" hereto and municipally described as 5789-5951 Steeles
Avenue East, Toronto, Ontario (the "Lands"), and all of the present and after-acquired assets,
undertaking, and properties of the Debtor in any way relating to the Lands (collectively,
including the Lands, the "Property"™).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

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

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

Property;

(b)  to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;
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to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents (other than as provided for in s.
3(j), below), experts, auditors, accountants, managers, counsel and such
other persons from time to time and on whatever basis, including on a
temporary basis, to assist with the exercise of the Receiver's powers and

duties, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any
security held by the Debtor;

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

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review
in respect of any order or judgment pronounced in any such proceeding;
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to solicit proposals for the listing of the Lands by a broker or listing agent,
utilizing the "Request for Proposal" process detailed in Exhibit MM to the
Mintz Affidavit; provided, however, that the engagement of such broker or
listing agent and the implementation of its corresponding proposal and the
contemplated sale and marketing process shall require the further approval
of this Court;

with the approval of this Court, 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 deermn appropriate;

with the approval of this Court, to sell, convey, transfer, lease or assign the
Property or any part or parts thereof out of the ordinary course of business;
provided, however, that in each such case notice under subsection 63(4) of
the Ontario Personal Property Security Act, or section 31 of the Ontario
Mortgages Act, as the case may be, shall not be required, and in each case
the Ontario Bulk Sales Act shall not apply;

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and
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on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(@) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property
owned or leased by the Debtor;

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

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

the performance of any statutory obligations,

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such
Property to the Receiver upon the Receiver's request.

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

prohibiting such disclosure.

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

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7} days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

3. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continned against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.
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CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer sofiware, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court.

EMPLOYEES

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

Protection Program Act.

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

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage FEarner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.

RECEIVER'S ACCOUNTS
18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

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

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

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

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

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow from any entity in the Trez Group (as defined in the Mintz Affidavit), by way of a
revolving credit or otherwise, such monies from time to time as it may consider necessary or
desirable, provided that the outstanding principal amount does not exceed $300,000 (or such
greater amount as this Court may by further Order authorize) at any time, at such rate or rates of
interest as it deems advisable for such period or periods of time as it may arrange, for the
purpose of funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby charged
by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of
any Person, but subordinate in priority to the Receiver’s Charge and the charges as set out in
sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be
enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "B" hereto (the "Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE
25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

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

documents made in accordance with the Protocol (which can be found on the Commercial List
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website at http:/’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 on D&P's
website at www.duffandphelps.ca.

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery, facsimile or
electronic 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, facsimile or electronic transmission shall be deemed to be received on
the next bustness day following the date of forwarding thereof, or if sent by ordinary mail, on the
third business day after mailing.

GENERAL

27.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for
advice and directions in the discharge of its powers and duties hereunder.

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

29.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

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

31.  THIS COURT ORDERS that the Applicant shall have its costs of this 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.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver, to the Applicant 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.

YD -

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:
MAR 5 20
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SCHEDULE "A"
LEGAL DESCRIPTION

PIN 06050-0199 (L T)

PT LOTS 18 & 19, CON 5; PT ROAD ALLOWANCE BETWEEN LOTS 18 & 19 CON 5, AS
CLOSED BY-LAW 406 BEING PT OF PT 1 66R12477 LYING NORTH OF PLAN 66M1996;
SAVE & EXCEPT PT OF LOTS 18 & 19 CON 5 PT 1 66R16987...SUBJ. TO EASE. OVER
PTS 1 & 2 66R17070 AS IN C981858. SCARBOROUGH, CITY OF TORONTO; S/T
EASEMENT OVER PART 37 PL 66R23655 AS IN AT1787207, TORONTO; T/W
EASEMENT OVER PT 35 PL 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24
& 25 PL 66R23655 AS IN AT1787250

PIN 06050-0266 (LT)

PT LT 20 CON 5 SCARBOROCUGH DESIGNATED AS PT 1 PL 66R23210;
SCARBOROUGH; CITY OF TORONTO

PIN 06050-0263 (LT)

PART OF LOT 19 CON 5, SCARBOROUGH, DESIGNATED AS PART 1 ON PLAN 66R-
23217, CITY OF TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS IN AT1787250

PIN 06050-0264 (LT)

PART LOT 18 CON 5, SCARBOROUGH; PT RDAL BTN LOTS 18 AND 19, CON 5,
SCARBOROUGH (CLOSED BY BY-LAW NO. 406 AS IN SC608215), CITY OF TORONTO,
DESIGNATED AS PART 2 ON PLN 66R-23217; S/T EASEMENT OVER 38 PL 66R23655
AS IN ATI1787207, TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655
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PIN 06050-0272 (LT)

PT LOT 18 CON. 5 SCARBOROUGH, PT 3 PL 66R23217 SAVE AND EXCEPT PT 32 PL
66R23655; CITY OF TORONTO; S/T EASEMENT OVER PT 36 66R23655 AS IN
AT1787207; T/W ROW OVER PT 32 66R23655 AS IN AT1787644; T/W EASEMENT OVER
PT 35 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS
IN AT1787250
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that Duff & Phelps Canada Restructuring Inc., the receiver (the
"Receiver”) of all of the lands and premises legally described in the schedule hereto and
municipally described as 5789-5951 Steeles Avenue East, Toronto, Ontario (the "Lands"), and
all of the present and after-acquired assets, undertaking, and properties of the Debtor in any way
relating to the Lands {collectively, including the Lands, the "Property"), appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 5® day of
March, 2015 (the "Order") made in an application having Court file number _ -CL- s

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 $300,000 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 monthly not in advance on the last day of each

month at the rate of 10% per annum.

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 .20

Duff & Phelps Canada Restructuring Inc., solely
in its capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:
Title:
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SCHEDULE
LEGAL DESCRIPTION

PIN 06050-0199 (LT)

PT LOTS 18 & 19, CON 5; PT ROAD ALLOWANCE BETWEEN LOTS 18 & 19 CON 5, AS
CLOSED BY-LAW 406 BEING PT OF PT 1 66R12477 LYING NORTH OF PLAN 66M1996;
SAVE & EXCEPT PT OF LOTS 18 & 19 CON 5 PT 1 66R16987...SUBJ. TO EASE. OVER
PTS 1 & 2 66R17070 AS IN C981858. SCARBOROUGH, CITY OF TORONTO; S/T
EASEMENT OVER PART 37 PL 66R23655 AS IN ATI1787207; TORONTO; T/W
EASEMENT OVER PT 35 PL 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24
& 25 PL 66R23655 AS IN AT1787250

PIN 06050-0266 (LT)

PT LT 20 CON 5 SCARBOROUGH DESIGNATED AS PT 1 PL 66R23210;
SCARBOROUGH; CITY OF TORONTO

PIN 06050-0263 (LT)

PART OF LOT 19 CON 5, SCARBOROUGH, DESIGNATED AS PART 1 ON PLAN 66R-
23217, CITY OF TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
ATI1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS IN AT1787250

PIN 06050-0264 (L.T)

PART LOT 18 CON 35, SCARBOROUGH; PT RDAL BTN LOTS 18 AND 19, CON 5,
SCARBOROUGH (CLOSED BY BY-LAW NO. 406 AS IN SC608215), CITY OF TORONTO,
DESIGNATED AS PART 2 ON PLN 66R-23217; S/T EASEMENT OVER 38 PL 66R23655
AS IN AT1787207, TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655

W5LegalMi72996\00003\] 1556026v5



PIN 06050-0272 (LT)

PT LOT 18 CON. 5 SCARBOROUGH, PT 3 PL 66R23217 SAVE AND EXCEPT PT 32 PL
66R23655; CITY OF TORONTO; S/T EASEMENT OVER PT 36 66R23655 AS IN
AT1787207, T/W ROW OVER PT 32 66R23655 AS IN AT1787644; T/W EASEMENT OVER
PT 35 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS
IN AT1787250

WELegal\)72996\00003\1 1556026v3
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Appendix “B”



Court File No. C\/-| -\ V(AR CCC L

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 10™ pAY
)
JusrrE ,ﬁf/ﬂi)/ ) OF JULY, 2015
BETWEEN:
KSV KOFMAN INC.
Applicant
-AND-
D&P CANADA ACQUISITION CORP.
Respondent

Application under Rule 14.05(3)(h) of the Rules of Civil Procedure

SUBSTITUTION ORDER

THIS APPLICATION made by KSV Kofman Inc. ("KSV") was heard this
day at 330 University Avenue, Toronto, Ontario.

ON READING the Application Record of KSV, including the Affidavit of
Robert Kofman sworn July 3, 2015, together with the exhibits attached thereto (the
"Affidavit"), and on hearing the submissions of counsel for KSV and counsel listed on
the Counsel Slip, no one else appearing although served as evidenced by the Affidavit

of Service:

1. THIS COURT ORDERS that the effective date of this order (the "Effective
Date") shall be June 30, 2015, being the effective date of the amalgamation of KSV and
Duff & Phelps Canada Restructuring Inc. ("D&P Restructuring").



BIA ESTATES

2. THIS COURT ORDERS that KSV be and is hereby substituted in place of
D&P Restructuring as Trustee in Bankruptcy or Proposal Trustee (the "Trustee") of the
estate files listed on Schedule "A" hereto (the "BiA Estates").

3. THIS COURT ORDERS AND DIRECTS that all real and personal property
wherever situate of the BIA Estates be and is hereby vested in KSV in its capacity as
Trustee, to be dealt with by KSV in accordance with the provisions of the Bankruptcy
and Insolvency Act (Canada) (the "BIA"), pursuant to its powers and obligations as
Trustee of the BIA Estates.

4. THIS COURT ORDERS that KSV is authorized and directed to continue
and complete the administration of the BIA Estates, to deal with the BIA Estates’
property in accordance with the duties and functions of the Trustee as set out in the BIA
and to receive all remuneration of the Trustee in the BIA Estates for services performed
from the commencement of each of the BIA Estates until the discharge of the Trustee,
less any remuneration already received by D&P Restructuring in accordance with the
provisions of the BIA, or otherwise payable to D&P Restructuring to the date of closing
of the Transaction (as defined in the Affidavit).

5. THIS COURT ORDERS that the requirement and responsibility for
taxation of the Trustee's accounts in respect of the BIA Estates with respect to all work
performed in respect of such BIA Estates from the initial appointment of D&P
Restructuring or any other party, through to the completion of the administration of such
BIA Estates and discharge of KSV as the new Trustee, be and is hereby assigned and
transferred to KSV.

6. THIS COURT ORDERS AND DIRECTS that KSV be and is hereby
required, in respect of the BIA Estates, fo (i) observe all of the terms provided by Rule
61(2) of the BIA Rules, (ii) keep all estate books, records and documents as provided by
Rule 68 of the BIA Rules, and (iii) retain all books, estate records, documents within its
control including work in progress, billing or time records in support of any claims made
for time charges and advances on fees made by D&P Restructuring, and detailed trial



-3-

balances (electronic or otherwise) from the date of bankruptcy showing all the funds
received and disbursed since the date of bankruptcy notwithstanding KSV assuming
responsibility for the BIA Estates as at the Effective Date.

7. THIS COURT ORDERS AND DIRECTS to the extent that D&P
Restructuring has given security in cash or by bond of a guarantee company pursuant
to section 16(1) of the BIA (the "Security"), such Security shall be transferred from D&P
Restructuring to KSV and any party holding such Security be and is hereby directed to
take all steps necessary to effect such transfer. Upon transfer, KSV shall assume, and

D&P Restructuring shall be relieved of, all obligations respecting the Security.

RECEIVERSHIP AND CCAA PROCEEDINGS
8. THIS COURT ORDERS that KSV be and is hereby substituted in place of

D&P Restructuring as the Receiver, Receiver and Manager, or Interim Receiver
(collectively, "Receiver”) in respect of the mandates listed in Schedule "B" hereto (the
"Receivership Proceedings") and the Monitor and Information Officer in respect of the
mandates listed on Schedule "C" hereto {the "CCAA Proceedings").

OBCA PROCEEDINGS

0. THIS COURT ORDERS that KSV be and is hereby substituted in place of
D&P Restructuring as the Liquidator in respect of the mandates listed in Schedule "D"
hereto (the "OBCA Proceedings"). Collectively, the BIA Estates, the Receivership
Proceedings, the CCAA Proceedings and the OBCA Proceedings are referred to herein
as the "Transferred Mandates".
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10. THIS COURT ORDERS that KSV (and its legal counsel and
representatives, as applicable) will have all rights, benefits, protections and obligations
granted to such court officer (and its legal counsel and representatives, as applicable)
under any order made in the Transferred Mandates or any statute applicable to the now
Transferred Mandates or any contract or agreement to which D&P Restructuring is a
signatory in the Transferred Mandates. For greater certainty and without limitation, this
includes the benefit of any indemnity, charge or priority granted in the Transferred
Mandates and relief from the application of any statute including the Personal
Information Protection and Electronic Documents Act (Canada) ("PIPEDA").

1. THIS COURT ORDERS that to the extent required by the applicable
Orders in the Receivership Proceedings and CCAA Proceedings, the accounts of D&P
Restructuring and its legal counsel in respect of the Receivership Proceedings and
CCAA Proceedings shall be passed in accordance with the applicable Orders in the
Receivership Proceedings and CCAA Proceedings on the application of KSV.

ACCOUNTS
12. THIS COURT ORDERS that D&P Restructuring be and is hereby

authorized to transfer to the name of KSV all funds that remain in its consolidated trust
bank accounts and all other trust bank accounts that belong or related to the
Transferred Mandates, and D&P Restructuring and KSV be and are hereby authorized

to take all steps and to execute any instrument required for such purpose.

13. THIS COURT ORDERS AND DIRECTS that KSV be and is hereby
authorized to endorse for deposit, deposit, transfer, sign, accept or otherwise deal with
all cheques, bank drafts, money orders, cash or other remittances received in relation to
any of the Transferred Mandates where such cheques, bank drafts, money orders, cash
or other remittances are made payable or delivered to D&P Restructuring, in relation to
the same, and any bank, financial institution or other deposit-taking institution with
which KSV be and is hereby authorized to rely on this Order for all purposes of this
paragraph.



REAL PROPERTY
14. THIS COURT ORDERS AND DIRECTS that the Registrar of Land Titles

in any Land Title District wherein any registration was previously made by D&P
Restructuring in its capacity as Trustee or Receiver of Transferred Mandates including,
without limitation, the registration in respect of the real property described in Schedule
"E" hereto, be and is hereby authorized and directed to amend any such registration to
reflect the substitution of KSV for D&P Restructuring as Trustee or Receiver, as the

case may be.

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

and any substantially similar legislation, D&P Restructuring is authorized and permitted
to disclose and transfer to KSV all employee records within its control. KSV shall
maintain and protect the privacy of any personal information contained in the employee
records and shall be entitled to collect and use the personal information provided to it

for the same purpose(s) as such information was used by D&P Restructuring.

16. THIS COURT ORDERS that D&P Restructuring will deliver all files,
papers, books, records and property within its control relating to the Transferred

Mandates to KSV as soon as practicable following the closing of the Transaction (as
defined in the Affidavit).

17. THIS COURT ORDERS that any required notification of the discharge of
D&P Restructuring in respect of the Transferred Mandates, including without limitation
statutory notices to proven creditors within the BIA Estates, the applicable bankrupts or
debtors within the BIA Estates, the Court, the Office of the Superintendent of
Bankruptcy and any other person, be and is hereby waived.

18. THIS COURT ORDERS that this Order shall be effective in all judicial
districts in Ontario which govern any of the Transferred Mandates.
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19. THIS COURT ORDERS that the requirement for a separate Notice of
Motion and supporting Affidavit to be filed in the Court file of each of the Transferred
Mandates be and is hereby waived.

20. THIS COURT ORDERS that the requirement for service or notification of
this motion on any interested party in the Transferred Mandates including, without
limitation, proven creditors within the BIA Estates, the applicable bankrupts or debtors

within the BIA Estates, and any other person, be and is hereby waived.

21. 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 D&P Restructuring and KSV 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 D&P Restructuring and KSV as may be necessary or desirable to give effect to this
Order, or to assist D&P Restructuring and KSV and their respective agents in carrying
out the terms of this Order.

ENTERED AT/ INSCRIT A TORONTO

ON / BOOK NO:
LE /DANS LE REGASTRE NO..

JuL 13208



SCHEDULE A
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Duff & Phelps Canada Restructuring Inc.
Bankruptcies to be transferred to KSV Kofman Inc.

Name Estate File No.
2515080 Nova Scotia Company 32-1501841
252862 Ontario Inc. {formerly Tectrol Inc.) 31-1929721
Boparai, Rantej Singh 32-158782
Career Canada C.F.P. Limited 31-1963353
Cole, Henry George 31-456669
Colossus Minerals Inc. 31-1826899
CPI Corp. 32-1529730
CPI Portrait Studios of Canada Corp. 32-1529729
EnerNorth Industries Inc. 31-454698
Everest Colleges Canada Inc. 31-1963343
Frontline Technoiogies Inc. 31-1696523
IceGen Inc. 31-2003505
Linens 'N Things 31-1121528
iMargosa Credit Union Limited 31-1570748
NMC Canada, Inc. 32-1501836
NS Studios (7291931 Canada Inc.) 31-1783744
Premium Disc Corp. 32-158728
Revstone Industries Burlington Inc. 32-1672848
Shaw Canada, L.P. 32-158522
SKD Automotive Co. 32-158287
Stone & Webster Canada Holding One 32-158523
Stone & Webster Canada Holding Two, Inc 32-158524
Surefire Industries Ltd. 25-094411
The Ravelston Corporation Limited 31-455711
The Ravelston Management 31-456255
Trinity Real Estate Partners Inc. 31-456667
Zsemba Apron & Upholstry 31-1501005



SCHEDULE B



Duff & Phelps Canada Restructuring Inc.
Receiverships to be transferred to KSV Kofman Inc.

Name

Court File No.

1095195 Ontario Limited - Di Felice

1650473 Ontaric Inc.f2328247 Ontario Inc. ofa Scrapmen
252862 Ontario Inc. {formerly Tectrol Inc.)
721362 Ontario Limited

ARXX Building Products Inc.

CO Capital Growth Corp.

CP1 Corporation

Di Felice, Nina & Italo

Goudas Food Products and Investments Limited
Graceway Canada Company

Grafikom LP

Linens 'N Things

Mady Steeles 2011 Ltd.

Newtek Automotive

Priszm Group

Quebec Lithium Inc., QU Metaux Inc., and Sirocco Mining Inc.

RB Energy Inc.

Retrocom Growth Fund

Revstone Industries Burlingten Inc.
Robgreen Investments Limited
Robert Mander and E.M.B. Asset Group Inc.
Sirocco Mining tnc.

SKD Automotive Co.

Stewart v. Lawrynowicz

Surefire Industries Ltd.

Tamerlane Ventures inc.

The Ravelston Corporation Limited
¥change Technology Group
Zsemba Apron & Upholstry

11-9193-00CL
13-10386-00CL
31-1929721
11-9193-00CL
13-10353-00CL
10-8883-00CL
13-10069-00CL
11-9193-00CL
14-10680-00CL
11-9411CL
08-CL-7840
31-1121528
15-10897-00CL
13-9982-00CL
11-9375-00CL
500-11-047560-145
500-11-047560-145
31-452496
12-9542-00CL
31-456362
10-8619-00CL
500-11-047560-145
09-CL-7960
13-10224-00CL
1301-11285
14-10417-00CL
31-455711
13-10310-00CL
14-10569-00CL



SCHEDULE C



Duff & Phelps Canada Restructuring Inc.
CCAA proceedings to be trensferred to KSV Kofman Inc.

Name Court File No.
Allied Systems (Canada) Company 12-Cv-9757-00CL
Eddie Bauer of Canada Inc. Monitor 09-8240-CL
iMarketing Solutions Group Inc. 13-10067-00CL
Labrador Iron Mines Limited 15-10926-00CL
Pine Point Holding Corp. 13-10028-00CL
Tamerlane Ventures Inc. 13-10228-00CL

Unique Broadband Systems, Inc. 11-9283-00CL



SCHEDULE D



Duff & Phelps Canada Restructuring Inc.
OBCA Court proceedings to be transferred to KSV Kofman Inc.

Name Court File No.

Diversinet Corp. 13-10282-00CL
Coventree 12-9594-00CL



SCHEDULE E
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SCHEDULE
LEGAL DESCRIPTION

PIN 06050-0199

PT LOTS 18 & 19, CON 5; PT ROAD ALLOWANCE BETWEEN LOTS 18 & 19 CON 5, AS
CLOSED BY-LAW 406 BEING PT OF PT 1 66R12477 LYING NORTH OF PLAN 66M1996;
SAVE & EXCEPT PT OF LOTS 18 & 19 CON 5 PT 1 66R16987...SUBJ. TO EASE. OVER
PTS 1 & 2 66R17070 AS IN C981858. SCARBOROUGH, CITY OF TORONTO; S/T
EASEMENT OVER PART 37 PL 66R23655 AS IN AT1787207; TORONTO; T/W
EASEMENT OVERPT 35 PL 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24
& 25 PL 66R23655 AS IN AT1787250

PIN 06050-0266 (LT)

PT LT 20 CON 5 SCARBOROUGH DESIGNATED AS PT 1 PL 66R23210;
SCARBOROUGH; CITY OF TORONTO

PIN 06050-0263 (LT)

PART OF LOT 19 CON 5, SCARBOROUGH, DESIGNATED AS PART 1 ON PLAN 66R-
23217, CITY OF TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS IN AT1787250

PIN 06050-0264 (LT)

PART LOT 18 CON 5, SCARBOROUGH; PT RDAL BTN LOTS 18 AND 19, CON 5,
SCARBOROUGH (CLOSED BY BY-LAW NO. 406 AS IN SC608215), CITY OF TORONTO,
DESIGNATED AS PART 2 ON PLN 66R-23217; S/T EASEMENT OVER 38 PL 66R23655
AS IN ATI1787207, TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655

‘WSLegal072596\000051] 15 56026v5



PIN 06050-0272 (LT)

PT LOT 18 CON. 5 SCARBOROUGH, PT 3 PL 66R23217 SAVE AND EXCEPT PT 32 PL
66R23655; CITY OF TORONTO; S/T EASEMENT OVER PT 36 66R23655 AS IN
AT1787207; T/W ROW OVER PT 32 66R23655 AS IN AT1787644; T/W EASEMENT OVER
PT 35 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS
IN AT1787250

WELgaNI7299600003\1 1556026v5
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Appendix “C”



Court File No. CV-15-10897-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR, ) WEDNESDAY, THE 15T DAY
)
JUSTICE MCEWEN ) OF APRIL, 2015

BETWEEN:
COMPUTERSHARE TRUST COMPANY OF CANADA

Applicant

-and -

MADY STEELES 2011 LTD.

Respondent

ORDER

THIS MOTION, made by Duff & Phelps Canada Restructuring Inc., in its capacity as
the Court-appointed receiver (in such capacity, the “Receiver”), without security, of all of the
lands and premises municipally described as 5789 — 5951 Steeles Avenue East, Toronto, Ontario
(collectively, the “Lands™) and all of the present and after-acquired assets, undertaking and
properties of Mady Steeles 2011 Ltd. (the “Debtor™) in any way relating to the Lands
(collectively, together with the Lands, the “Property™), for an order, among other things: (i)
approving the First Report of the Recciver dated March 25, 2015 (the “First Report”), and the
actions of the Receiver set out therein; (ii) sealing Confidential Appendix “1” to the First Report
until further Order of the Court; and (iii) approving the marketing and sale process set out in the

First Report and any minor or non-substantive amendments to the marketing and sale process set



2
out in the First Report deemed necessary and appropriate by the Receiver (collectively, the “Sale
Process™), including, without limitation, the Receiver’s proposed engagement of Cushman &
Wakefield Ltd. (“C&W?™) 1o act as listing agent for the Lands (the “Listing Agent”), was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report and the appendices thereto, and on hearing the
submissions of counsel for the Receiver, counsel for Computershare Trust Company of Canada
and such other counsel as were present, no one appearing for any other person on the service list,
although duly served as appears from the affidavit of Eunice Baltkois sworn March 26, 2015,

filed,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
thc 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 the First Report be and is hereby approved and the actions

of the Receiver described therein be and arc hereby approved.

3. THIS COURT ORDERS that Confidential Appendix “1” to the First Report be and is

hereby sealed until further Order of the Court.

4, THIS COURT ORDERS that the Sale Process set out in the First Report, including,
without limitation, the Receiver’s engagement of C&W to act as the Listing Agent, be and is
hereby approved, and that the Receiver and the Listing Agent are hereby authorized to carry out

the Sale Process.

5. THIS COURT ORDERS that each of the Receiver and the Listing Agent be and is

hereby authorized to:



3
(a) proceed to market and offer for sale the Receiver’s right, title and interest in and
to the Property in the manner more particularly described in the First Report and

in accordance with and on the terms of the Sale Process;

(b)  enter into discussions with any and all offerors in respect of the Property; and

{c) if considered by the Receiver to be appropriate, and subject to confidentiality
restrictions satisfactory to the Receiver being entered into, to disclose to and
review any of the offers received pursuant to the Sale Process with any of the

Debtor’s secured creditors or any of the secured creditors’ professional advisors,

6. THIS COURT ORDAERS that the Receiver be and is hereby authorized to:

(a) accept an offer to purchase some of or all the Property, the terms of which, in the
Receiver’s sole opinion, after consulting with the Listing Agent, are in the best
interests of the estate herein, subject to the approval of this Court as specified in

the Sale Process; and

(b)  enter into agreements of purchase and sale in respect of some of or all the

Property, subject to the approval of this Court as specified in the Sale Process.

7. THIS COURT ORDERS that, in accordance with the terms of the Sale Process, the
Receiver shall not be obligated to accept any offer or offers to purchase some of or all the

Property.

8. THIS COURT ORDERS that, save and except for any gross negligence or wilful

misconduct on their respective parts, neither the Receiver nor the Listing Agent shall have any



4

personal or corporate liability in connection with offering the Receiver’s right, title and interest

in and to the Property for sale, including, without limitation:

(a)

(b)

©

(d)

(e)

(f)

(g)

by advertising either or both the Property and the Sale Process, if at all, including,

without limitation, the opportunity to acquire all or a portion of the Property;

by exposing or not exposing the Property to any and all parties, including, without
limitation, those which have made their interest known to either or both the

Receiver and the Listing Agent;
by carrying out the Sale Process;

by responding to any and all requests or enquiries in regards to due diligence

conducted in respect of the Property,

through the disclosure of any and all information presented by any of the
Receiver, its solicitors and its agents (including, without limitation, the Listing

Agent), arising from, incidental to or in connection with the Sale Process;

pursuant to any and all offers received by either or both the Receiver and the

Listing Agent in accordance with the Sale Process; and

pursuant to any agreements entered into by the Recciver in respect of the sale of

any of the Property.
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Appendix “D”



Noah Goldstein

Subject: FW: Mady
Attachments: APA_Executed_Holborn Property Investments_06-11-15.pdf; BL - ASSET PURCHASE
AGREEMENT.docx

From: Goldstein, Noah

Sent: Thursday, June 11, 2015 1:55 PM

To: 'Sean Zweig (ZweigS@bennettjones.com)'; noahm@trezcapital.com; iaversa@airdberlis.com; Steve Graff
Cc: Kofman, Bobby; Noah Rechtsman (noah.rechtsman@ca.cushwake.com)

Subject: Mady

All,

Further to correspondence from Trez and its counsel earlier today, we understand that Trez is not prepared to finance
the terms of the offer submitted by the Alderland Group in the sale process. Accordingly, the Receiver has now
rejected the Alderland Group offer and all of the offers in the sale process have now been rejected. Qur view is that the
sale process is now at an end.

A party that did not participate in the sale process submitted an offer to Cushman and Wakefield {C&W) on May 28,
2015, which is a date subsequent to the offer deadline in the sale process. C&W received a revised offer from the same
party this morning. We have not reviewed the initial offer or the revised offer and do not have any knowledge of the
terms of these. We will review the revised offer now, which we are sending you contemporaneously with a blackline to
the standard form of the APA.

Thank you.

Noah

Noah Goldstein
Vice President, Restructuring

T +1416932 6207
M +1 416 844 4842

Duit & Phelps Canada Restructuring Inc.
333 Bay Street

14th Floor

Toronto, Ontario, M5H 2R2

noah.goldstein @ duffandphelps.com
www.duffandphelps.com
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV KOFMAN INC.
in its capacity as the court-nppainted receiver
of all of the lands and premises municipally described as
5789 ~ 5951 Steeles Avenue Ensl, Toronte, Ontario
and atl of the present and after-ncquired assets, undertoking and
properties of Mady Steeles 201 | Lid. in any way relating to these
lands and premises,
and not in its personal capacity or in any other capacity

-and -
HOLBORN PROPERTY INVESTMENTS INC,, IN TRUST

Dated: July 16, 2015

Bi03530.6
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 16th day of July, 2015.
BETWEEN:

KSV KOFMAN INC, (“KSV"™),
in its cupacity as the court-appointed receiver
of all of the lands and premises municipally described as
5789 = 5951 Steeles Avenue East, Toronto, Ontario
and el of the present and after-acquired assets, undertaking and
properties of Mady Steeles 2011 Lid. in any way relating to these
lands and premises,
and nol in its personal capacity or in any other capacity

(in such copacity, the “Receiver”)
~and -
HOLBORN PROPERTY INVESTMENTS INC., IN TRUST

(the “Purchaser”)

WHEREAS pursuant lo an order of the Oatario Superior Count of Justice (Commercial
List) (the “Court") issued on March 5, 2015 (the “Receivership Order"), Duff & Phelps
Canadn Restructuring Inc. (“D&P") was appointed as the court-appointed receiver of all of the
lands and premiscs municipally deseribed as 5789 - 5951 Steeles Avenue East, Toronto, Ontario
{colleclively, the “Lands™) and all of the present and afler-acquired assets, undertaking and
properties of Mudy Sieeles 2011 Lid. (the “Debtor™) in any way rclafing to the Lands
(collectively, together with the Lands, the “Property”);

AND WHEREAS pucsuant to an order of the Court issued on April 1, 2015, D&P, In jts
capucity as the court-uppointed receiver of the Property, was nuthorized to offer the Purchased
Assets (as defined hercafter) for sale under a marketing and sales process established in its First
Reporl dated March 25, 2015, and to 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, titic and interest in and
to the Purchased Assets;

AND WHEREAS pursunnt to an order of the Court issued on July 10, 2015, KSV was
substituted in place of D&P as the court-appointed receiver of the Property;

AND WHEREAS the Purchaser ncknowledges its receipt and review of a confidential
information memorandum prepared by Cushman & Wakefieid Lid. making certain confidential
disclosures with respect to the Debtor and the Property;

AND WHEREAS the Purchaser wishes to purchase and the Recetver wishes to sell the
Purchased Assets upon the 1erms and subject to the conditions sel out herein;



AND WHEREAS Trez Capital (2011) Corporation has executed this Agreement to
canfirm thal it ngrees 1o be bound by and benefit from certain specific provisions herein;

NOW THEREFORE, in consideralion of the promises, mutual covenants and
agreements contained in this Agreement, and for other good and valuable consideralion, the
receipt and sufficiency of which are each hereby acknowledged by the Parties (as defined
hereafter), the Parties agree as follows:

ARTICLE 1
DEFINED TERMS

1.}  Definitions,
In 1his Agreement:

“Accounts Payable” means al) 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;

“Agreement” means this agreement of purchase and sale, including alf schedules and all
amendments or restatements, as permitied, ond references o “article”, “section” or “schedufe”
meun the specified anicle, 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, alt applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory
policies, codes, guidelines, officiul directives, orders, rulings, judgments and decrees of any
Govermnmentzal Authority;

“Approval and Vesting Order” means the approval and vesting order issued by the Court
opproving this Agreement and the trensactions contemplated by this Agreement and conveying
to the Purchaser all of each of the Receiver's and the Debtor's right, title and interest, if any, in
and to the Purchased Assets free and clear of all Encumbrances other than the Permitted
Encumbrances, and which order shal! be in a form substantively similar (0 the draft order
attached as Schedule “A" hereto;

“Assignable Assets” has the meaning given in section 3.1(3) hercin;

“Books and Records" means the files, documents, instruments, papers, books and records
{whether stored or muintained in hard copy, digital or electronic format or otherwisc) pertaining
to the Purchased Assels that have been delivered by the Receiver to the Purchaser at or before
Closing;

“Break Fee" has the meaning given in section 14.3 herein;

“Business” means the business carried on by the Debitor, including, without limitation, the
operation and management of the Property;



“Business Day" means a day on which banks are open for business in the City of Toronto bul
does not include o Saturday, Sunday or statulory holiday in the Province of Ontario;

“Cleims™ means any and ail claims, demands, complaints, gricvances, actions, applications,
suits, causes of action, orders, charges, indictments, prosecutions or other similar processes,
assessments or resssessments, fudgments, debts, liabilities, expenses, costs, damages or losses,
contingent or otherwise, whether liquidaied or unliguidated, 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 10 any of theforegoing, reloled 1o the Debtor or
the Real Property, and “Claim™ means any one of them;

“Closing" means the successful completion of the Transaction;

“Closlng Date" means September 23, 2015, or such other date as may be agreed to in writing by
the Parties;

*Closing Time" means 2:00 p.m. (Toronto time) on the Closing Date or such other time as
agreed in writing by the Parties;

“Consents and Approvals” meons the consents and approvals of all relevant third parties;

“Coniracis” means all of the contracts, licences, leases, apreements, oblipations, promises,
undertakings, understandings, wrangements, documents, commitmenis, entitlements ond
engagements {0 which the Debtor is a party;

“Court" hus the meaning set out in the recilals hercof,
“D&P" has the meaning set out in the recitals hereof;
“Debtor" has the meaning sel out in the recitals hereof,
*Depaosit™ has the meaning given in section 4.2 herein;

“Encumbrances” means all liens, charges, security interests, pledges, leases, offers to fease, title
iention agreements, mortgages, restrictions on use, development or similar agreements,
easements, rights-of-way, title defects, options or adverse claims or encumbrances of any kind or
character whatsoever:

YETA" means the Excise Tax Act, R.S.C. 1985, ¢. E-15, as amended;

“Excluded Assets" meuns the Receiver's and the Debtor’s right, title and interest in ond to any
nsset of the Recejver nnd the Debtor other than the Purchased Assets, which Excluded Assets
include the Receiver’s und the Debtor's right, title and interest in and to the following:

(o)  orlginal tax records end books and records pertaining thereto, minute books,
corporale seals, taxpayer and other Identification numbers and other documents



relating to the organization, maintenance and existence of the Debtor thet do not
relate exclusively or primurily 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;

(c) the Personal Property Leases;
(d}  the Contracts; and
(e} the Real Property Leases;
“Excluded Liabillties” has the meuning given in section 3.3 herein;

“Governmental Authority” means governments, regulatory authorities, governmental
depantments, agencics, commissions, bureaus, officinls, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulnlion-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, teiritory, state or other geographic or political subdivision thereof; ar (b)
excrcising, or entitled or purporting to exercise any administrative, executive, judicial,
legislative, policy, regulatory or taxing authorily or power, and “Governmental Authority”
menns any one of them;

“HST" means harmonized sales tax imposed under Pant [X of the ETA;

“Interim Perlod” means the period from und including the dale of this Agreement to and
including the Closing Date;

“FTA" means the ncome Tax Act, R.S.C. 1985, ¢.1, us amended;
“KSV" has the meaning set aut in the recitals hereof}

“Lands” has the meaning set out in the recitols hereof, the legal descriptions of which Lands arc
attached as Schedule *“D” hereto;

“Morigage" has the meoning given in section 4.6 herein;
“Mortgage Term” has the meaning given in section 4.6 herein;
“Notice” has the meaning given in section 15.3 herein;
“Parties” means the Receiver and the Purchaser;

"Permits"” means all the authorizations, registrations, permits, certificates of opproval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Real Property;



“Permitted Encumbrances” means all those Encumbrances described in Schedule “B” hereto;

“Person™ means any indtvidual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprictorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other enlily however designated or constituted;

“Personal Property Leases” means all leases of personal or moveable property that relate to the
Business, including ali benefits, rights and opilons pursuant to such leases and all leasehold
improvements ferming part thereof;

“Property” has the meaning sct out in the recitals hereof;
“Purchase Price” has the meaning set out in section 4.1 herein;

“Purchased Assets” means all of the Receiver's and the Debtor's right, title and interest in and
to the following:

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

(b}  the Reul Property;

(c)  the Permits, but only to the extent transferable to the Purchaser or the Purchaser's
permitied assignees; and

(d) the Warranty Rights,

provided, however, that the Purchosed Assels shall not include the Excluded Assets or the
Excluded Liabilities;

“Purchaser” means Holborn Propeny Investments Inc., a corporation duly formed and validly
subsisting under the Jaws of the Province of Ontario, in trust;

“Real Property” means the Lands, together with all buildings, improvements and structures
thereon and the fixtures (other than trude fixtures) affixed thereto, as well as all plans, designs
and specifications in connection therewith;

“Real Property Leases” means all {eases, offers to lease and letters of intent to leasc of real or
immoveable property that relate to the Purchased Assets, including all benefits, rights and
options pursuant to such leases and oll leasehold improvements forming part thereaf, including,
without limitation, those listed on Schedule “C” hereto;

"Recelver” has the meaning set out in the recitals hereof;
"Recelvership Qrder” has the meuning set oul in the recitals hereof;

“Rights” has the meaning given in sectlon 3.1(3) herein, but only has such meaning in such
section;



“Taxes” means all taxes, HST, land transfer taxes, charges, fees, levies, imposis and other
assessments, including oll income, sales, use, goods and services, harmonized, value added,
capital, capital gains, aliernative, net worth, transfer, profits, withholding, excise, real property
and personal property taXes, and any related interest, fines and penelties, imposed by any
Govemmental Authority, and whether disputed or not;

“Transaction” means the transaction of purchase and sale contempleted by this Agreement;
“T'CC" has the meaning given in section 4.6 hereln;
“Trez" has the meaning given in section 4.6 herein; and

“Warranly Rights” means the full benefit of all warranties, warranty rights, pecformance bonds
and indemnities (implied, express or otherwise) of the Debtor against manufacturers, contractors
or any other Person which apply to the Real Property, but only to the extent that the same are
capable of being nssigned.

ARTICLE 2
SCHEDULES

2.1  Schedules.

The following schedules are incorporated in and form part of this Agreement:

Schedule Description
Schedule A Approval and Vesting Order
Schedule B Permitted Encumbrances
Schedule C Real Property Leases
Schedule D Lego! Description of Lunds
ARTICLE 3
AGREEMENT TO PURCHASE

3.1 Purchase and Sale of Purchased Assets,

(1}  Relying on the representations and warranties herein, the Recejver hereby agrees to
sell, assign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase, all right, title and interest of the Receiver and the Debtor in ond 1o the
Purchased Assets (other than the Excluded Asscts) free and clear of alt Encumbrances,
other thun the Permitied Encumbrances.

(2)  Suvbject to the Closing, the Recelver hereby remises, releases and forever discharges
to, and in favour of, the Purchaser, all of lts rights, claims and demaonds whatsoever In
the Purchased Asseis.

(3}  This Agreement or any document delivered in connection with this Agreement shall
not constiwte an assignment of any rights, benefits or remedies (in this section 3.1(3),



collectively, the “Rights") under any Permits or Consents and Approvals (colleciively,
the “Assignable Assets”) that form part of the Purchased Assets and which are not
assignable by the Receiver o the Purchaser without the required consent of the other
party or parties thereto {collectively, the “Third Party”). To the exient any such
consent is required and not obtained by the Receiver prior to the Closing Date, then, to
the cxient permitted by Applicable Law:

(a)  the Receiver will, al the request, direction and cost of the Purchaser, acting
reasonably, assist the Purchaser, in o timely monner and on a commercintly
reasonable best-efforts basis, in applylng for ond obtaining all consents or
opprovals required under the Assignable Assets in a form satisfoctory to the
Receiver and the Purchaser, acting reasonably;

(b}  the Receiver will only deal with or make use of such Rights in accordance with
the directions of the Purchaser;

(c) the Receiver will use its commercially reasonable best efforts to take such actions
and do such things as may be rensonably 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 Putchaser or acting ns agent for
the Purchaser pending such assignment; and

(d)  in the event that the Receiver receives funds with respect to those Assignable
Assets, the Receiver will promptly pay over to the Purchaser ali such funds
collected by the Receiver, net of any oulstanding costs directly related to the
assignment in respect of such Assignable Assets.

32 Excluded Assots.

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include
the Excluded Assets.

33 Excluded Liabilities.

The Purchaser is not assuming, and shali not be deemed to have assumed ony liabilities,
obligalions or commitments of the Debior or the Receiver or of nny other Person, whether known
or unknown, fixed or contingent or otherwise, including any debts, obligations, sureties, positive
or negutive covenands 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 os n resull of the Transaction (collectively, the “Excluded
Llabllities"). For greater certainty, the Excluded Liabilities shall include, but nat be limited to,
the following:

(a)  except as otherwise agreed in this Agreement, all Taxes poyable by the Debtor
arising with respect to any perfod prior 1o the Closing Date and all Taxes payable
relating to any maiters or assets other than the Purchased Assels arising with
respect to the period from and after the Closing Date;



(b)  any liability, obligation or commitment associaled with the Accounts Payable or
any employees of the Deblor;

{c}  any lisbility, obligation or commitment resufting from an Encombrance that Is not
a Permitted Encumbrance;

(d) any liability, obligatlon or commilment associaled with any of the Excluded
Assels; and

(c)  eny linbility, obligation or commitment in respect to Claims arising from or in
relation to any facls, circumstances, events or occurrences existing or arising prior
to the Closing Date,

: ARTICLE 4
PURCHASE PRICE ANY SATISFACTION OF PURCHASE PRICE

4,1  Purchaose Price,

The purchase price for the Purchased Assets shall the eggregate olP
(the “Purchase Price”).

4.2  Deposit.

(1) Within three (3) Business Days of execution of this Agreement by the Receiver as
indicated on the last page of this Agreement, the Purchaser shall pay the Receiver a
deposit by cheque of| (the “Deposit™), which
Deposit shall be held in aceordence with the provisions of this Agreement pending
completion or other termination of this Agreement and shall be applied agninst and
towards the Purchase Price due on compiction of the Transaction on the Closing Date,

(2)  The Purties agree that the Receiver shall cause the Deposit (o be placed in an interest
bearing account, which Deposit and interest shall accrue to the benefit of the
Purchaser from the date of this Agreement uatil the Closing Date or other termination
of this Agreement and shall be credited to the Purchaser on the Closing Date.

43  Satisfuction of Purchase Price,
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:

()  the Deposit, and any inlerest nccrued thereon, shall be applied egainst the
Purchase Price;

(b) -shnll be paid by the Purchaser to the
Receiver on Closing; and

(c) the remainder of the Purchase Price, being the net amount owing afler deducting
the Deposit and the payment described in subsection (b) above, shall be sptisfied
by way of the Morigage to Trez (and the Receiver shall, prior to or at Closing,



assign any obligation of the Purchaser to pay this omount to the Receiver to Trez),
on the terms and conditions set out In Section 4.6,

4.4  Allocation of Purchase Price.

The Parties, ecting reasonably and in good faith, covenant to use best efforts to agree to
allocate the Purchase Price among the Purchased Assels in o mutually agreeable manner on or
prior to the Closing Time, provided that failure of the Parlies to agree upon an allocation shall
not resull in the termination of this Agreement but rather shall result in the nullity of the
application of this section of the Agreement such that each Party shalt be free to make its own
reasonsble allocation,

4.5  Adjustment of Purchase Price.

(1)  The Purchase Price shall be adjusted os of the Closing Time in 2 manner and amount
to be agreed upon by the Partles, acting reusonably, for any property taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase
transactions invalving assels 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 spproval no {aler than
five (5) Business Days prior to the Closing Date. If the amount of any adjustments
required 1o be made pursuant to this Agreement cannot be rensonably 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 al such time, each Party
acling reasonably, and such estimate shal! 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 matiers or assets
other than the Purchased Assets for the period from and after the Closing Date.

(2)  Qther than as provided for in this section 4.5, there shall be no adjustments to the
Purchase Price.

4.6  Morigage.

On Closing, the Purchaser sgrees to deliver a promissory note secured by a first ranking
charge of land in respect of the Lands to Trez Capital (201 1) Corporation (“TCC") or such other
party as TCC may direct (together with TCC, “Trez") in the principal amount of the balance duc
on Closing as calculated pursuant to Section 4.1 hereof (collectively, the “Mortgage™). Trez and
the Purchaser covenant and ogree that the Mongage shall be in a form acceptable o the
Purchaser and Trez, acting reasonably, and shall include the following provisions:

(a)  incorporate Standard Charge Terms No 200033;

(b) have a term of four {(4) years from the date of registration of the Mongage (the
*Mortgage Term™);
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(c)  interest shall be at the following rates, ench per unnum, calculated monthly, not in
advance, with interest-only payments due and paynble on a quarierly basis:
- Year |: four percent (4%)
~Years2,3ond 4:  six percent (6%);

{d)  payments of principal in thc amount of One Million Dollars ($1,000,000.00) shall
be paid on each of the first, second and third enniversaries of the date of
registretion of the Morigage, and the balance shalf be repayable in ful) ot the end
of the Mortgage Term:

(¢}  otherwise the Mortgage shall be open at any time or times for prepayment for any
amount, without notice, bonus or penalty; and

(f}  the Mortgage shafl be guaranieed by a guaranior ncceptable to the Purchaser and
Trez, both acting reasonably.

ARTICLE 5
TAXES

5.1 Taxes.

The Purchaser shall be responsible for all federal and provincia! sales taxes, lund transfer tax,
goods and services, HST and other similar 1axes and duties and ell registration fees payable upon
or in connection with the canveyance 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 nol collect HST if the Purchaser provides to the Receiver a warranty
that it is registered under the ETA, together with a copy of the required ETA reglsiration at least
five (5) Business Days prior (o Closing, a warmanty that the Purchaser shall self-assess and remht
the HST payable and file the prescribed form and shall indempify the Receiver in respect of any
HST payable. The foregoing warranties shall not merge but shail survive the completion of the
Transaction.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1  Closing,

Closing shall take pluce at the Closing Time on the Closing Date ot the offices of the
Receiver's lawyers, Aird & Berlis LLP, located in Toronto, Ontario, or at such other time or at
such other place as the Parties may agree in writing.

6.2 Tender.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shuli be tendered by wire tronsfer of immediately
available funds to the account specified by the receiving Party,



6.3  Receiver’s Closing Deliverables.

Th

Purchaser
(1)
2

&)

(4)

(5
(a)

(b}

(©)
(6)

)

64 Pu

¢ Receiver covenants to execute, where applicoble, and deliver the following 1o the
at Closing or on such other date as expressly provided herein:

a copy of the issued and ecntered Approval and Vesting Order and the attached
Receiver's Centificate;

o statement of adjustments prepared in accordance with scelion 4.5 hereof, o be
delivered not less than five (5) Business Days prior lo Closing;

an undertaking by the Receiver to rendjust the adjusiments set out in section 4.5
hereof;

an assignment and assumption agreement for all Wamanty Rights, Permits, Consents
and Approvals pertaining to the Real Property (to the exient assignable) relating to the
period from and afier the Closing Date, and to the extent nol ussignable, an agreement
1o hold same in trust for the Purchaser;

a certificate from the Receiver, dated as of the Clesing Date, centfying:

that, except as disclosed in the cenificate, the Receiver has not beenr 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
Approvai and Vesting Order or to enjoin, restrict or prohibit the Transaction;

that all representations, warraaties and covenants of the Receiver contained in this
Agreement are true os of the Closing Time, with the same effect as though made
on end as of the Closing Time; and

the non-merger specified in Section 14.2 and elsewhere herein;

an acknowledgement, dated as of the Closing Dale, that cach of the conditions in
section 7.1 hereof have been fulfilled, pecformed or waived os of the Closing Time;
and

such further documentution relating to the complelion of the Transaction as sholl be
otherwise referred to herein or required by the Purchaser, ucting reasonably,
Applicable Law or any Government Authority.

rchaser’s Closing Deliverables.

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

(1)

the indefeasible payment und satisfaction in fuli of the Purchase Price according to
section 4.3 hereof’
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(2)  an undertaking by the Purchaser lo readjust the adjustments set oul in section 4.5
hereof;

(3)  an acknowledgement, dated ns of the Closing Date, that each of the conditions in
section 7.3 hereof have been fulfilled, performed or waived as of the Closing Time;

(4)  on assignment and assumption agreement for all Warranty Rights, Permits, Consents
and Approvals perinining to the Real Property (lo the extent assignable) relating to the
period from and after the Closing Dale, and 1o the extent rot assignable, an ngreement
to hold same in trust for the Purchaser;

(5} acentificote from the Purchaser, dated as of the Closing Date, certifying:

(2)  that all representations, warrantics and covenants of the Purchaser contained in
this Agreement are true as of the Closing Time, with the same effect as though
made on and s of the Closing Time; and

{b)  the non-merger specified in Section 14.2 and elsewhere herein:

(6) il necessary, payment or evidence of payment of HST applicable to the Purchased
Asscts or, if applicable, approprinte tax exemplion centificates with respect 10 HST in
accordance with Article 5 hereof;

(7)  if desired, a direction dirccting the Receiver to convey tille to any of the Purchased
Assels to un entity other than the Purchaser; and

(8)  such further documentation relating to the completion of the Transaction as shall be
olherwise referred to herein or required by the Recciver, acting reasonably, Applicable
Law or any Government Authority.

6.5  Receiver's Certificale.

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 Purchascr, and upon satisfuction 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.

ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1  Conditlons in Favour of the Receiver,

The obligation of the Receiver o complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:

(1} 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;
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(6)

7.2

7.3
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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;

the Purchaser shall have complied with all the teems contained in this Agreement
applicable to the Purchaser prior to the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order issued
by a Governmental Authority against either of the Parties, or invelving any of the
Purchased Assets, for the purpose of enjaining, preventing or restraining the
completion of the Transactlon or otherwise claiming that such completion Is improper;

Trez shall have confirmed to the Receiver that Trez has obtained all documentation
reasonably required by Trez in connection with the Mongage; and

the Court shall have issued the Approval and Vesling Order, all statutory sppeal
periods relating to the Approval and Vesting Order shall have expired and all appeals
and motions to set aside or very the Approval and Vesting Order shall have been
finally determined,

Canditions in Favour of Receiver Not Fulfilled.

If any of the conditions contained in section 7.1 hereof is not fulfilled on or prior to the
Closing Date and such non-{ulfillment is not directly or indirectly as a result of any action or
omission of the Receiver or Trez, then the Recelver may, ot its sole discretion {(other than as
stipulated below), and without limiting any rights or remedies available to it at law or in equity:

(a}

(b)

Co

terminate this Agreement by notice to the Purchaser, in which event the Receiver
shall be seleased from its obligntions under this Agreement to complete the
Transuction; or

waive compliance with any such condition without prejudice to the cight of
termination in respect of the non-fulfiliment of any other condition, provided that
the Receiver shall not waive compiiance with the condition stipulated in section
7.1(5) hereof without Trez's consent,

nditions in Favour of the Purchaser,

The obligation of the Purchaser to complete the Transaction is subject and conditional 10
the satisfaction of the following conditions on or before the Closing Date:

(a)

(b)

(c)

uli the representations and warranties of the Receiver contained in this Agreement
shalt be true and correct in all material respects on the Closing Date;

alt the covenanis of the Receiver under this Agreement 1o be performed on or
before the Closing Date shall have been duly performed by the Receiver;

the Receiver shall have complied with all the lerms contained in this Agreement
applicable to the Receiver prior to the Closing Date;
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there shall be no Claim, litigation or proceedings pending or threatened or order
issued by a Governmental Authority ngainst either of the Parties, or involving any
of the Purchased Assets, for the purpose of enjoining, preventing or restrmining
the completion of the Transaction or otherwise claiming that such completion is
improper,

from the date of this Agreement to Closing, there shall have been no new wark
orders, deficiency notices, notices of violation or non-compliance or similar
orders, and no new Encumbrances registered on tille 1o the Lands or motters
affecting the title to the Lands arising or registered after the date of this
Agreement, in each case which ure not otherwise vested-out pursuant to the
Approval and Vesting Order;

from the date of this Agreement o Closing, there shall not have been any
emission, release, discharge, disposal, or other deposit of a hazardous substance
occurving on or which has migrated onto the Lands which has a material adverse
cffect on the Lands, and there shall not have been any material adverse change in
the condition or operation of the Lands;

the Purchaser and Trez sholl have agreed upon the form of and executed all
documentation in connection with the Mortgage; and

the Court shall have issued the Approval and Vesting Order, all statutory sppeal
periods relating to the Approval and Vesting Order shall have expired, and all
appeals and motions to set aside or vary the Approval and Vesting Order shall
have been finally dismissed or determined in a manner acceptuble to the
Purchaser, acting reasonably.

7.4  Conditions in Favour of Purchaser Not Fulfilled.

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as 2 result of any action or
omission of the Purchaser, then the Purchaser may, in its sole discretion and without limiting ils
rights or remedies available at law or in equity:

()

(b)

terminate this Agreement by notice to the Recelver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transection; or

waive complionce 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 end warrants to the Purchaser as follows, with the knowledge
and expectation that the Purchaoser is placing complete reliance therson 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 1o
cury oul its obligations hereunder. The execution and delivery of this Agreement and
the consummation of the Transaction have been duly avthorized 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 enforceuble in accordance
with its teems;

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 all right, title and interest of the Receiver and the Debior in and
to 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

und expectation that the Receiver is placing complete reliance thereon and, but for such
representations and wairanties, the Receiver would not have entered into this Agreement:

(n

2

)

(4)

the Purchaser is a corporation duly formed ond 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 {0 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 o 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;
and

the Purchaser hus not committed an act of bankruptcy, is not insolvent, has not
proposed a compromise or arrangement (0 its creditors generally, has not had any
application for a banksuptcy order filed against it, has not taken any proceeding ond no
proceeding has been daken 1o have a receiver appointed over any of its ossels, has not
had an encumbrancer take possession of any of its property and has not had any
cxccution or distress become enforceable or levied ngainst any of its property.
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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 1o have the Transaction
approved in the Approval and Vesting Order on substantially the same terms and conditions as
are contained in this Agreement, and 1o take all commerciolly reasonable actions as are within its
power o control, and to use its commercially reasonable efforts (o cause other actions to be
taken which are not within its power to control, so as to ensure compliance with ench of the
conditions set forth in Article 7 hereof,

10.2 Recelver Covenants.

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it
shail take all such actions as are necessary to provide to the Purchaser all necassary information
in respect of the Debtor and the Purchased Assets reasonably required (o complete the applicable
tax elections in accordance with article 5 hereof and to execute all necessary forms related
thereto.

10.3  Purchaser Covenants.

The Purchaser hereby covennnts and agrees that, except as expressly contemplated in this
Agreement, from the date hereof until the Closing Date, it shall take all such actions as are
necessary to provide to the Receiver all necessary information in respect of the Purchaser
reasonubly required to complete the applicable tux elections in accordance with adicle 5 hereof
and to exccute al] necessary forms related thereto.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

11.1 Possession of Purchased Assets.

The Recelver shall remain in possession of the Purchased Assets uatil the Closing Time,
at which time the Purchuser 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 the Approval and Vesting Order have been satisfied or waived and
the Purchaser has satisfied or the Recelver has waived all the delivery requirements cutlined in
section 7.1 hereof.

11.2 Examination of Title and Access to the Purchased Assets,

{I}  The Purchaser acknowledges and agrees that it shall, at its own cost and expense
{regardless of results), examine title to the Real Property, including, without
limitation, the Lands, and salisfy itself as to the state thereof, satisfy itself as o
outstanding work orders affecting the Lands, sutisfy itself as to the use of the Lands
being in accordance with applicable zoning requirements and satisfy itself that any and
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all buildings and structures on the Lands may be insured to the satisfaction of the
Purchaser. The Purchaser further acknowledges that, notwithstanding any statutory
pravisions to the contrary, the Purchaser has no right to submit requisitions in regard
to any owtstanding work orders, deficiency notices or orders to comply issued by any
Govemment Authorities. The Purchaser further acknowledges and agrees that it shall
not call upon the Receiver (o produce any title deed, absiract of title, survey or other
evidence of title that is not within the Receiver's possession or control.

The Purchaser and its agents and representatives may have reasonable access to the
Purchosed Assets during normal business hours in the Interim Period for the purpose
of enabling the Purchaser, ot its sole cost ond expense (regardless of results), o
conduct such non-destructive, non-invasive inspections of the Purchased Assels as it
deems appropriate, provided that such inspections shall not unduly interfere (and the
Purchaser undertakes lo use its best efforts, which the Purchaser represents and
warrants shall not be less thon reasonable commercial efforts, not to so interfere) with
the use, operation and enjoyment of the Purchased Assets by the Receiver. The
Purchaser agrees thot such tests and inspections shafl not include any tests or
inspections by any Governmental Authority and specifically acknowiedges and agrees
that it shall not request or, through its actions, prompt or cause any tests or inspections
to be made by any Governmental Authority. Such inspection may, if the Receiver 50
desires, be conducted in the presence of a representative of the Receiver,

The Purchaser covenants and agrees to repair or poy the costs to repaic any damage
occasioned during or resulting from the inspection of the Purchused Assets conducted
by the Purchaser or its authorized representatives, as outlined above, and to retum the
Purchased Assets to substantially the condition same were in prior to such inspections.
The Purchaser covenants and agrees to indemnify und save the Receiver harmless
from ond against all losses, costs, claims, third party claims, domages, expenses
(including actual legul costs) which the Receiver may suffer as a resull of the
inspection of the Purchased Assets conducted by the Purchaser or its authorized
representatives, os outlined above.

11.3 . Risk,

(n

Q)

The Purchosed Assets shall be ond remain at the risk of the Receiver until Closing and
at the risk of the Purchaser from and afier Closing.

If, prior to Closing, the Purchased Assets are subslantially damaged or destroyed by
fire, cosualty or otherwise, then, at its option, the Purchaser may decline to complete
the Transaction. Such option shall be exercised within 15 calendar days after
notification 1o the Purchaser by the Receiver of the occurrence of such dumage or
destruction (or prior to the Clesing Date if such occurrence takes place within 15
calendar days of the Closing Date), in which event this Agreement shaoll 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 10 such damage or destruction. Where any damage or destruction is not
substantial, the Purchaser shall complete the Transaction and shall be entitled to an
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assignment of any proceeds of insurance referable to such damage or destruction. For
the purposes of this section, substantial dumage or destruction shall be deemed to have
occurred if the loss or damage to the Purchased Assets exceeds 15% of the total
Purchase Price (inciusive of the Deposit),

(3)  H, prior to the Closing Date, all or n material part of the Lands is exproprinted or a
notice of expropriation or intent lo expropriate all or a material part of the Lands is
issued by any Governmental Authority, the Receiver shall 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 1o either: (i) complete the Transaction
contemplated herein in accordunce with the terms hereof without reduction of the
Purchase Price, and all compensation for expropriation shall be payable 1o the
Pucchaser and all right, title and interest of the Receiver or Debtor 10 such amounts, if
any, shall be assigned to the Purchaser on a without recourse basis; or {ii) 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 slated Lo survive the termination of this Agreement) shall terminate, and the
Deposit together with all interest accrued thercon shall be returned to the Purchaser
forthwith.

ARTICLE 12
AS IS, WHERE IS

12, Conditlon of the Purchased Assets,

The Pucchuser acknowledges that the Receiver is selling and the Purchaser is purchasing
the Puschased 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 lateat. The Purchaser further acknowledges and agrees that it has entered into this
Agreement on the basis that neither the Receiver nor the Debtor has guuranteed or will guarantee
litle to or marketability, use or quality of the Purchased Assets, that the Purchaser has conducted
such inspections of the condition and title to the Purchased Assets as it deems appropriate and
has satisfied itse)f with regard lo these matters. No representation, warmanty or condition is
expressed or can be implied as to litle, encumbrance, description, filness for purpose,
environmental compliance, merchantability, condition or quality, or in respect of any other
matter or thing whotsoever concerning the Purchased Assets, or the right of the Recelver to sel),
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, warrantles or
representations expressed or implied pursuant to the Sale of Goeds Acr, R.5.0, 1990, ¢, 8.1, do
not apply hereto and/or huve been waived by the Purchaser. 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,
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ARTICLE 13
POST-CLOSING MATTERS

13.1 Bookls and Records,

The Purchaser shall keep and maintain the Books and Records for o period of two years
from the Closing Date, or for any longer period as may be required by Applicable Law or
Govemmental Authority. Upon reasonable advance notice, during such twn year period afier the
Closing Date, the Purchaser will grant the Receiver and the Debtor and, in the evenl the Debtor
is adjudged bankrupt, any trustee of the estate of the Debtor and their respective representatives,
reasonable access during normai business hours to use and copy the Books and Records at the
sole cost of the Receiver or banksuptcy trustee of the estate of the Debior, as the case may be,
and al no cost to the Purchaser,

ARTICLE 14
TERMINATION

14.1 Termination of this Agreement,
This Agreement muy be validly terminated:
(1)  upon the mutual written agreement of the Parties;
{2)  pursuant to section 7.2 hereof by the Receiver;
(3}  pursuant to section 7.4 hercof by the Purchaser; or
(4}  pursuant to section ] 1.3 hereof.
14.2 Remedies for Breach of Agreement.

If this Agreement ls terminated as o result of any breach of a representation, warranty,
covenant or obligation of \he Receiver, the Purchaser’s right to pursue all legal remedies with
respect to such breach shall survive such termination, and the Deposit together with all interest
accrued thereon and without deduction, shall be returned to the Purchaser forthwith, If this
Agreement is terminated as a result of a breach of a representation, wamanty, covenant or
obligetion of the Purchaser, the Deposit shail be forfeited to the Receiver as liquidated damages
and not as o penaity, which Deposit the Parties agree is a genuine estimate of the liquidated
damuges 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 o result of the Puschaser’s breach.

143 Break Fee,

Notwithstanding any other term of this Agreement, in the event that the Transaction is
not compleled and:

(1) all or any of the Purchased Assets are sold, assigned, tronsferred or conveyed to o
Person other than the Purchaser or a Person related thereto, or
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(2)  Northbridge Financlal Corporation, 2307760 Ontaric Limited or any of their
respeclive successots or assigns enters into legal possession of or becomes the legal or
beneficial owner of the Real Property, or assumes or redeems the security in favour of
‘Trez {or Computershare Trust Company of Canada),

in any circumstance other than following the valid termination of the Agreement by the Receiver
pursuant to end in accordance with subsection 7.2(a) of this Agreement but solely as it relntes to
subsections 7.1(1), (2}, (3) or (6), then Trez shall, within five (5) Business Days thereof and in
zddition 1o any other amounts thal the Purchaser may be entitled 10 pursuant to this Agreement,
pay to the Purchaser a one-lime [ee in the amount of One Million Dollars ($§,000,000.00) and
an amount equal 1o all reasonable legal fees and disbursements incurred by the Purchaser with
respect 1o the Transaction (coliectively, the “Break Fee"). In addition, the Purchaser shafl
thereupon be entitled to the retum of its Deposit, together with all accrued interest thercon, and
the same shal] be returned and released to the Purchaser by the Receiver.

144 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, and subject to section 14.3 hereof:

(1) all obligations of each of the Receiver and the Purchaser hereunder shall end
completely, except those Lhat survive the termination of this Agreement; and

(2)  neither Party sholi have any right to specific performance, to recover demages or
expenses or 10 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, cuch 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 1o
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 and/or the Debior shall
execuie 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 effectunlly
carry out the intent of this Agreement and transfer the Purchased Assets to the Purchaser,

15,2 Survival Following Completion.

Notwithstanding any other provision of this Agreement, seclion 4.5, article 8, article 9,
section [4.2, section 14.3 and section 14.4 shall survive the termination of this Agreecment and
the completion of the Transaction, provided, however, that upon the discharge of KSV s the
Receiver, the Partics® respective obligations by reason of this Agreement shall end completely
and they shall have no further or continuing obligations by reason thereof, provided, however,
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that Trez's obligation to pay the Break Fee to the Purchascr pursuant to the terms of section 14.3
shall not end, but shall survive the discharge of KSV as the Receiver.

15.3 Notice.

Al nolices, requests, demands, waivers, consenls, agreemenls, 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 transmitied by email, addressed to the Party lo whom it is
given, as lollows:

(a) to the Receiver;

KSV Kofman Inc.
150 King Street West, Suite 2308
Toronto, ON M3H 112

Autention: Robert Kofman and Noah Goldstein
Tel: (416) 932-6228 / (416) 932-6207
Email: bkofman @ksvadvisory.com / ngoldstein @ksvadvisory.com

and a copy to the Recelver's counsel to:

Aird & Berlis LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS51 2T9

Attention: Steven L. Graff, lan Aversn and Jeremy Nemers

Tel: (416) 865-7726/ (416) B65-3082 / (416) 865-7724

Email: sgra{f@airdberlis.com f iaversa @atrdberlis.com /
jnemers@airdberlis.com

(b) to the Purchaser;

Holbora Property Investments Inc.
71 Buttermill Avenue

Vaughan, ON L4K 3X2
Altention: Sandra Maio
Tel: {905) 738-8640
Email: smaio@hbng.ca

and a copy to the Purchaser's counsel to:

WeirFoulds LLP
4100 - 66 Wellington Street West
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PO Box 35, Toronto-Dominion Centre
Toronto, ON MSK 1B7

Altention: Sylvia Adriano
Tel: {416) 947-5095
Email: sadriano @weirfoulds.com

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed o have been given and received on the third Buslness Day following the date of its
mailing. Any Notice personally delivered will be deemed 1o have been given and received on
the day it is personally detivered, provided that if such day is not 0 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 Business Day afier its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to
have not been received unless otherwise personally delivered or transmitted by email.

154 Waiver,

Na 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 reguires un 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.

156 Governing Law,

This Agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the lows of Canada applicable therein, The Parties irrevocably attorn to
the jurisdiction of the courts of the Province of Ontarlo sitting in Toronto. The Parties consent to
the exclusive jurisdiction and venue of the Court for the resolution of any disputes among them,
regardless of whether or not such disputes arose under this Agreement.

15.7 Entire Agreement,

This Agreement constitutes the entire agreement between the Parties and supersedes all
prior agreements ond understandings between the Panies. There ure not and will not be any
verbal stalements, representations, warranties, undertakings or agreements between the Parties.
This Agreement may not be amended or modifled in nny 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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158 Time of the Essence.

Time will be of the esseace, provided that if the Parties establish a new time for the
performance of an obligatlon, time will apain 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 oct is to be done shail be calcuiated by excluding the duy 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 lnst day of the period Is not a Business Day.

15.10 AssignmentL.

This Agreement will enure to the benefit of and be binding on the Parties and Trez and
their respective heirs, executors, legnl and personal administrators, successors and permitied
assigns. The Purchaser may assign this Agreement without the Receiver's prior written npproval.
The Receiver acknowledges that Holborn Properly Investments Inc. is entering into this
Agreement in trust (or a sepatate entity. Up until closing, the Purchaser shall have the right to
direct that title to the Londs be taken in the name of another person, entity, joint venture,
parinership or corperation {presently in existence or fo be incorporated) provided that the
assignee shall, in writing, agree to assume and be bound by the terms and conditions of this
Agreement (the "Assumplion Agreemeni”) and o copy of such Assumption Agreement is
delivered to the Receiver forthwith after having been entered Into, upon which the Purchaser
shall be fully released from any and oll further obfigations and liabilities hereunder, The
Receiver covenants and agrees ta deliver a full and final release and discharge in favour of the
Purchaser upon the Purchuser's delivery of an executed Assumption Agreement other than in
respect of the Deposil.

15.11 Expenses.

Except as otherwise set out in this Agreement, ait costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this
Agreement and the transactions contemnplated hereby shall be paid by the Party incucring such
costs and expenses.

15.12 Severability.

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such
portion shail, as to such jurisdiction, be ineffective to the extent of such prohibitlon without
invaliduting 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.

15.13 Na Strict Construction.

The language used in this Agreement is the language chosen by the Parties 1o express
their mutual intent, and no rule of strict construction shall be applied ngainst any Party.
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15.14 Cumulative Remedies.

Unless otherwise expressly stated In this Agreement, no remedy conferred upon or
reserved {o one or both of the Partics js intended to be exclusive of any other remedy, bul cach
remedy shall be cumulative and in addition 1o 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 doltar amounts contained in this Agreement shall be deemed 1o refer to
lawful currency of Canada.

15.16 Recelver's Capacily.

It is acknowledged by the Purchaser that the Receiver is entering into this Agreement
solely in its capacity as Court-appointed receiver of the Praperty and that the Receiver shall have
nbsolutely no personal or corporate tiability 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 Planmning Act, R.5.0. 1990,
c. P.[3, as amended, are complicd with.

15.18 No Third Party Beneliciaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Purties and Trez ond their respective successors and permitted assigns. Nothing in this
Agreement shall be construcd to create any rights or obligations except amongst the Panies and
Trez, and no other person or entity shall be regarded as a third party beneficiory of this
Apreement.

15,19 Number and Gender.

Unless the comext requires otherwise, words importing the singular include the plucal
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 Counterparts,

This Agreement may be excculed 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 date first
above written.

KSV KOFMAN INC.,, In its capacity as the count-
appointed receiver of all of the lands and premises
municipatly described as 5789 - 5951 Steeles
AvenueEist, Toronto, Ontario and all of the present
~"and_gflep-aryiivegéangets, undertaking and properties

Title: President snd Menaging Director

+h
ACCEPTED by the Purchaser this |1 day of July, 2015

HOLBORN PROPERTY [
IN TRUST

ESTMENTS INC,,

¢ John D' Anaelo

Authorized Signing Officer
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INTERVENTION
TREZ CAPITAL (2011) CORPORATION covenanis and agrees to comply with its

obligations in (and will have the benefit of) the provisicns of Sections 4.6, 7.2(b) and 14.3
hereof.

TREZ CAPITAL (2011) CORPORATION

¥ AWRLEY  Eypepant
Title:  Eoppturnigns #an  iilatbutd g e



SCHEDULE A
APPROVAL AND VESTING ORDER

Court File No. CV-15-10897-00CL,

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE )
)
JUSTICE } OF (&

BETWEEN:
COMPUTERSHARE TRUST COMPANY OF CANADA
Applicant

- and -

MADY STEELES 2011 LTD.

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Kofman Inc., in its capacity as the Court-appointed
receiver (in such capacity, the “Recelver™), without security, of all the lands and premises
municipally described as 5789 — 5951 Steeles Avenue East, Toronto, Ontario (coliectively, the
“Lands™) and all the present and alter-acquired assets, undertaking and properties of Mady
Steeles 2011 Lid. (the “Debtor™) in any way relating to the Lands (collectively, together with the
Lands, the "Property™), for an order, fuier alia, opproving the sole transaction (the

“Transaction”) contemplated by an agreement of purchase and sale between the Receiver, as
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® (the "Purchaser™), as purchaser, duted B4, 2015 (the “Sale Agreement™), o

vendor, and

copy of which is attached as Confidentizl Appendix “EEEr" to the Second Report of the Receiver

dated €84, 2015 (the "Second Report”), and vesting in the Purchaser, or as it may direct, all the
Debror's right, title and interest in and to the property described as the “Purchased Assets” in the
Sale Agreement {the “Purchased Assets"), wus heard this day at 330 Universily Avenue,

Toronto, Ontario.

ON READING the Second Report and sppendices 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

I
4

affidavit of BB sworn {8, 2015, filed,

I 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, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the defivery of a Receiver’s
certificate 1o the Purchaser subsiantially in the form attached as Schedule “A™ hereto (the
“Recelver's Certificats™), all the Debtor’s right, title and inierest in and to the Purchased Assets
described in the Sale Agreement shall vest absolutely in the Purchaser, or as it may direct, free
and clear of and from any and all security interests (whether contractual, statutory, or otherwise),

hypothecs, morigages, trusts or deemed trusts (whether contractual, statulory, or otherwise),
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liens, executions, leases, notices of lense, subleases, licences, restrictions, conlractual rights,
options, judgments, liabilities (direct, indirect, absolute or comtingent), obligations, 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™), incloding, without limiting the generality of the foregoing: (i) any encumbrances or
charges created by the Order of the Henourable Mr. Justice Newbould dated March §, 2015: (it}
all charges, security interests or claims evidenced by registrations pursuant to the Personal
Praperty Security Act {(Ontaric) or any other personul property registry system; and (ili) those
Claims listed on Schedule “C" hereto (afll of which are colleclively ceferred to ns the
“Encumbrances”, which term shall not include the permitied encumbrances, easements and
restrictive covenants listed on Schedule “D"} and, for greater certainty, this Court orders and
declares thal all of the Encumbrances affecting or relating to the Purchased Assets are hereby
expunged and discharged os against the Purchesed Assets and are non-enforceable and non-

binding as against the Purchuser.,

3. THIS COURT ORDERS that upon the regisiralion in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act andfor the Land Repistraiion Reform Act, the Land Registrar is hereby
direcled to enter the Purchaser, or as it may direct, as the owner of the subject real property
identified in Schedule “B" hereto (the “Real Property") in fee simple, and is hereby directed to
delete and expunge from title to the Real Property all of the Claims listed in Subsections (a)-(e)

inclusive of Schedule “C" hereto,

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchnsed Assets shall stand in the place and stead
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of the Purchased Assets, and that from and afier the delivery of the Receiver's Centificate all
Claims and Encumbrances shall attoch to the net proceeds from the sale of the Purchased Assets
with the same priority ns they had with respect 1o the Purchased Assets immediately prior to the
sale, as if the Purchased Assets hod not been sold and remained in the possession or control of

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

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith afier delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:
{a) the pendency of these proceedings;

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

bankruplcy order issued pursuant to any such applications; and
any assignment in bankruptcy made in respect of the Deblor,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankrupicy 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, trunsfer al undervalue or other
reviewable transaction under the Bonkruptcy and Insolvency Act (Cuneda) ot any other
applicuble federal or provincial legislation, nor shall it constilute oppressive or unfairly

prejudicial conduct pursuant to any appllcable federul or provincial legislution,

il THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bufk Sales Act (Ontario).
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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 Recelver and its agents in carrying out the terms of this
Ocder.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and 10 provide such assistance to the Receiver, as an officer of this
Coun, as may be necessary or desirble to give effect to this Order or to nssist the Receiver and

its ogents in carrying out the terms of this Order.




Schedule “A” — Form of Recelver's Certificate
Court File No, CV-15-10897-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

COMPUTERSHARE TRUST COMPANY OF CANADA
Applicant

-and -

MADY STEELES 2011 LTD.

Respondent

RECEIVER’S CERTIFICATE
RECITALS

I Pursuant to an Order of the Honourable Mr. Justice Newbould of the Ontario Superior
Court of Justice (Commercial List) (the “Court™} dated March 5, 2015, Duff & Phelps Canada
Restructuring Inc. (“D&P™) was appointed as receiver, without security, of all the Jands and
premises municipally described os 5789 - 5951 Steeles Avenue East, Toronto, Ontario
(collectively, the “Lands™) ond all the present and afier-acquired assets, undertoking and
properties of Mady Steeles 201! Ltd. (the “Debtor™) in any way relating to the Lands

{collectively, together with the Lands, the “Properiy").

IL. Pursuant to an Order of the Court dated July 10, 2015, KSV Kofman Inc. was substituted
in place of D&P as the court-oppointed receiver of the Property (in such capacity, the

“Receiver").



. {5, 2015, the Court approved the agreement of

Pyl

purchase and sale between the Receiver, as vendor, and B33 (the “Purchaser™), as purchaser,

dated

g, 2015 (the “Sale Agreement™), and provided for the vesting in the Purchaser, or as it
may direct, of all the Debtor’s right, litle and interest in and to the Purchased Assets (as defined
in the Sale Agrecement), which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Receiver to the Purchaser of a certificale confirming: (i} the payment by
the Purchaser of the purchase price for the Purchased Assets; (ii) tha the conditions to closing ns
set out in the Sale Agreement have been satisfied or walved by the Receiver and the Purchaser;

and (iii) the transaction has been completed to the satisfaction of the Receiver.

v. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sule Agreement.

THE RECEIVER CERTIFIES the following:

R The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets puyable on the closing date pursuant to the Sale Agreement;

2. The conditions lo closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchnser;
kR The transaction has been compieled to the satisfaction of the Receiver; and

4. This Certificote was delivered by the Receiver at ________  [TIME] on

[DATE].
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KSY KOFMAN INC,, solely in its capacity as the
Court-appoinied receiver of all the lands and
premises municipally described as $789 - 5951
Steeles Avenue East, Toronto, Ontario and all the
preseni and after-a¢quired pssets, underiaking and
properties of Mady Stecles 2011 Ltd. in any way
relating 1o these lands and premises

Per:

Name:
Title:



SCHEDULE “B”
LEGAL DESCRIPTION OF THE REAL PROPERTY

PIN 06050-0199 (LT}

PT LOTS 18 & 19, CON 5; PT ROAD ALLOWANCE BETWEEN LOTS 18 & 19 CON 5, AS
CLOSED BY-LAW 406 BEING PT OF PT 1 66R12477 LYENG NORTH OF PLAN 66M1996;
SAVE & EXCEPT PT OF LOTS 18 & 19 CON 5 PT | 66R [6987...5UBJ. TO EASE. OVER
PTS 1 & 2 66RI7070 AS IN C981858, SCARBOROUGH, CITY OF TORONTO; S/T
EASEMENT OVER PART 37 PL 66R23655 AS IN ATI1787207; TORONTO; T/W
EASEMENT OVER PT 35 PL 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24
& 25 PL 66R23655 AS [N AT1787250

PIN 06050-0266 (LT)

PT LT 20 CON 5 SCARBOROUGH DESIGNATED AS PT | PL 66R23210;
SCARBOROUGH;: CITY OF TORONTO

PIN 06050-0263 (LT)

PART OF LOT 19 CON 5, SCARBOROUGH, DESIGNATED AS PART 1 ON PLAN 66R-
23217, CITY OF TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
ATI1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS IN ATI787250; T/W
EASEMENT OVER PTS 24 &25 PL 66R23655 AS IN AT 1787250

PIN 06050-0264 (LT}

PART LOT 18 CON 5, SCARBOROUGH; PT RDAL BTN LOTS 18 AND 19, CON 5,
SCARBOROUGH (CLOSED BY BY-LAW NO. 406 AS IN SC608215), CITY OF TORONTO,
DESIGNATED AS PART 2 ON PLN 66R-23217; S/T EASEMENT OVER 38 PL 66R23655
AS IN ATI787207, TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
ATI787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655

PIN 06050-0272 (L.T)

PT LOT 18 CON. 5 SCARBOROUGH, PT 3 PL 66R23217 SAVE AND EXCEPT PT 32 PL
66R23655; CITY OF TORONTO; S/T EASEMENT OVER PT 36 66R23655 AS IN
AT1787207; T/W ROW OVER PT 32 66R23655 AS IN AT 1787644; T/W EASEMENT OVER
PT 35 66R23655 AS IN AT!787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS
IN AT1787250



INSTRUMENTS TO BE DELETED FROM TITLE TO PROPERTY

SCHEDULE *C"

a) Instrumenls to be deleted from PIN No. 06050-0199(LT)

Reg. No, Date Instrument Amagnt Parties From Partles To
: Type
AT2897037 | December 15, | Application for | $42,500,000 | Ontario Superior Mady Steeles 2011
2011 Vesting Order Court of Justice Lud.
AT2897038 { December 15, | Chacge $21,500,000 | Mady Steeles 2011 | TCC Mongage
201! Lid. Holdings Inc.
AT2897039 | December 15, | Notice of Mady Steeles 2011 | TCC Mongage
200 Assignment of tid. Holdings Inc.
Rents - Generul
AT2897040 | December 15, | Charge $15,000,000 | Mudy Steeles 2011 | Nonhbridge
2041 Ld. Financial
Corporation
AT289704| | December 15, | Notice of Mady Stecles 2011 | Northbridge
2081 Assignment of Lid. Financial
_ Rents ~ General Corporation
AT2897042 | December 15, | Charge $6,550,000 | Mady Steeles 2011 | 2307760 Ontario
2011 Lid. Lud.
AT2897043 | December 15, | Natice of Mady Steeles 2081 | 2307760 Ontario
2041 Assignment of Lid. Lud.
Rents — General
AT3179955 | November 2], | Notice Mady Sieeles 2011 | TCC Morigage
M2 Ltd. Holdings Inc,
AT3179956 | November2l, | Postponement Northbridge TCC Mortgage
2012 Financial Holdings Inc.
Corporation
AT3179957 | November 21, | Postponement 2307760 Ontario TCC Mortgage
2012 Lid. Holdings Inc.
AT3216796 | Jonuary 16, Transfer of TCC Mortgoge Computershare
2013 Chaorge Holdings Inc, Trust Company of
Canada
AT3512818 | February 3, Nolice $2.00 Mady Steeles 2011 | Computershare
2014 L. Trust Company of
Canada
AT3512931 | February 3, Postponement Nonthbridge Computershare
2014 Financinl Trust Company of
| Corponation Caonada
AT3512935 | February 3, Postponement 2307760 Ontario Computershase
2014 Lud. Trust Company of
Canada
AT3606474 | June 13,2014 | Notice McDonald's
Restaurants of
A Canada Limiled
AT3606475 |June 13,2014 | Notice McDonaold's
Restauronts of
Canada Limited
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Reg, No. TDnle [nstrument Amount Parties From Parties To
H Type
AT3606476 | June 13,2014 | Notice McDonald's J,
Restaurants of
. Canada Limited
AT3626310 | July 7,2014 Postponement . Camputershare Clty of Toronto
Trust Compuny of
o Canada
AT3626311 | July 7, 2014 Postponement Northbridge City of Toronto
' Financiaf
.| _Corporution
AT3626312 | July 7, 2014 Postponement 2307768 Ontario City of Toronto
) Lid. ]
AT3660100 | August I3, Notice of Lense | 2 McDenald's Mady Steeles 2011 |
2014 Restourants of Lid.
- . Canada Limited i
AT3758128 | December 3, Construction $185,734 SCS Consulting
2014 Lien | Group Lud. e e
AT3759030 | December 4, Centificate of SCS Consulting
2014 Action ] Group Led.
AT3761116 | December 8, Construction $£1,279,488 Con-Drain Compuny
. 2014 Lien (1983) Ltd. e
AT3763635 | December 11, ! Construction $14,959 CRS Contractors
| 2014 Lien Rental Supply
| General Paniner Inc. e
AT3I770413 ' December 18, | Construction $455,288 EXP Services Inc.
2014 Lien s e ]
AT3771175 | December 19, | Construction $51,540 Turner Fleischer
2014 Lien Architecls Inc.
AT3771178 | December 19, | Construction $41,637 Tumer Fleischer
2014 Lien Architects Inc, 5
AT3TT1181 December 19, | Construction £51.976 Tumer Fleischer
| coanee 12014 |Lien Architects [ne. e
AT3TNNTT] | December 19, | Construction $30,105 MncNaughton
2014 Lien Hermsen Britton
Clarkson Plonning
Limited beoimn s
AT3772603 | December 19, | Construction 554,209 Hammerschiog & :
2014 Lien o Joffe Inc, ) . J
AT3785075 | January 13, Cenificate Con-Drain Company !
. |23 } ~ (1583} Lid,
AT3795369 * January 26, Cenificate Turner Fleischer Mady Development
2015 Architects Inc, Corparation; Mady
’ Steeles 2011 Lud.;
Computershare
Teust Company of
Conada Scciete De
| Fiducie
Comgputershare Du
—_l = - 1 BT L, (: - H——




Reg.No. Date | Instrument Amount Parties From Parties To
. . JType 1 e

Nonhbridge
! Financial

Corpaoration
Corparation
Financiere
Northbridge;
2307760 Ontario
| I i e Lid.

AT3803274 | February 3, Centllicate Turmer Fleischer Mady Development
2015 + Architects Inc. Corporation; Mady
Steeles 2001 Lid.;
Mady Contract
Division Ltd,;
Compuiershare
Trust Company of
' Canada Societe De
Fiducie
Computershare Du
i Clﬂﬂdﬂ:
Northbridpe
Financial
Corporation
j Corporation
Financiere
Northbridge;
2307760 Ontario
. . S Ld.

AT3809343 | Februnry 12, Cenificote ' Torner Fleischer Mady Development
2015 Architects Inc. Corporation; Mady
! Steeles 2011 Lid.;
Computcrshare
Trust Company of
Canada Societe De
] Fiducie
Computershare Do
Cannda;
Northbridge
Financial
Corporation
Cocporation
Financiere
Northbridge;
2307760 Ontario
: N ! Lid,
"AT3810980 | February 13, [ Certificate T Hammersching & | Ontario Superior

_|201s Jofte Inc, Court of Justice
AT3814560 | Februnry 20, | Certificate l CRS Contraciors

2015 o | Remwlsupply |
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Reg. No. Date Instrument Amount Parties From Parties To
Type
General Partner Inc.
AT3818464 | February 25, Certificote MacNaughton
2015 Hermsen Britton
Clarkson Planning
_ Limited
AT3826412 | March 5, 2015 | Certificate Exp Services Inc.
b) Instruments to be deleted from PIN No. 06050-0263(LT)
Reg. No. Date Instrument Amaount Parties From Parties To
Type
AT2897037 | December 15, | Application for | $42,500000 | Ontario Superior Mady Steefes 2011
| 2001 Vesting Order Court of Justice Ltd.
AT2897038 | December 15, | Charge $27,500,000 | Mady Steeles 2011 | TCC Mongage
2011 Lid. Holdings Inc.
AT2897039 | December 15, | Notice of Mady Siweeles 2011 | TCC Mongage
201t Assignment of Lad. Ho'dings Inc.
_ Rents ~ Gencral
AT2897040 | December 15, | Charge $15,000,000 { Mady Steeles 2011  { Northbridge
2011 Lud. Financiat
Corporation
AT289704] | December {5, | Notice of Mady Steeles 2011} Northbridge
2011 Assignment of Lid. Financial
Rents - General Corporation
AT2897042 | December 15, | Charge 56,550,000 | Mady Steeles 2011  § 2307760 Ontario
201} Lad. Lid.
AT2897043 | December |5, | Notice of Mady Stecles 2011 | 2307760 Ontario
201 Assignment of Ld. Lud,
Rents - General __
AT3179955 | November 21, | Notice Mady Stecles 2011 | TCC Mortgage
_ 2012 Lid. Holdings Inc.
AT3179956 | November 21, | Postponement Northbridge TCC Mortgoge
2012 Financial Holdings Inc.
Corporation
AT3179957 | November 2i, | Postponement 2307760 Ontario TCC Mortgnge
| 2012 Lud, Holdings Inc.
ATA216796 | January 16, Transfer of TCC Mongage Compulershare
2013 Charge Holdings Inc, Trust Company of
Canada
AT3512818 | February 3, Naotice $2.00 Muody Steeles 2011 | Computershare
2014 Ld. Trust Company of
_ Canada
AT3512931 | February 3, Postponement Northbridge Computershare
2014 Financial Trust Company of
Corporation Canada
AT3512935 | Februnry 3, Postponcment 2307760 Onterio Computershare
10(4 Lid. Trust Company of




Reg. No. Date Instrument Amount mrﬂes From Parties To
Type
ol Canpda |
AT3606474 | June 13,2014 | Notice McDonuld's
Restaurants of
| - Canada Limited
AT3I606475 | June 13,2014 | Notice McDonald's
Restaurants of
Canada Limited
AT3606476 | June 13,2014 | Notice McDonald's
Restaurams of
; . Conada Limited _
AT3626350 |July7,20!14  Postponement Computershare City of Toronto
Trust Company of
Cannda :
AT3626311 | July 7,204 Postponement Nerthbridge City of Toronlo |
Financial
Corporation
AT3626312 | July 7, 2014 Postponement 2307760 Onturio City of Toranto
Lad.
AT3660100 | August 13, Notice of Leuse | $2 McDonald's Mady Steeles 2011
2014 ; Restaurants of Lid.
Canada Limited
AT3758128 | December 3, Construction §185,734 SCS Consulting
014 Lien Group Lid. sl 2 =
AT3755030 | December 4, Cestificate of SCS Consulting
2014 Action Group Lid, —
AT3761116 | Decernber 8, Consiruction $1,279488 | Con-Drain Company
2014 Lien (1983) Lid,
AT3770417 | December 18, | Construction $455,288 EXP Services Inc.
2014 Lien ]
AT3174175 | December 19, | Construction 531,540 Tumer Fleischer
2014 Lien Architects Inc,
AT3771181 | December 19, | Construction $51,976 Tumer Fleischer
2014 Lien Architects Inc.
AT3772603 | December 19, | Conslruction $54,200 Homimesschlog &
2014 Lien Joffe Inc. I |
AT3785075 | Junuury 13, Centificate : Con-Drain Company
_ 2015 - _ . (1983) Lud.
AT3803274 | February 3, Centificote Turmer Fleischer ' Mady Development
2015 Architects Inc. Corporation; Mady
Steeles 2011 Lud,;
Mady Conlract
Division Lud.;
Computershare
Trust Company of
e Canada Saciete De




Reg.No.

Date

F e —

C-6

Instrument
.4 Type

lAmoum

Partics From

Parties To

Fiducie
Computershare Du
Canadg;
Northbridge
Financial
Corporation
Corporation
Financiere
Northbridge;
2307760 Ontario
Lid.

[ AT3809343

AT3BI0980

February 2,
2015

e -
February 13,
2015

Certificate

Tumer Fleischer
Architects Inc.

Corporation; Mady
Sieeles 2011 Lid.;
Computershare
Trust Company of
Conada Societe De
Fiducie
Computershare Du
Canado;
Northbridge
Financlal
Corporation
Corporation
Financiere
Northbridge;
2307760 Omario
Ltd.

Mady Development |

Centificate

Hammerschlog &
Ioffe Inc.

Ontorio Superior

AT3826412

March 5, 2015

Certificate

EXP Services Inc,

)

Reg. No.

Date

Instruments to be deleted from PIN No. 06050-0264(LT)

Court of Justice |

Tlnstrument Type

Amount

Parties From

Partics To

AT2897037

December
I5, 2011

Application for
Vesting Order

AT2897038

December
15,2011

Chnrgé-

$42,500,000

Ontario Superior
Court of Justice

Mady Steeles 2011
Lid.

" T'$27.500,000

Mudy Steeles 2011
Lud,

TCC Mortguge
Holdings Inc.

[ AT2807030

December
15, 201t

; Notice of
Assignment of

Rents - Gencral

Mady Steeles 2011
Ltd.

TCC Mortgage
Holdings Inc,




C-7

Reg. No, Date " Tnstrument Type | Amount Parties From Parties To
AT2897040 | December Charge 315,000,000 | Mody Sieeles 2011 | Northbridge
15, 2011 . Lad. Financial
: Corporation
AT2897041 | Decomber Notice of Mady Steeles 2011 | Northbridge
15,2011 Assignmenl of Lid. Financial
Rents - General Carporation
AT2897042 | December Charge $6,550,000 | Mady Steeles 2011 { 2307760 Ontario
15, 2011 Lid. Ltd.
"AT2897043 | December | No Assgn Rent Mady Steeles 2011 | 2307760 Ontario
15,2011 Gen Ltd. Lid,
AT3179955 | November | Notiee |82 Mady Steeles 2011 | TCC Morigage
21,2012 Lud. Holdings [nc.
AT3179956 | November | Postponement Northtridge TCC Mortgage
21, 2012 Financial Holdings Inc.
Corporation
AT3179957 | November Postponement I 2307760 Ontario TCC Mortgage
21,2012 Lud. Holdings Inc.
AT3216796 | Janumry 16, | Transferof Charge | TCC Morigage Computershare
2043 Holdings Inc. Trust Company of
Canada
AT3512818 | February 3, Notice B B Mady Steeles 2011 | Computershare
2014 Lid. Trust Company of
Canada
"AT3512031 | February.3, | Postpomement | " | Nonhtridge Computershore
2014 | Financial Trust Company of
Corporation Citnada
" AT3512935 February 3, | Postponement i o 2307760 Ontorio Computershare
2014 Lid. Trust Caompany of
Cunuda
AT3540941 |March 19, | Notice of Lease | LAF Canada LAF Canado
014 Company Company
AT3606474 | June 13, Notice [ McDonald's '
2014 Restaurants of
Canada Limited
| AT3606475 | June 13, "'Eibii'c:’ - ~ 7| McDonald's o
| o . i Restourants of B




C-8

[Reg. No. -Tﬁs_lte rlnstrument Type | Amount Parties Fram Parties To !
T T T - "7 I Cannda Limited
AT606476 | June 13, “"TNotice T McDonald's T
2014 Restauranis of
Cuonada Limited
AT3626310 | July7,2014 | Postponement 1 - Computershare éi_ty of Toronto
Trust Company of
Canoda
AT3626311 |July 7,204 | Postpomement | | Northbridge Clty of Toronto
Financiul
. Corportion
AT3626312 |July7,2014 | Postponement o 2307760 Onlario City of Toronto
Ld,
AT3626313 | July7,2014 | Postponement | LAF Canada City of Toronto
Company
AT3660100 ! August 13, Notice of Lease McDonald's Mudy Steeles 2011
2004 Restaurants of Lid.
Canada Limited
AT3T58128 | December 3, | Consiruction Lien | $185,734 | SCS Consulting =
2014 Group Lid,
AT3759030 | December 4, | Certificate 5CS Consulting o T
2014 Group Lid.
AT37611t6 | December 8, | Construction Lien | $1,279,488 Cun-Druin_(T.‘EmpunyJ'_ T
2014 {1983) Lid.
AT3770412 | December | Construction Lien | $455,288 EXP Services fnc. | -
18, 2014
AT3771175 | December Construction Lien | 551,540 Turner Fleischer
19,2014 Archltecis Inc.
AT3771181 | December Construction Lien { $51,976 | Tumer Fleischer T
19,2014 Architects Inc.
AT3772603 | December | Construction Lien | $54,209 Hommerschlog & T
19, 2014 offe Inc.
ATIT85075 | Jamuary 13, | Certificate | Con-Drain Company T 7
‘ 2015 (1983) Lid.
S SN B



C9

Reg. No, | | Date Instrument Type | Amount
- PO EEN P St W o
AT3803274 | February 3, | Centificate
2015
P N E——— » S e
AT3809343 | February 12, | Certificate
2015
|
[ AT3810980 _Februiry 13, | Certificate N
2015
AT3826412 | Marchs, Certificate o
2015

Parties From

Parties To

Turner Fleischer
Architects Inc.

“[Turmer Fleischer

Architects Inc.

Mady Development
Corporation

Mady Steeles 2011
L.

Maudy Contract
Division Ltd.
Computershare
Trust Compony of
Conuda Socicte de
Fiducie
Computershare du
Canada
Northbridge
Financial
Corporation
Curporation
Finunciere
Northbridge
2307760 Ontaria
Lid,

Mady Development
Corporation

Mady Steeles 2011
Lid.
Computershare
Trust Company of
Connda Societe de
Fiducie
Computershare du
Conada
Northbridge
Financial
Corporation
Corporation
Finunciere
Northbridge
2307760 Ontaria
Lud,

Huommerschiag £
Joffe Inc,

OCnuario Superior
Court of Justice

1 EXP Services Inc.
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d) [nsiruments Lo be deleted from PIN No. 06050-0266(LT)
[ Reg, No. Date  |Instrument Type | Amount  |Parties From | Parties Ta
AT2897037 | December Applicntion for $42,500,000 | Ontario Superior Mady Steeles 2011
15, 2011 Vesting Order Court of Justice Lid.
AT2897038 | December | Charge $27,500,000 | Mady Steeles 2011 | TCC Mortgage
i5, 2011 Lid. Holdings [ne.
AT2897039 | December | Notice of ~ " ['Mady Steeles 2011 | TCC Mortgage
15, 201 Assignment of Lid Holdings Inc.
Rents - General
"AT2897040 | December ! Chasge $15,000,000 | Mady Steeles 2011 | Northbridge
15,2000 Lid. Financial
Corporation
AT2897041 | December | Notice of Mody Steeles 2011 | Northbridge
15,2011 Assignment of Led. Finoncial
Rents - General ; Corporation
AT2897042 | December | Charge $6,550,000 | Mady Steeles 2011 | 2307760 Ontorio
15,2011 Lid, Lid.
AT2897043 | December Notice of Mady Steeles 2011 | 2307760 Ontario
15, 2011 Assignment of Lid. Lud.
Rents - General
AT3179955 | November INotiee 182 |Mudy Stecles 2011 | TCC Mortgage
21,2012 Lud. Holdings Inc.
AT3179956 | November | Postponement 7 [Nonhbridge TCC Morigage
] 21,2012 Financiu Holdings Enc.
Comporation
I
i AT3179957 | Novembes Postponement ) ) 2307760 Ontario TCC Morgage
21,2012 Lud. Holdings Inc.
{
AT3216796 | January 16, | Transfer of Charge TCC Mongage Computershare Trust
2013 Holdings Inc, Company of Canoda
= LR
AT3512818 | February 3, | Notice | 52 Muady Steeles 2011 | Computershare Trust
2014 Lid. Company of Canada
——— i e g
AT3512931 | February3, ' Posiponement Northbridge Computershare Trust
| 2084 Financial Company of Canuda
| Corporation
is az e ST R e e T S = e
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Reg. No. Date Instrument Type | Amount Partles From Parties To
AT3513935 | February 3, |Postponement o 2307760 Ontaric | Computershare Trust
2014 L. Company of Canada
AT3540041 | March 19, [Novice of Lease 1 " LAF Canada LAF Conada
2014 Company Company
AT3606474 | June 13, Notice p McDonald's -
2014 Restaurants of
Canuada Limited
AT3606475 | June 13, Notice T T McDonald's T
2014 Restourants of
Cunada Limited
AT3606476 | June 13, Notice T T McDonald's T
014 Restauzants of
Canada Limited
AT3626310 [ july7.2014 |Postponememt | Computesshare City of Toronto
Trust Company of
Canada
AT3626311 | Suly 7,2014 | Postponement Northbridge City of Toronto
Financial
Corporation
AT3626312 1 July 7,2014 | Postponement 2307760 Ontario City of Toronto
Ltd.
AT3626313 | July 7,204 | Postponcment T LAF Conadn City of Toronto
Company
AT3660100 | August 13, | Notice of Leuse 32 |[McDonald's Mady Steeles 201 |
2014 Restourants of Lid.
Conada Limited
"AT3758128 | December 3, | Construction Lien 31857 SCS Consulting
2014 Group Lid,
AT3759030 | Decemberd, | Certificate B " "I'SCS Consulting
2014 Group Ltd.
AT3761116  December 8, |ConsiructionLien | $1,279.488 | Con-Fruin -
12014 Company (1583)
Ltd,
AT3763635 | December Construction Lien | $14.969 CRS Contractors N
11,2014 Rentnl Supply
g Geneml Pantner o




c-12

" Reg, No. Date | instroment Type- "TAmount Parties From Parties To
L - — —— e SO ) TEE i
Inc.
AT3770405 | December Construction Lien | $455,288 EXP Services Inc. ’
18, 2014
AT3771175 | December | Construction Lien | $51,540 Tumer Fleischer | T
19, 2014 Architeets Inc.
I
AT3771181 December Construction Lien | $51,976 Tumer Fleischer |
19, 2014 Architects Inc.
AT37712603 |December | Construction Lien | 554,209 Hommerschlog& {
19,2014 Joffe Ine. ;
AT3785075 | January 13, | Centificate i Con-Drain ’
2015 Company (1983)
Ltd.
AT3803274 | Februnry 3, [Centificate Tamer Ficischer | Mady Development
2015 Architects Inc. Corponation
! Mady Steeles 2011
¢ Ly,
| Mady Contracl
' Division Ltd.
i Computershare
| Trust Company of

. Cannda Sociele de

| Fiducie

. Computesshare du

| Conada

i Northbridge

' Finuncial

| Corporntion

+ Corporalion
Financiere

| Northbridge
2307760 Ontario

! Led,

ES i el
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Reg. No. Date Instrument Type | Amount Parties From Parties To
AT3809343  February 12, | Cenificate Turner Fleischer Mady Development
, 2015 ; Architects Inc. Corporation
: Mady Steeles 2011
| Lid.
. Mady Contract
: Division Ltd.
Computershare
Trust Company of
Canoda Societe de
Flducle
! Compulershare du
| Canada
Northbridge
Financiat
Corparation
Corporation
Financiere
Northbridge
2307760 Ontario
Lid,
AT3810080 | February 13, | Cenificate = | Hammerschalg & | Ontario Superior
2015 Joffe Inc, Coun of Justice
AT3814560 1 February 20, {Cenificate 1 CRS Contractors
2015 Rental Supply
General Partner
Inc.
AT3826412 | March 5, Certificate EXP Service Ine.
2015 E
|
€} Instruments te be deleted [rom PIN No. 86050-0272(LT)
Reg, No. Date Instrument TAmount Parties From Parties To
Type
AT2897037 | December 15, | Application for | $42,500,000 | Ontario Superior Mady Sieeles 2011
2001 Vesting Order Court of Justice Ld,
AT2897038 | December 15, | Chorge $27,500,000 | Mady Steeles 2011 | TCC Mortgage
{201 _ Ld. Holdings Inc.
AT2897040 | December 15, | Charge $15,000,000 | Mady Steeles 2011 | Northbridge
2011 Lid. Financial
. Carparation
AT289704) | December 15, | Notice of Mady Steeles 2011 | Northbridge
2011 Assignment of Lid. Financin!

Rents - General

| Carporution




C-14

Reg. No. Dale Instrument Amount Parilies From Parties To
Type
AT2857042 | December 15, | Charge $6,550,000 Mady Steeles 2011 | 2307760 Ontario
2041 | Lad. Lud.
AT2897043 | December 15, | Notice of Muady Stecles 2011 | 2307760 Ontario
2011 Assignment of v Lad, Ltd.
Rents ~ General 1 _
AT2916568 | January 1, Notice of " Mady Steeles 2011 | TCC Mortgage
2012 Assignment of Lud. Holdings Inc,
Rents - General .
AT2983028 | Apri)3,2012 | Postponement i Northbridge TCC Mortgage
Financial Holdings [nc.
- Corporation o
AT2983029 | April 3,202 | Postponement 2307760 Ontorio TCC Mortgage
Lad, Holdings Inc.
AT3179955 { November 2!, | Notice Mady Steeles 2011 | TCC Morigage
2012 L Lid. Holdings fnc.
AT3179956 | November 21, | Postponement Northbridge TCC Mortgage
2012 | Financial Holdings Ine.
e Corporation
AT3179957 | November 2§, | Postponement 'r 2307760 Ontario TCC Mortgage
2042 i ool Holdings Inc,
AT3216796 | January I6, Transfer of Y TCC Manipage Computershare
b 2013 Charge Holdings Inc. Trust Company of
| ) A Canada
"AT3512818 | February 3, Notice £2.00 Mady Steeles 2011 | Computershure
Jol4 Lid. Trust Company of
l Canada
AT351293! | Febrary 3, Postponement Northbridge Computershare
2014 Financial Trust Company of
e Corporation Canada
AT3512935 | February 3, Postponement 2307760 Ontario Computershase
2014 " Led. Trust Company of
P Canada
AT3540047 | March 19, 2014 | Notice of Leuse 1 LAF Canadn LAF Canada
TP (A Company Company
ATI606474 | June 13,2014 | Notice McDonald’s
! Restaurants of
St ffsz Canadn Limited 4 e e
AT3I606475 | June 13,2014 | Notice - McDonald's '
' Restaurants of
| _ _ Canadn Limited e o 2
ATI606476 | June 13, 2004 | Notice ' McDonald's '
Restourants of
| 1 Canada Limited
AT3626310 | July7,2014 Postponement Computershare City of Toronto
i Trust Campany of
J ' _J Canada




C-15

(Reg. Nuo. Date [ instrument Amount -‘ Parties From (Pnrlies To
-4 Type __
AT362631!1 | July 7,2014 Postponement Northbridge City of Toronto
i Financial
Corporation
AT3626312 | July 7, 2014 Postponement 2307760 Ontario City of Toronto
Lid.
AT3626313 | July 7,2014 Postponement LAF Cannda City of Toronto
L 0 ] _. 1 Company
AT3660100 | August 13, Notice of Lease | $2 McDonald's Mady Sieeles 2011
2014 Restourants of Led.
] Cannda Limited o
AT3I758i28 | December 3, Construction 585,734 SCS Consulting
2014 Lien ] | Group Lid. Bl o
i AT3759030 | December 4, Certiftcate of SCS Consulling
2014 Action Groupld. |
ATI?761116 | December 8, Construction $1,279.488 Con-Drain Company
| 014 Lien (1983) Lud. : ]
AT3770420 | December 18, | Construction $455,288 EXP Services Inc. |
2014 Lien ' |
AT3771175 | December 19, | Construction $51,540 Turmer Fleischer
2014 Lien Architects [ne. ]
ATITTIRI December 19, | Construction £51,976 Tumer Fleischer
2014 Lien Architects Ine. e
AT3772603 | December 19, | Construction £54,209 Hummersching &
2014 Lien Joffe fnc. ) ]
AT3I785075 | January 13, Centificate Con-Drain Company
2015 o - (1983 Ld. _
AT3803274 | February 3, Cerlificote Turner Fleischer Mudy Development
20105 Architects Inc. Corporation; Mady
| Stesles 2011 Lid.;
! . Mady Contract
: Division Ltd.;
| Computershare
l Trust Compuny of
| | Canadn Sociste De
‘ Fiducie
i Computershare Du
! Cannda;
[ Northbridge
| Financial
Corporation
Corporation
Financiere
Nenhbridge;
' 2307760 Ontatio
Lud.
 AT3809343 | February 12, __| Certificate | Tumer Fleischer_ | Mady Development




TDate

C-16

Tinstrument TAmount | Parties From Parties To

Type

b

T 2015

AT3810980

February 13,
2015

Centificate

"ATI836412

March 8, 2015

Cenificate

Archilects Inc.

Corporation; Mady
Steeles 2011 Lid ;
Computershare
Trust Company of
) Canadu Societe De
i Fiducie
Computershare Do
Conada;
Northbridge
Financial
Corporation
Corporation
Finunciere
Northbridge;
2307760 Ontario
Ltd.

Hammerschlag &
Joffe [nc,

Ontario Superior
Courst of Justice

EXP Services Inc.

f

Additional Claims

The right to lease and right to occupy any part of the Property pursuant to the agreements
listed below or to any related agreements:

(1

(2)

(3)

4

()

(6

Offer to lease dated June 27, 2012 between Mady Steeles 2011 Ltd. and
A&W Food Services of Canada Inc., ns amended by Offer 10 Lease
Amendment dated July 9, 2013, as further from time to time;

Offer to lease between Mady Steeles 2011 Ltd. and Brar Sweets &
Restaurant Lid, dated March 6, 2014, as amended From time to time;

Offer to Lease between Mady Steeles 2011 Ltd. and Dollarama L.P, daled
September 27, 2012, as amended from time (o time;

Lease between Mady Steeles 2011 Lid. nnd Kitchen Stoff Plus Inc. dated
August 21, 2014, as amended by Lense Amending Agreement dated
MNovember 14, 2014, as further amended from time (o time;

Lease between Mady Steeles 2011 Lid. and LAF Canada Company dated
February 8, 2014, as umended by First Amendment dated June 23, 2014,
a5 further amended from time to time;

Lease between Mody Steefes 2011 Lid. and McDonald's Restaurants of
Conada Limited accepted December 3, 2013, as amended by Lease



M

8

9)

(10)

{in

(12)

C-17

Amending Agrecment daled August 26, 2014, as further amended from
time to time;

Lease between Mady Steeles 201 | Ltd, and Micheels of Canada, ULC, the
date of which hos not been ascertnined as of the date hereof, as amended
from time to time;

Lease between Mady Steeles 2011 Ltd, and PETM Canada Corporation
dated July 23, 2014, as amended from time 10 time;

Letter of Intent between Mady Stceles 2011 Lid. and Sunset Grill
Restaurants Lid. dated December 18, 2013, as amended from time to time;

Offer 10 Lense between Mady Steeles 2011 Lid, and The Toronto-
Dominion Bank dated July 6, 2012, os amended by Offer to Lease
Amending Agreement dated December 19, 2013, as further amended from
time 1o time;

Letter of Intent between Mady Steeles 2011 Léd. and Winners Merchanis
Internations] L.P, dated April 30, 2013 and related draft Lease Apreement,
as amended from time to time; and

Letter of Intent between Mady Steeles 2011 Ltd, and Kiss Foods Inc. ofa
KFC, the date of which has not been ascertained as of the date hereof, as
amended from time to time,



SCHEDULE “D”
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

a) ssumed Encumbrances from PIN No. 06050-019%(L.T
Reg. No. Date Instrument "Amnunt Partics From Partics To ‘
Type SO o N S -+ S R R .I
G6RI7070 | Sepiember 135, | Plan Reference I
1995
Co8]858 December 12, | Tronsfer $200 The Treewood The Municipality
1995 Easement Development of Metropolitan
[ } e wr 1 Comportion _ Toronto
ATI371078  February 5, | Notice $2 City of Toronto 2811 Development
2007 I Corporution;
Markham Sieeles
\ Realty Inc.; Steeles
Markham
Developments
Limited; Brudgaic
Invesiments
Limited;
, Runnymede
Development
Corporation
Limited; Tapscou
Industrial
] Londowners Group
Ine,
56R23193 July I8, 2007 | Plan Reference
66R23655 April 10, 2008 | Plun Reference
ATI787207 | May 26, 2008 | Transfer 52 2811 Developmem  } Markham Stecles
Easemenl Corporation Realty Inc,
66R25114 September 22, | Plan Reference
| 2010
AT2616576 | February 7, Naotice Markham Steeles
2011 L Realty Inc.
66R2I6833 June 6, 2013 Plan Reference
| AT3626309 [ July 7, 2014 Notice 132 | City of Toronto N
b)  Assumed Fncumbrances [rom PIN No. 06050-0263(L.T)
Reg. No. Date Instrument Amount Parties From Parties To
Type
AT1394850 | March 9, 2007 | Bylaw City of Toronto
| 66R23217 | July 27,2007 | Plan Reference L
ATI520329 | July 27,2007 | Application for 2811 Development | 2811 Development
.1 Absolute Title Corpomtion Corporation g
AT2616576 | February 7, Notice Markham Steeles ‘
L 1201t L Realty {nc.




66R26833

June 6, 2013

Plan Reference

TAT3626309

July 7,2014

| Notice

52

1 Cityof Toronto |

¢) Assumed Encumbrances from PIN No. 06050-0264(LT)}

L i iy i el

; Reg. No. Date Instrument Type | Amount Parties From Parties To J
86R23317 | July 27, 2007 | Plan Refcrence T 71
ATI530320 | July 27, 2007 | Application for | "~ " T28¥1 Development | 2811 Development
Absalute Title Corporation Corporation
|
66R23655 April 10, Plan Reference CTERERT S
2008
ATI787207 | May 26, Transfer Easement 2811 Development | Markham Steeles
2008 ; Corparation Really Inc, ;
66R25114 September Plan Reference R ———_:
22,2010 |
gmaa o aelgmmeece aiamiae )
AT2616576 | Fabruory 7, | Notice T Morkham Steeles .
2011 Renlty Inc. |
G6R26833 [ June 6, 2013 | Plan Reference T T - I
AT3626300 | July 7,2014 | Notice T " TCity of Toronto L T _Il

d) Assumed Encumbrances from PIN No. 06050-0266(LT

Reg. No. Date Instrument Type l Amount Parties From Parties To ‘l
AT456819 Muy 28, Notice | Norstur Commereial ' : ;
2004 Developments Inc. ;
Gawler Holdings
Limited
cos 3 v | s P
66R23210 July 25, 2007 | Plan Reference {
ATIS517543 | July 25, 2007 | Application for "~ 7 2817 Development | 2811 Development
Absolute Title Corporation Corporation
s ol -L‘-.-— e a— —
66R26833 June 6, 2013 | Reference Plan ! 1
CAT3626309 | July 7, 2014 Notice s T"City of Toronto k
LSz e ] ST | ST

c) Assumed Encumbrances from PIN No, 06050-0272(LT)



Reg. No. Date Instrument Amount Partics From Parties To
Type
ATI300249 | November 17, | Bylaw City of Toromo
2006 '
66R23217 July 27, 2007 Plan Reference
AT1520329 | July 27,2007 | Application lor 2811 Development | 28) | Development
Absolute Title Corporation Corporalion
66823635 April 10, 2008 | Plan Reference
ATI787207 | Muey 26, 2008 | Transfer 32 2811 Development | Morkham Sieeles
Easement Corporation Realty Inc,
ATI837423 | July 18, 2008 Land Registrar's Lond Registrar
Order
66R251 14 September 22, | Plan Reference
2010
G6R26833 June 6, 2013 Plan Reference
AT3626302 | July 7,2014 Notice $2 City of Toronto
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SCHEDULE B
PERMITTED ENCUMBRANCES

Assumed Encumbrances (rom PIN No. 066050-013%(LT)

Reg. No. Date Instrument Amount Parties From Partles To
o Type S
66R 17070 September 15, | Plan Reference
1995
C981858 December 12, | Transfer {8200  Thetreewood | The Municipality |
1995 Easement Development of Metropalitan |
T S 1 . L. .. ... .}Comoration Toronto
ATI371078 | February 5, Notice 51 City of Toronto 2811 Development
2007 Corporation;
} Markham Steeles
Realty Inc.; Steeles
Markham
Developments
Limited; Bradgate
Investments
; ; Limited;
Runnymede
Pevelopment
| Corporation
, Limited; Tapscott
I Industrial
Landowners Group
_ Tnc,
66R23193 July 18,2007 | Plan Reference
G6R23655 April 10, 2008 | Plon Reference
ATI787207 | Moy 26, 2008 | Transfer 82 2811 Development | Markham Steeles
| Easement Corporation Realty Inc.
G6R25114 September 22, | Plan Reference
2010 :
AT2616576 | February 7, Notice Markham Steeles
2011 Realty lnc, ]
66R26833 June 6, 2013 Plan Reference
p AT3626309 [ July7,2014 | Notice 152 | City of Torenato S
Assumed Encumbrances from PIN No. 06050-0263(LT)
'Tlcg. No, Date Instrument Amouni Parties From Purties To
I Typﬂ
- AT1394850 | Morch 9, 2007 | Bylaw City of Toronto
| 66R23217 July 27,2007 ] Plan Reference | CranEs
AT1520329 | July 27,2007 | Application for 281 | Development | 2811 Development
Absolute Title B Corporation Corporation |
AT2616576 | February 7, Notice Markham Steeles
2011 Realty Inc.
G6R26833 June 6, 2013 | Plan Reference |




July 7, 2014

[AT3626%5 [luly7.2014 Notice . [52 | Cuyoifoomo _ 1. _ ]
Assumed Encumbrances from PIN No. 06050-0264(1.T)
rl?e-g_. No. Date Instrument Type Amount Parties From Parties To
66R23217 July 27,2007 [ Plan Reference
ATI1520329 | July 27,2007 | Application for - 2811 Development | 2811 Development  *
Absolute Title Corporation Corporation
G66R13655 | April 10, | Plan Reference | " S
2008 !
]
ATI787207 | May 26, Transfer Easement ! 2811 Development | Markham Steeles |
2008 Corporation Realty Inc. E
66R25114 | Sepiember | Plan Refercace - ) _ i
22,2000 . .
— s -
AT2616576 | Februury 7, | Notice Markham Steeles |
: 20146 Realty Inc.
ety i M TNt
66R26833 June 6, 2013 | Plon Reference
ATI626309 | July 7, 2014 | Noticc City of Toronto
Assumed Encumbrances from PIN No. 06050-0266(LT)
Reg. No. Date Instrument Type | Amount Parties From Parties To
TAT496819 May 28, Notice T Norstar Commercial | -
2004 Developments Ine.
Gawler Holdings
Limited
66R23210 [ July 25, 2007 [ Flan Refercnce ) T
ATI517543 | July 25, 2007 | Application for T T 2811 Development | 2811 Development
Absolute Title Corporution Corporation
66R26833 | June 6,2013 | Reference Plan '
AT3626309 Notice 52 City of Toronto T




Assumed Encumbrances from PIN No. 06050-0272(LT)

l-lleg. No, Date Instrument Amouni Partles From Parties To |
. Type |
, AT1309249 | Navember 17, | Byhw City of Toronto
| 2006
66R23217 ) July 27,2007 | Plan Reference B}
ATI1520329 | July 27,2007 | Application for 2811 Development | 2811 Development
Absolute Title Cormponlion Corporation
66R23635 April 10, 2008 | Plan Reference
ATI1787207 | May 26,2008 | Tronsfer 82 2811 Development | Markham Steeles
Ensement . Corporation Realty Inc.
ATI837423 | July 18,2008 | Land Registrar's Land Registrar
Grder _ ~ - S -
G6R25114 September 22, | Plan Reference
2010
66R26833 June 6, 2013 Plan Reference
t AT3626309 ) July 7,2014 | Nolice 52 City of Toranto
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SCHEDULE C
REAL PROPERTY LEASES

Lease in favour of McDonald's Restaurants of Canada Limited, notice of which is
registered as Instrument No. AT3660100 on August 13,2014,

Leuse in favour of LAF Canada Company, notice of which is registered as Instrument
No. AT354094!1 on March 19, 2014.

Offer to Jease dated June 27, 2012 between Mady Steeles 20§ 1 Lid. and A&W Food
Services of Canada Inc., as amended by Offer to Lease Amendment dated July 9, 2013,
as further from time to time.

Offer to lease between Mady Stceles 2011 Lid. and Brar Sweets & Restaurant Ltd, dated
March 6, 2014, as amended from time to time,

Offer to Lease between Mady Steeles 201 | Lid. and Dollarama L.P. dated September 27,
2012, ns amended from time to lime,

Lease between Mady Steeles 2011 Lid. and Kitchen Stoff Plus Inc. dated August 21,
2014, as amended by Lense Amending Agreement dated November 14, 2014, as further
amended from time to time.

Lease between Mady Steeles 2011 Ltd, and LAF Canada Company dated February (8,
2014, as umended by First Amendment dated June 23, 2014, as further amended from
time to time.

Lease between Mady Steeles 2011 Lid. and McDonald's Restaurants of Canada Limited
accepted December 3, 2013, as omended by Lease Amending Agreement dated August
26, 2014, as further amended from time to tUme.

Lease between Mady Stecles 2011 Ltd, and Michaels of Canada, ULC, the date of which
has not been ascertained as of the date hereof, as amended from time Lo time.

Lease between Mady Steeles 2011 Litd, and PETM Canada Corporation dated July 23,
2014, os amended from time to time,

Letter of Intent beiween Mady Steeles 2011 Ltd, and Sunset Grill Restaurants Lid. dated
December 18, 2013, as amended from time (o time,

Offer to Lease between Mady Stetles 2011 Lid. and The Toronto-Dominion Bank dated
July &, 20012, ps amended by Offer to Lease Amending Agreement dated December 19,
2013, as further amended from time to time.

Letter of Intent between Mady Steeles 2011 Ltd. and Winners Merchants Intemational
L.P. dated April 30, 2013 and related drafi Lease Agreement, as amended from time to
time.



14.  Letter of Intent between Mudy Steeles 2011 Lid. and Kiss Foods Inc. o/a KFC, the dute
of which has not been ascertnined as of the date hereof, as amended from time to time.



SCHEDULED
LEGAL DESCRIPTION OF LANDS

PIN 06050-0199 (I.T)

PT LOTS (8 & 19, CON 5; PT ROAD ALLOWANCE BETWEEN LOTS 18 & 13 CON 5, AS
CLOSED BY-LAW 406 BEING PT OF PT | 66R12477 LYING NORTH OF PLAN 66M1996;
SAVE & EXCEPT PT OF LOTS I8 & 19 CON 5 PT 1 66R16987...SUBJ, TO EASE. OVER
PTS 1 & 2 66R17070 AS IN C981858, SCARBOROUGH, CITY OF TORONTO; S/T
EASEMENT OVER PART 37 PL 66R23655 AS IN ATI1787207; TORONTO; T/W
EASEMENT OVER PT 35 PL 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24
& 25 PL 66R23655 AS IN AT1787250

PIN 06050-0266 {1, T}

PT LT 20 CON 5 SCARBOROUGH DESIGNATED AS PT | PL 66R23210;
SCARBOROQUGH; CITY OF TORONTO

PIN 06050-0263 (LT)

PART OF LOT 19 CON 5, SCARBOROUGH, DESIGNATED AS PART | ON PLAN 66R-
23217, CITY OF TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
AT1787250, T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS IN AT1787250; T/W
EASEMENT OVER PTS 24 &25 PL 66R23655 AS IN AT1787250

PIN 06050-0264 (1.T)

PART LOT (8 CON 5, SCARBOROUGH; PT RDAL BTN LOTS 18 AND 19, CON 5,
SCARBOROUGH (CLOSED BY BY-LAW NO. 406 AS IN 8C608215), CITY OF TORONTO,
DESIGNATED AS PART 2 ON PLN 66R-23217; S/T EASEMENT OVER 38 PL 66R23655
AS IN ATI1787207; TORONTO; T/W EASEMENT OVER PT 35 PL 66R23655 AS IN
ATI1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655

PIN 06050-0272 (LT)

PT LOT 18 CON, 5 SCARBOROUGH, PT 3 PL 66R23217 SAVE AND EXCEPT PT 32 PL
66R23655; CITY OF TORONTO; S/T EASEMENT OVER PT 36 66R23655 AS IN
AT787207; T/W ROW OVER PT 32 66R23655 AS IN AT1787644; T/W EASEMENT OVER
PT 35 66R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655 AS
IN AT1787250

2302703013
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Steven L. Grail
Dircct: 41 6-865-7726
Email: sgraffgairdberlis.com

March 9, 2015

VIA EMAIL

Duff & Phelps Canada Restructuring Inc.

333 Bay Street, 14th Floor

Toronto, ON MSH 2R2

Attention: Robert Kofman and Noah Goldstein

Dear Mr. Kofman and Mr. Goldstein:

Re: Receivership of Mady Steeles 2011 Ltd. (the “Debtor”)

Duff & Phelps Canada Restructuring Inc., in its capacity as the Court-appointed receiver (in such
capacity, the “Receiver”) of all the lands and premiscs municipally described as 5789 — 5951
Steeles Avenue East, Toronto, Ontario (collectively, the “Lands™) and all the present and alter-
acquired assets, undertakings and properties of the Debtor in any way relating to the Lands
(collectively, together with the Lands, the “Property™), has requested our opinion concerning the
perfection of the security documents herein discussed that were granted or assigned, as the case
may be, to TCC Mortgage Holdings Inc. (*“TCCMH") and/or Computershare Trust Company of
Canada (“Computershare”, and, together with TCCMH, the “Secured Creditor”) by the
Debtor. We conftrm that we have received and reviewed the security documents granted by the
Debtor in favour of the Secured Creditor described herein, and hereby provide you with our
opinion concerning the perfection of same.

A. DOCUMENTS EXAMINED AND SEARCHES CONDUCTED

In connection with the opinions contained in this letter, we have examined a copy of the
following (collectivcly, the “Security™):

1. a commitment letter dated October 1, 2011 and executed by Trez Capital Corporation (on
its own behalf and for its nominee) (the “Imitial Lender”), Mady Development
Corporation (on its own behalf or a single purpose affiliate thereof) (the “Initial
Borrower”) and cach of the “Guarantors” (as defined therein) on October 2, 2011,
pursuant to which the Initial Lender extended a term loan to the Initial Borrower in the
maximum principal amount of $27,500,000 by way of first mortgage financing to assist
the Initial Borrower with purchasing the Lands, as such commitment letter was renewed
and amended by a letter agreement dated October 4, 2012 and accepted by the Debtor and
each of the Guarantors on October 16, 2012 and that increased the maximum principal
amount of the term loan to $35,000,000, as further renewed and amended by a letter
agreement dated Scptember 23, 2013 and accepted by the Debtor and each of the
Guarantors on September 24, 2013, and as further renewed and amended by an
agreement dated May 1, 2014 and accepted by the Debtor and each of the Guarantors on

Brooklield Place, 181 Bay Street, Suile 1800, Box 754 - Toronto, ON . M5) 279 - Canada
I 416.863.1500 F 416.863.1515
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12.
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May 1, 2014 (collectively, as may bc amended, supplemented, replaced or renewed from
time to time, the “Credit Agreement”);

a direction to borrower dated December 14, 2011, granted and executed by Mady Steeles
Investments Ltd. (“MSIL”) and 2118278 Ontario Limited (together with MSIL, the
“Beneficial Owners™) to the Debtor, irrevocably authorizing and directing the Debtor to
complete the transaction contemplated by and in accordance with the Credit Agreement
and to provide all security and execute all documents necessary and incidental thereto
(collectively, the “Credit Agreement Direction™);

a first charge/mortgage in the principal amount of $27,500,000 on the Lands, granted by
the Debtor to TCCMH and registered on title on December 15, 2011 as Instrument
Number AT2897038 (the “TCCMH Charge™),

a regislered general assignment of rents in respect of the Lands, except for 5951 Steeles
Avenue East, granted by the Debtor to TCCMH and registered on title on December 135,
2011 as Instrument No. AT2897039 (the “Initial TCCMH Rents”);

a second charge/mortgage in the principal amount of $15,000,000 in respect of the Lands,
granted by the Debtor to Northbridge Financial Corporation (“NFC”) and registered on
title on December 15, 2011 as Instrument Number AT2897040 (the “NFC Charge™);

a registered general assignment of rents in respect of the Lands, granted by the Debtor to
NFC and registered on title on December 15, 2011 as Instrument Number AT2897041
(the “NFC Rents”);

a third charge/mortgage in the principal amount of $6,500,000 in respect of the Lands,
granted by the Debtor to 2307760 Ontario Ltd. (*230") and registered on title on
December 15, 2011 as Instrument Number AT2897042 (the “230 Charge”);

a registered general assignment of rents in respect of the Lands, granted by the Debtor to
230 and registered on title on December 15, 2011 as Instrument Number AT2897043 (the
“230 Rents");

a general security agreement dated December 19, 2011, granted by the Debtor to
TCCMH (the “GSA”);

a registered general assignment of rents in respect of 5951 Stecles Avenue East, granted
by the Debtor to TCC and registered on title on January 11, 2012 as Instrument No.
AT2916568 (the “Additional TCCMH Rents”);

a postponement of the NFC Rents in favour of the Additional TCCMH Rents, granted by
NFC to TCCMH and registered on title on April 3, 2012 as Instrument Number
AT2983028 (the “NFC-TCCMH Rents Postponement™);

a postponement of the 230 Rents in favour of the Additional TCCMH Rents, granted by
230 to TCCMH and registered on title on April 3, 2012 as Instrument Number
AT2983029 (the “230-TCCMH Rents Postponement™);
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a “direction to borrower” dated November 16, 2012, granted and executed by the
Beneficial Owners to the Debtor, irrevocably authorizing and directing the Debtor to
complete the transaction contempiated by and in accordance with the Credit Agreement
(as renewed and amended on October 4, 2012) and to provide all security and execute all
documents necessary and incidental thereto (collectively, the “2012 Credit Agrecment
Amendment Direction™),

a registered notice of amendments to the TCCMH Charge to, amongst other things,
amend the principal sum secured to $35,000,000 and amend thc balance due date,
registered on title on November 21, 2012 as Instrument Number AT3179955 (the
“TCCMH Notice), together with an agreement amending charge/mortgage between the
Debtor and TCCMH dated November 21, 2012;

a postponement of the NFC Charge in favour of the TCCMH Notice, granted by NFC to
TCCMH and registered on title on November 21, 2012 as Instrument Number
AT3179956 (the “NFC-TCCMH Notice Postponement™);

a postponement of the 230 Charge in favour of the TCCMH Notice, granted by 230 to
TCCMH and registered on title on November 21, 2012 as Instrument Number
AT3179957 (the “230-TCCMH Notice Postponcment”);

a transfer of charge of the TCCMH Charge, transferred by TCCMH to Computershare
and registered on title on January 16, 2013 as Instrument Number AT3216796 (the
“TCCMH-Computersharc Transfer”),

a “direction to borrower” dated October 1, 2013, granted and executed by the Beneficial
Owners to the Debtor, irrevocably authorizing and directing the Debtor to complete the
transaction contemplated by and in accordance with the Credit Agreement (as renewed
and amended on September 23, 2013) and to provide all security and execute all
documents necessary and incidental thereto (collectively, the *2013 Credit Agreement
Amendment Direction™);

a registered notice of amendments to the TCCMH Charge to, amongst other things,
amend the balance due date, registered on title on February 3, 2014 as Instrument
Number AT3512818 (the “Computershare Notice”), together with an agreement
amending charge/mortgage between the Debtor and Computershare dated October 1,
2013;

a postponement of the NFC Charge in favour of the Computershare Notice, granted by
NFC to Computershare and registered on title on February 3, 2014 as Instrument Number
AT3512931 (the “NFC-Computershare Notice Postponement”);

a postponement of the 230 Charge in favour of the Computershare Notice, granted by 230
to Computershare and registered on title on February 3, 2014 as Instrument Number
AT3512935 (the “230-Computershare Notice Postponement™);

a notice pursuant to Section 71 of the Land Titles Act (Ontario) from the City of Toronto
and registered on title on July 7, 2014 as Instrument Number AT3626309 (the “City
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Section 37 Agreement”), together with a Section 37 Agreement dated July 2, 2014,
between the Debtor and the City of Toronto; and

23.  a postponement of the TCCMH Charge and the TCCMH-Computershare Transfer in
favour of the City Section 37 Agreement, granted by Computershare to the City of
Toronto and registered on title on July 7, 2014 as Instrument No. AT3626310 (the
“Computershare-City Postponement™).

In connection with the opinions contained herein, we have conducted the following searches:

|5 a certified scarch from the Ontario Personal Property Registration System against the
Debtor with file currency of February 23, 2015 (the “PPSA Search™); and

2. a review of the parcel pages corresponding to the Lands, being PIN 06050-0199 (LT),
PIN 06050-0266 (LT), PIN 06050-0263 (LT), PIN 06050-0264 (LT) and PIN 06050-
0272 (LT).

We have conducted no further searches in connection with the opinions contained herein, and
accordingly our opinion is so limited to the aforementioned documents and searches. You have
not requested that we expand the scope of our review or make enquiries of any further
documents or searches.

B. OPINIONS
GSA

We have reviewed the GSA and note that it appears to be properly executed and delivered on
behalf of the Debtor by Charles Mady in his capacity as President. We see no irregularity in the
GSA and expect that it is enforceable in accordance with its terms.

Registration under the Personal Property Security Act (Ontario) (the “PPSA™) in respect of the
GSA was made on December 14, 2011, under Reference File No. 675046791 and Registration
No. 20111214 1020 1862 6522, the assignment of which to Computershare was reflected under
Registration No. 20130116 0945 1862 6257. This registration covers “Inventory”, “Equipment”,
“Accounts” and “Other” and includes a general collateral description of “Security relating to
5789-5951 Steeles Avenue East, Toronto, Ontario”. This registration appears to be in good order
with an expiry date of December 14, 2018. We therefore conclude that the GSA represents a
valid and perfected sccurity interest in the assets and undertaking of the Debtor described
therein, being all of the Debtor’s inventory, equipment, accounts and book debts, business
records, contractual rights, insurance claims, monies, goods, chattels and fixtures, all
located on the Lands and belonging to and owned by the Debtor and any replacements
thereof.

Charge

We have reviewed the TCCMH Charge, together with the TCCMH Notice, the TCCMH-
Computershare Transfer and the Computershare Notice (collectively, the “Charge”) in the
amount of $35,000,000 granted by the Debtor to the Secured Creditor. The Charge secures all
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liabilities and obligations of the Debtor to the Sccured Creditor and is subject to Standard Charge
Terms 200033. We have also reviewed the Credit Agreement Direction, the 2012 Credit
Agreement Amendment Direction and the 2013 Credit Agreement Amendment Direction
(together with the Credit Agreement Direction and the 2012 Credit Agreement Amendment
Direction, the “Directions”), which Directions were executed by the Beneficial Owners, being
the beneficial owners of the Lands, and which Directions authorized and directed the execution
of, respectively, the TCCMH Charge, the TCCMH Notice and the Computershare Notice. We
see no irregularity in the Charge and the Directions and expect that they are enforceable in
accordance with their terms.

We have also been provided with and have reviewed the Credit Agreement. We note that the
original Credit Agreement was executed by the Initial Lender and the Initial Borrower, and not
by the Debtor or the Secured Creditor. We also note that the renewals and amendments to the
Credit Agreement dated October 4, 2012, September 23, 2013 and May 1, 2014, were each
executed by Trez Capital Limited Partnership (by its general partner, Trez Capital (2011)
Corporation) (“TCLP”) and not by the Secured Creditor. Our opinion is therefore qualified by
an assumption that each of the Debtor and the Secured Creditor has agreed to and performed all
the necessary steps to be bound by the terms of the Credit Agreement.

We also note that the renewal and amendment to the Credit Agreement dated May 1, 2014 (the
“2014 Renewal Agreement”) has not been registered on title, and that we have not been
provided with a direction to any of TCLP, TCCMH or Computershare authorizing and directing
that such agreement be entered into by the Beneficial Owners of the Lands. Accordingly, we are
unable to confirm that the 2014 Renewal Agreement was authorized by the Beneficial Owners.
We have also not been provided with an executed postponement from NFC and 230 in respect to
the 2014 Renewal Agreement and therefore, to the extent that such agreecment increases the
liability of the Debtor to the Secured Creditor, such incremental liability may not enforceable. In
practice, however, we observe that the 2014 Renewal Agreement appears to confer benefits
primarily on the Debtor and not the Secured Creditor, and therefore the validity of the 2014
Renewal Agreement is not likely to be challenged as a practical matter.

As is normally the case for mortgaged security, we have not performed a full title search. We
have, however, reviewed the registered documents shown on the parcel registers for the Lands.
The Debtor remains the registered owner of the Lands. Each of NFC and 230 has also registered
a charge/morigage on title to the Lands on December 15, 2011. However, pursuant to the terms
of the NFC-TCCMH Notice Postponement and the 230-TCCMH Notice Postponement, each
registered on title to the Lands on November 21, 2012, and the NFC-Computershare Notice
Postponement and the 230-Computershare Notice Postponement, each registered on title to the
Lands on February 3, 2014, each of NFC and 230 has postponed its interest in the Lands to the
Secured Creditor. In addition, the Secured Creditor postponed its interest in the Lands to the
City Section 37 Agreement pursuant to the Computershare-City Postponement.

Based exclusively upon our review of the aforementioned searches and documents, we confirm
that the Debtor appears to hold good and valid title to the Lands (subject to the beneficial
interest, if any, of the Beneficial Owners) and that Computershare holds a good and valid first
charge in and to the Lands (subject to the financial obligations in favour of the City of Toronto
pursuant to the Section 37 Agreement).
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General Assignment of Rents

We have revicwed the Initial TCCMH Rents and confirm that it was registered in the Land
Registry Office for the Land Title Division of Toronto (No. 66) on December 15, 2011 as
Instrument No. AT2897039 against the lands identified in PIN 06050-0199 (LT), PIN 06050-
0266 (LT), PIN 06050-0263 (LT) and PIN 06050-0264 (LT). We have also reviewed the
Additional TCCMH Rents and confirm that it was registered in the Land Registry Office for the
Land Title Division of Toronto (No. 66) on January 11, 2012 as Instrument No. AT2916568
against the lands identified in PIN 06050-0272 (LT). The TCCMH Rents and the Additional
TCCMH Rents are collectively, hereinafter referred to the “Assignment of Rents”. The
Assignment of Rents is granted by the Debtor to the Secured Creditor as collateral security for
the duc payment and performance of all present and future debts, liabilities and obligations under
the Charge. We sce no irregularity in the Assignment of Rents and expect that it is enforceable in
accordance with its terms.

A review of the parcel page identified as PIN 06050-0272 (LT) reveals that the NFC Rents and
the 230 Rents were registered ahead of the Additional TCCMH Rents. However, pursuant to the
terms of the NFC-TCCMH Rents Postponement and the 230-TCCMH Rents Postponement
registercd on title to the Lands on April 3, 2012, each of NFC and 230 has postponed its interest
in the Lands to the Secured Creditor. In addition, the PPSA registration reviewed above in
connection with the GSA would also cover the rents assigned by the Assignment of Rents.
Based exclusively upon our review of the aforementioned searches and documents, we therefore
conclude that the Assignment of Rents represents a valid and perfected security interest in the
rents, with full power and authority to demand, coliect, sue for, recover, receive and give receipts
for the rents and to enforce payment thereof in the name of the Debtor or the owner from time to
time of the Lands.

Conclusions:

Based on and limited by the foregoing, and subject to the assumptions and qualifications herein
contained, we are of the opinion that:

1. the security interests created by the GSA in the collateral described therein have
been properly perfected under the PPSA (to the extent required) and would rank in
priority to the interest of a trustee in bankruptcy in the assets, propertics and
undertakings of the Dcbtor which are described in the GSA and are located in the
Province of Ontario, or, in the case of accounts, where the party obligated to pay an
account is a resident of the Province of Ontario;

2. the Charge has been registered against title to the Lands and constitutes a valid and
enforceable Charge in favour of Computershare; and

3. the Assignment of Rents has been registered against title to the Lands and
constitutes a valid and enforceable Assignment of Rents in favour of
Computershare.
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C. OTHER PPSA REGISTRATIONS

We note that there arc other PPSA registrations made by other companies and/or individuals
against the Debtor. In particular, each of NFC and 230 has made registrations against the
Debtor. Details of those registrations are attached hereto at Schedule “A”. We have not
reviewed the security documents with respect to these registrations and express no opinion with
respect these registrations or the documents or security to which they relate.

D. OTHER REGISTRATIONS ON TITLE

In addition to those instruments identified above, we note that there are additional encumbrances
registered on title to the Lands. We have not reviewed these instruments and express no opinion
with respect to these registrations. We have, however, attached a list of the mortgages and
related security in the chart attached hereto at Schedule “B”.

E. ASSUMPTIONS
In connection with the opinions contained herein, we have assumed the following:

l. each of the Debtor and the Secured Creditor has agreed and performed all necessary steps
to be bound by the terms of the Credit Agreement;

2. a full title search would confirm that the Debtor holds good and valid title to the Lands
(subject to the beneficial interest, if any, of the Beneficial Owners) and that
Computershare holds a good and valid first charge in and to the Lands (subject to the
financial obligations in favour of the City ol Toronto pursuant to the Section 37
Agreement),

3. the entering into, execution and delivery of the Security to the Secured Creditor has been
duly authorized by all necessary resolutions and other corporate actions on the part of the
Debtor, as applicable;

4. the Security has been executed and delivered to the Secured Creditor by a director and/or
officer of the Debtor, as applicable, duly authorized to executc and deliver those
documents, and the signatures on the copies of the Security examined by us are that of
the duly authorized director and/or officer of the Debtor, as applicable;

5. the Security constitutes security for obligations of the Debtor to the Secured Creditor,
subject to the requirements of the PPSA, the Bankruptcy and Insolvency Act (Canada)
(the “BIA”), the Mortgages Act (Ontario) and the Planning Act (Ontario);

6. the Security has been unconditionally delivered by the Debtor to the Secured Creditor, as
applicable;
7. the Security has not been assigned, released, discharged or otherwise impaired, either in

whole or in part;
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the financing statements filed under the PPSA in respect of the Security, if any, were
completed in compliance with the regulations under the PPSA and copies thereof were
delivered to the Debtor in accordance with the provisions of the PPSA;

the Debtor is indebted to the Secured Creditor and the Debtor received adequate
consideration for the grant of the Security;

the genuineness of the signatures and the conformity to authentic original documents of
the documents submitted to us as photocopies, electronic copies or fax copies, and that all
documents were fully completed prior to signature;

“Mady Steeles 2011 Ltd.” was the proper legal name of the Debtor at the time of
execution and delivery of the Security, and that its name has not subsequently been
changed,;

the Debtor was a valid and subsisting corporation at the time of execution and delivery of
the Security,

the copy of the PPSA Scarch examined by us in connection with the opinions given
herein was complete and accurate when examined and continues to reflect registrations
against the Debtor as of the date hereof;

both the Debtor and the Secured Creditor intended the security interests created by the
Security to attach, value has been given and the Debtor obtained rights in the collateral
secured by the Security; and

all facts set forth in official public records and other documents supplied by public
officials or otherwise conveyed to us by public officials are complete, true and accurate.

QUALIFICATIONS

The opinions that we have expressed in this letter are f[urther subject to the following
qualifications:

1.

we express no opinion as to the right, title or interest of the Deblor in or o the Lands or
any of the Property;

we express no opinion on whether any secured party may have a perlected purchase
money security interest which may exist in respect of any of the Property;

we express no opinion as to whether a security interest was created in the following
property:

(a) property consisting of a receivable, license, approval, privilege, franchise, permit,
lease or agreement to the extent that the terms of such property or any applicable
law prohibit its assignment or require, as a condition of its assignability, a
consent, approval or other authorization or registration which has not been made
or given;
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(b) permits, quotas or licenses which are held by or issued to the Debtor; and
(©) federal crown debts;

we have made no searches under certain statutes, including the Copyright Act (Canada),
the Patent Act (Canada) and the Trade-marks Act (Canada), to confirm that the Secured
Creditor has madc registrations that may be necessary to perfect its security interests, if
any, in intellectual property;

we express no opinion as to the ranking or priority of any of the Security in relation to the
security interests, liens (including construction liens and any holdbacks required to be
maintained pursuant to the Construction Lien Act (Ontario)) or trust claims of any other
party, if any. In this regard, we note that there are several construction liens and related
certificates of action registered on title to the Lands, some of which purport to claim
priority over the Charge;

the validity, binding effect and enforceability of the Security may be limited by
applicable  bankruptcy, insolvency, reorganization, arrangement, winding-up,
moratorium, or other similar laws affecting the enforceability of creditors’ rights
generally;

the rights and remedies of the Secured Creditor contained in the Security may be subject
to and affected by general principles of equity;

no opinion is expressed as to the enforceability of any provision in the Security which
suggests that modifications, amendments or waivers of or with respect to any of the
Security that are not in writing will not be effective;

no opinion is given regarding any provision in the Security which purports to relieve a
person from a liability or duty otherwise owed or to require compliance regardless of law;

we express no opinion as to the effect of those provisions of the Security which purport to
allow the severance of invalid, illegal or unenforceable provisions or restricting their
effect;

enforcement of the Security may be affected or limited by any collateral agreements or
arrangements relating thereto entered into between the parties thereto, of which we are
not aware;

enforcement of the rights to indemnity, contribution and waiver of contribution may be
limited or voided by applicable law and may not be ordered by a court on grounds of
public policy;

the enforceability of the Security is subject to the Limitations Act, 2002 (Ontario), and we
express no opinion as to whether a court may find that any provision of the Security will
be unenforceable as an attempt to vary or exclude a limitation period under that statute;
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we express no opinion as to the enforceability of any provision of the Security which may
be characterized by a court as an unenforceable penalty and not as a genuine pre-estimate
of damages;

we express no opinion as to the application of the Securities Act (Ontario);
we cxpress no opinion as to the enforceability of any provision of the Security:

(a) which purports to waive all defences which might be available to, or constitute a
discharge of the liability of, the Debtor or any of the Guarantors;

(b)  to the extent it purports to exculpate, or provide indemnity to, the Secured
Creditor, its agents or any receiver, manager or receiver—manager appointed by it
from liability in respect of acts or omissions which may be illegal, fraudulent or
involve wilful misconduct; or

(c) which states that amendments or waivers of or with respect to the Security that are
not in writing will not be effective;

We express no opinion as to any provision of the Security which states that any failure to
exercise, or any delay in exercising, any right or remedy shall not operate as a waiver
thereof;

we have not explored and express no opinion as to whether the Security may be
successfully attacked as a preference under section 95 of the BIA or any similar
provincial legislation;

a waiver of a provision of applicable law may not be elfective;

any provision which is considercd to offend public policy or to contravene laws of public
order may not be enforceable;

to the extent that the Security purports to extend the benefit thereof to persons who are
not parties to the Security, those persons may be unable to enforce that benefit;

no opinion is given as to security interests which are not registered on title to the Lands;

the enforceability of the Charge may be subject to the terms of any instruments or
encumbrances registered on title to the Lands in priority to the Charge or any instruments
or encumbrances to which the Secured Creditor has agreed to postpone registered on title
to the Lands subsequent to the Charge; and

we have not conducted any title or off-title searches in connection with the Lands other
than a review of the parcel pages. Without limiting the generality of the foregoing, we
have not conducted any scarches for compliance of the Charge or the Debtor’s title to the
Lands with the terms of the Planning Act (Ontario).
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The opinions that we have expressed in this letter are limited to the laws of the Province of
Ontario and the federal laws of Canada applicable in Ontario. We trust that the foregoing
optnions are satisfactory [or your purposes. If you should have any questions or require further
clarification in any respect, please do not hesitate to contact us.

Yours very truly,
AIRD'& BERLIS Lip

v

Steven L. Gra&'f
SL?!iafjn
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SCHEDULE “A”

Enquiries and searches were made against Mady Steeles 2011 Ltd. at the registration system
maintained pursuant to the PPSA. The currency of each of the PPSA searches is February 23,
2015, Such enquiries and searches failed to disclose any undischarged registrations, filings or
recordings with respect to the aforementioned names except as follows:

Legend:
A - Accounts DOM -  Date of Maturity I- Enventory O - Other
CF-  CautionFiling E - Equipment MY - Motor Vehicle RSLA  Repair & Storage
- Lien Act
CG -  Consumer GCDh-  General Collateral NFMD- No Fixed Maturity §- Amount
Goods Description: Date
Mady Steeles 2011 Ltd.
Registration Number File Number | Expiry | Debtor Secured Party Collateral
Date Classification/Desc
' i i ription
. 120111214 1020 1862 6522 | 675046791 Dec 14, | Mady Steeles Computershare LEAO
Assignment from TCC 2018 2011 Lid. Trust Company GCD: see below
Mortgage Holdings Inc. by of Canada
20130116 0945 1862 6527 Mady Steeles
Renewed for 5 years by Investments
20131114 1117 1862 9000 Ltd.
2118278
Ontario Ltd.
Genceral Collateral Description: Security relating to 5789-5951 Steeles Avenue East, Toronto, Ontario
20111214 1622 1793 7954 675067608 | Dec 14, | Mady Steeles Northbridge LEAO
2016 2011 Ltd, Financial GCD: see below
Corporation
General Collateral Deseription: Sccurity relating to 5789-5951 Steeles Avenue East, Toronto, Ontario
20011214 1623 1793 7955 675067752 | Dec 14, | Mady Steeles 2307760 Ontario | [LE, A, O
2015 2011 Ld, Ltd. GCD: see below

General Collateral Description: Seccurity relating to 5789-5951 Steeles Avenue East, Toronto, Ontario
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SCHEDULE “B”
LANDS AND OUTSTANDING CHARGES

(Please note that the below encumbrances do not include by-laws, easements, transfers and/or

plan references)

PIN 06050-0199 (LT) - Municipal Address: 5789 Steeles Avenue East, Toronto

1.

1.

12.

13.

14,

Notice from the City of Toronto registered on February 5, 2007 as Instrument No.
ATI1371078 to 2811 Development Corporation, Markham Steeles Realty Inc., Steeles
Markham Developments Limited, Bradgate Investments Limited, Runnymeded
Development Corporation Limited and Tapscott Industrial Landowners Group Inc.
Notice from Markham Steeles Realty Inc. registered on February 7, 2011 as Instrument
No. AT2616576

Notice of a Non-Disturbance Agreement {rom McDonald’s Restaurants of Canada
Limited registered on June 13, 2014 as Instrument No. AT3606474

Notice from McDonald’s Restaurants of Canada Limited registered on June 13, 2014 as
Instrument No, AT3606475

Notice from McDonald’s Restaurants of Canada Limited registered on June 13, 2014 as
Instrument No. AT3606476

Postponement from Northbridge Financial Corporation registered on July 7, 2014 as
Instrument No. AT3626311

Postponement from 2307760 Ontario Ltd. registered on July 7, 2014 as Instrument No.
AT3626312

Notice of Lease from McDonald’s Restaurants of Canada Limited registered on August
13, 2014 as Instrument No. AT3660100

$185,734 Construction Licn in favour of SCS Consulting Group Ltd. registered on
December 3, 2014 as Instrument No. AT3758128, together with a Certificate of Action
registered on December 4, 2014 as Instrument No. AT3759030

. $1,279,488 Construction Lien in favour of Con-Drain Company (1983) Ltd. registered on

December 8, 2014 as Instrument No. AT3761116, together with a Certificate registered
on January [3, 2015 as Instrument No. AT3785075

$14,969 Construction Lien in favour of CRS Contractors Rental Supply Genera! Partner
Inc. registered on December 11, 2014 as Instrument No. AT3763635 [logether with a
Certificate registered on February 20, 2015 as Instrument No. AT3814560]

$455,288 Construction Lien in favour of EXP Services Inc. registered on December 18,
2014 as Instrument No. AT3770413

$51,540 Construction Lien in favour of Turner Fleisher Architects Inc. registered on
December 19, 2014 as Instrument No. AT3771175, together with a Certificate of Action
registered on February 12, 2015 as Instrument No. AT3809343 to each of Mady
Development Corporation, Mady Steeles 2011 Ltd., Computershare Trust Company of
Canada, Northbridge Financial Corporation and 2307760 Ontario Ltd.

$41,637 Construction Lien in favour of Turner Fleisher Architects Inc. registered on
December 19, 2014 as Instrument No. AT3771178, together with a Certificate registered
on January 26, 2015 as Instrument No. AT3795369 to each of Mady Development
Corporation, Mady Steeles 2011 Ltd., Computershare Trust Company of Canada,
Northbridge Financial Corporation and 2307760 Ontario Ltd.
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15. 851,976 Construction Lien in favour of Turner Fleisher Architects Inc. registered on
December 19, 2014 as Instrument No. AT3771181, together with a Certificate of Action
registered on February 3, 2015 as Instrument No. AT37803274 to each of Mady
Development Corporation, Mady Steeles 2011 Ltd., Mady Contract Division Ltd.,
Computershare Trust Company of Canada, Northbridge Financial Corporation and
2307760 Ontario Ltd.

16. $30,105 Construction Lien in favour of MacNaughton Hermsen Britton Clarkson
Planning Limited registered on December 19, 2014 as Instrument No. AT3771771

17. $54,209 Construction Lien in favour of Hammerschlag & Joffe Inc. registered on
December 19, 2014 as Instrument No. AT3772603, together with a Certificate of Action
registered on February 13, 2015 as Instrument No. AT3810980 to the Ontario Superior
Court of Justice

PIN 06050-0266 (LT) - Municipal Address: 5811 Steeles Avenue East, Toronto
In addition to the encumbrances identified in items 3 to 11, 13, 15 to 17 in PIN 06050-0199 (LT)
our review of PIN 06050-0266 reveals the following additional encumbrances:
18. Notice Norstar Commercial Developments Inc, and Gawler Holdings Limited registered
on May 28, 2004 as Instrument No. AT496819
19. Notice of Lease from LAF Canada Company registered on March 19, 2014 as Instrument
No. AT3540941, together with a postponement from LAF Canada Company to the City
of Toronto register on July 7, 2014 as [nstrument No. AT3626313
20. $455,288 Construction Lien in favour of EXP Services Inc. registered on December 18,
2014 as Instrument No. AT3770405

PIN 06050-0263 (LT) - Municipal Address: 5933 Stecles Avenue East, Toronto
In addition to the encumbrances identified in items 2 to 10, 13, 15 and 17 in PIN 06050-0199
(LT) our review of PIN 06050-0263 reveals the following additional encumbrances:
21. $455,288 Construction Lien in favour of EXP Services Inc. registered on December 18,
2014 as Instrument No. AT3770417

PIN 06050-0264 (LT) - Municipal Address: 5945 Steeles Avenue East, Toronto
In addition to the encumbrances identified in items 2 to 10, 13, 15 and 17 in PIN 06050-0199
(LT) and item 19 in PIN 06050-0266 (LT) our review of PIN 06050-0264 reveals the following
additional encumbrances:
22. $455,288 Construction Lien in favour of EXP Services Inc. registered on December 18,
2014 as Instrument No. AT3770412

PIN 06050-0272 {LT) - Municipal Address: 5951 Steeles Avenuc East, Toronto
In addition to the encumbrances identified in items 3 to 10, 13, 15 and 17 in PIN 06050-0199
(LT) and item 19 in PIN 06050-0266 (LT) our review of PIN 06050-0272 reveals the following
additional encumbrances:
23. §455,288 Construction Lien in favour of EXP Services Inc. registered on December 18,
2014 as Instrument No. AT3770420
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