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Court File No. CV-20-635946-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
-and-
NOBLE HOUSE DEVELOPMENT CORPORATION, 2307400 ONTARIO INC., AND
2209326 ONTARIO LTD.

Respondents

IAPPLICANT’'S NOTICE OF MOTION |
SEEKING DIRECTION ON DISTRIBUTION and ALLOCATION
(returnable June 25, 2021)

The APPLICANT, Pace Savings & Credit Union Limited (“Pace”), will make a
Motion to a Judge.

PROPOSED METHOD OF HEARING: The Motion is to be heard:

UIn writing under subrule 37.12.1 (1) because it is (insert one of on consent, unopposed

or made without notice);

UIn writing as an opposed motion under subrule 37.12.1 (4);
UIn person;

1By telephone conference;

X By video conference.

at the following location:

https://harrisonpensa.zoom.us/j{/83457323955?pwd=THUybERSOFZkZVVVMmagrMV
p3ekVzQT09

Meeting ID: 834 5732 3955
Passcode: Gilmorel!
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https://harrisonpensa.zoom.us/j/83457323955?pwd=THUybERSOFZkZVVVMmgrMVp3ekVzQT09
https://harrisonpensa.zoom.us/j/83457323955?pwd=THUybERSOFZkZVVVMmgrMVp3ekVzQT09

On Friday, June 25, 2021 at 11:00 a.m., or as soon after that time as the Motion can be
heard by judicial teleconference via Zoom at Toronto, Ontario.

THE MOTION IS FOR:
1. That the time for service, filing and confirmation of the Notice of Motion and the
Motion Record be abridged so that this motion is properly returnable today, and

dispensing with further service and confirmation hereof;

2. An Order, directing the distribution and allocation of the Holdback (as defined

below) as between Pace and the Luongo Creditors (as defined below);
3. The Applicant’s costs of this motion; and,

4. Such further and other relief as counsel may request and this honourable court

may permit.
THE GROUNDS FOR THE MOTION ARE:

This motion is to be heard following the Receiver’'s motion seeking an Order

generally for distribution and discharge.

Parties and Background

1. Pursuant to the Appointing Order of the Honourable Justice Hainey issued
February 20, 2021 (the “Appointing Order”), msi Spergel inc. (the “Receiver”)
was appointed Receiver over all property of the Respondents, Noble House
Development Corporation (“Noble House”), 2307400 Ontario Inc. (“230 Inc.”), and
2209326 Ontario Ltd. (“220 Ltd.”, collectively with 230 Inc. and Noble House, the

“Debtors”).

2. The Property of the Debtors over which the Receiver was appointed included the

following real property:

11



a. Real property owned by the Debtors, 230 Inc. and 220 Ltd., municipally
known as Units 1-14, Level 1, 3 Crescent Road, Huntsville, Ontario (the
“Storage Units”), and legally described in PINS 48880 - 0001 LT to 48880

- 0014 LT, inclusive; and,

b. Real Property owned by Noble House, and municipally described as Unit 1,
Level 2, 3 Crescent Road, Huntsville, Ontario (the “Office Property”), and

legally described in PIN 48880-0015 LT.

3. The Storage Units and the Office Property form part of a complex municipally
known as 3 Crescent Road, Huntsville, Ontario, consisting of self-storage units

and office space.

4. At the time of the Appointing Order, the condominium corporation responsible for
the Crescent Road Property was in non-compliance with its obligations under the

Ontario Condominium Act.

5. The Applicant, Pace, is the first mortgagee of the Storage Units. Pasquale Luongo,
Bruno Rositano, and Cristina Rositano (collectively, the “Luongo Creditors”) are

the first mortgagees of the Office Property (the “Luongo Charge”).

6. Following its appointment, the Receiver and Pace entered into discussions with
the Luongo Creditors with respect to the Office Property. The Luongo Creditors
took no steps to have the Office Property carved out of the Receivership

proceedings.

Crescent Road Sale and Allocation

7. The Crescent Road Property was sold by the Receiver pursuant to an Agreement
of Purchase and Sale dated November 10, 2020 (the “Crescent Road APS” and

the “Crescent Road Sale”, respectively), as approved by the Court on January 11,
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2021 with the issuance of an Approval and Vesting Order (the “Approval and

Vesting Order”).

Pursuant to the Crescent Road APS, the purchase price of the Crescent Road
Property was allocated approximately 95% to the Storage Units, and

approximately 5% to the Office Property, and was based on square footage.

May 25 Motion

10.

11.

12.

13.

On May 25, 2021, the parties appeared before the Honourable Justice Dunphy to
determine, inter alia, the issue of distribution of the net sale proceeds of the
Crescent Road sale (the “Sale Proceeds”) as between Pace and Luongo

Creditors.

Pace takes the position that the Sale Proceeds should be allocated as between
Pace and the Luongo Creditors pursuant to the same allocation set out in the
Crescent Road APS, 95% to Pace, and 5% to the Luongo Creditors. Under this

allocation, each creditor will suffer a shortfall.

The Luongo Creditors took the position that the Sale Proceeds should be allocated
such that all amounts under the Luongo Charge are fully satisfied, prior to any

allocation to Pace, such that only Pace suffers a shortfall.

In his endorsement of May 26, 2021, Dunphy J. required that the amount in
dispute as between Pace and the Luongo Creditors be held back from any
amounts to be otherwise distributed by the Receiver, pending the outcome of this

motion (the “Holdback™).

The allocation of the Sale Proceeds ought to be fair and even-handed among
Pace and Luongo, upon an objective basis of allocation and is in the discretion of

the Court.
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14. It is the position of Pace that the Sale Proceeds, including the Holdback, be
allocated as between Pace and the Luongo Creditors at the same rate as set out
in the Crescent Road APS, such that 95% of the net Sale Proceeds are allocated
to Pace, and the remainder of approximately 5% are allocated to the Luongo

Creditors.

15. Rules 2, 3, 37, and 38 of the Rules of Civil Procedure, RRO 1990, Reg. 199, as

amended.

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

may permit.

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

motion:
1. The Appointment Order;
2. The Affidavit of Paul Waters, sworn June 5, 2021, and the Exhibits thereto; and

3. Such materials as counsel may advise and this Honourable Court may permit.

June 8, 2021 HARRISON PENSA LLP
Barristers & Solicitors
450 Talbot St.
London, ON N6A 4K3

Timothy C. Hogan (LSO #36553S)
Robert Danter (LSO #698060)

Tel: 519-679-9660
Fax: 519-667-3362
thogan@harrisonpensa.com
rdanter@harrisonpensa.com

Solicitors for the Applicant,
Pace Savings & Credit Union Limited

TO: Service List
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Court File No. CV-20-635946-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
-and-
NOBLE HOUSE DEVELOPMENT CORPORATION, 2307400 ONTARIO INC., AND
2209326 ONTARIO LTD.

Respondents

| AFFIDAVIT OF PAUL WATERS)
(sworn June 5, 2021)

I, Paul Waters, of the City of Pickering, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am a Director, Commercial Risk Accounts with the Applicant, Pace Savings &
Credit Union Limited (“Pace”) and as such have knowledge of the matters to which
| hereinafter depose. Unless | indicate to the contrary, these matters are within my
own knowledge and are true. Where | have indicated that | have obtained facts

from other sources, | have identified the source and | believe those facts to be true.

The Parties and the Crescent Road Property

2. Pursuant to the Appointment Order of the Honourable Justice Hainey issued
February 20, 2021 (the “Appointing Order”), msi Spergel inc. (“Spergel” or the
“Receiver”) was appointed Receiver over all property of the Respondents, Noble
House Development Corporation (“Noble House”), 2307400 Ontario Inc. (“230

Inc.”), and 2209326 Ontario Ltd. (“220 Ltd.”, collectively with 230 Inc. and Noble

1
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House, the “Debtors”). Attached hereto to this my affidavit and marked as Exhibit

“A” is a true copy of the Appointing Order.

The Property of the Debtors over which the Receiver was appointed included the

following real property:

a. Real property owned by the Debtors, 230 Inc. and 220 Ltd., municipally known
as Units 1-14, Level 1, 3 Crescent Road, Huntsville, Ontario (the “Storage
Units”), and legally described in PINS 48880 - 0001 LT to 48880 — 0014 LT.

inclusive; and,

b. Real Property owned by Noble House, and municipally described as Unit 1,
Level 2, 3 Crescent Road, Huntsville, Ontario (the “Office Property”), and

legally described in PIN 48880-0015 LT.

(collectively, the “Crescent Road Property”)

The Storage Units and the Office Property form part of a condominium complex
municipally known as 3 Crescent Road, Huntsville, Ontario, which was operated
as a self-storage company. The Office Property forms the office portion of this

complex.

At the time of the Appointing Order, the Receiver determined that the condominium
corporation responsible for the Crescent Road Property was in serious non-
compliance with its obligations under the Ontario Condominium Act, as set out in

the First Report (as defined below).

18



After taking possession of the Crescent Road Property, the Receiver also
determined that there were significant environmental issues affecting the Crescent

Road Property, as set out in the First Report.

Pace is also aware that the roof of the Crescent Road Property was in poor
condition, requiring extensive repairs. Attached hereto to this my affidavit and
marked as Exhibit “B” is a true copy of a quote dated August 28, 2017 relating to
these repairs, which to Pace’s knowledge remained incomplete at the time of the

Appointing Order.

The Applicant, Pace, is the first mortgagee of the Storage Units. Pasquale Luongo,
Bruno Rositano, and Cristina Rositano (collectively, the “Luongo Creditors”) are
the first mortgagees of the Office Property (the “Luongo Charge”). The Office

Property is currently tenanted.

Crescent Road Sale

9.

10.

The Crescent Road Property was sold by the Receiver pursuant to an Agreement
of Purchase and Sale dated November 10, 2020 (the “Crescent Road APS” and
the “Crescent Road Sale”, respectively), which sale was approved by the Court
on January 11, 2021 with the issuance of an Approval and Vesting Order of the
same date (the “Approval and Vesting Order”). Attached hereto to this my
affidavit and marked as Exhibit “C” is a true copy of the Crescent Road APS.
Attached hereto to this my affidavit and marked as Exhibit “D” is a true copy of

the Approval and Vesting Order.

Pursuant to Schedule “E” of the Crescent Road APS, the purchase price of the

Crescent Road Property was allocated approximately 95% to the Storage Units,
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11.

and approximately 5% to the Office Property, and was based on square footage
(the “Sale Proceeds”). Attached hereto to this my affidavit and marked as Exhibit

“E” is a true copy of Schedule “E” to the Crescent Road APS.

| have reviewed both the affidavit of Giuseppe Luongo sworn January 6, 2021, and
all Exhibits thereto (the “Luongo Affidavit”), as well as the First Report of the
Receiver dated December 21 2020 (the “First Report”). Attached hereto to this
my affidavit and marked as Exhibit “F” is a true copy of the Luongo Affidavit,
without Exhibits. Attached hereto to this my affidavit and marked as Exhibit “G”

is a true copy of the First Report, without Appendices.

Notice to the Luongo Creditors

12.

13.

14,

Counsel to the Luongo Creditors first communicated with Pace’s lawyer by e-mail
on May 11, 2021. Attached hereto to this my affidavit and marked as Exhibit “H”
is a true copy of an email from Zafir Khan, as counsel to the Luongo Creditors, to

Pace dated May 11, 2020.

| am aware that Mr. Khan and the Receiver did continue to communicate over the

summer of 2020 regarding the status of the Crescent Road Property.

On August 4, 2020, Mr. Khan contacted the Receiver to discuss the possibility of
the appointment of the Receiver as an administrator of the Crescent Road Property
pursuant to the Ontario Condominium Act, given the serious deficiencies noted
with regard to the Crescent Road Property condominium corporation. Attached
hereto to this my affidavit and marked as Exhibit “1” is a true copy of an email
from Zafir Khan, as counsel to the Luongo Creditors, to the Receiver dated August

4, 2020.
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15.

| am advised by my counsel and do verily believe that, following discussions
between the Receiver, Receiver's counsel, Pace’s counsel, and Mr. Khan as
counsel for the Luongo Creditors, it was determined that the appointment of an
administrator would be too costly and complicated, and that it was preferable to
leave the Crescent Road Property in general, and the Office Property in particular,

under the Receivership.

Appraisals

16.

17.

18.

In support of their position, the Luongo Creditors have provided an appraisal and

an opinion as to value of the Office Property, as set out in the Luongo Affidavit:

a. Appraisal Report dated August 16, 2018 and assigning a market value of
$400,000 to the Office Property (the “Luongo Appraisal”). Attached hereto to
this my affidavit and marked as Exhibit “J” is a true copy of the Luongo

Appraisal; and,

b. Opinion of Value dated January 6, 2021 and assigning a market value of
$440,000 to the Office Property (the “Luongo Opinion of Value”). Attached
hereto to this my affidavit and marked as Exhibit “K” is a true copy of the

Luongo Opinion of Value.

The Receiver did obtain its own appraisal of the Crescent Road Property prior to

commencing any sales process in relation to same.

Pace has a draft appraisal of the Crescent Road Property, dated April 29, 2019,
and assigning a market value of $4,100,000 - $5,000,000 to the Crescent Road

Property as a whole.
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EXHIBIT "A"
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-2

of Lindsay Provost sworn February 10, 2020 and on reading the consent of msi Spergel Inc. to act

as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that 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, msi Spergel Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, or used in relation to a business carried
on by the Debtors, including all proceeds thereof, and which includes the real property described
at Schedule “A” to this Order (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;

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

powers to enter into any agreements, incur any obligations in the ordinary
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(d)

(e)

¢y

(@)

(h)

(i)

)

-3-

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

to perform any contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

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

or parts thereof;

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

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

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 Debtors, 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 Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of

any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and negotiating
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-5-

(p) to enter into agreements with any trustee in bankruptcy appointed in respect
of the Debtors, including, without limiting the generality of the foregoing,
the ability to enter into occupation agreements for any property owned or

leased by the Debtors;

(@)  toexercise any shareholder, partnership, joint venture or other rights which

the Debtors may have; and

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

performance of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of the Debtors’ 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
Debtors, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records") in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,

computer, software and physical facilities relating thereto, provided however that nothing in this
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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

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

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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

Debtors 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 Debtors, 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 Debtors to carry on any business which the
Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors 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 Debtors, without written consent of the Receiver or leave of

this Court.

CONTINUATION OF SERVICES

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

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
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without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors 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 Debtors' 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 Debtors 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 Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including
any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
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PIPEDA AND CASL

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 Debtors, and shall return all other personal

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

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and
their counsel are at liberty to serve or distribute this Order, any other materials and orders as may
be reasonably required in this proceeding, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to such other interested stakeholders in this
proceeding and their counsel and advisors. For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements
within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.
81000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession™) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste

or other contamination including, without limitation, the Canadian Environmental Protection Act,
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the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation"),
provided however that nothing herein shall exempt the Receiver from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Receiver's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18. _ THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
ofij‘éppointment or the carrying out the provisions of this Order, save and except for any gross
ne;gligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

19.  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.

20.  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.

21.  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
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fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

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

22.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed $250,000
(or such greater amount as this Court may by further Order authorize) at any time, at such rate or
rates of interest as it deems advisable for such period or periods of time as it may arrange, for the
purpose of funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby charged
by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person, but subordinate in priority to the Receiver’s Charge and the charges as set out in sections
14.06(7), 81.4(4), and 81.6(2) of the BIA.

23.  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.

24.  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.

25.  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.
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SCHEDULE "A"
REAL PROPERTY

UNIT 1, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0001
LT)

UNIT 2, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0002
LT)

UNIT 3, LEVEL' T, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDUT:E A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0003
LTy . -t

UNIT 4. LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0004
LT) L la

UNIT 5, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390: TOWN OF HUNTSVILLE (PIN 48880 - 0005
LT)

UNIT 6, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0006
LT)

UNIT 7, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0007
LT)

UNIT 8, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0008
LT)

UNIT 9, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0009
LT)
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UNIT 10, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0010
LT)

UNIT 11, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0011
LT)

UNIT 12, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0012
LT)

UNIT 13, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0013
LT)

UNIT 14, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0014
LT)
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SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the "Receiver") of the assets,
undertakings and properties of Noble House Development Corporation, 2307400 Ontario Inc., and
2209326 Ontario Ltd. acquired for, or used in relation to a business carried on by the Debtors,
including all proceeds thereof, which includes the real property described at Schedule “A” to the
Order, as defined below (collectively, the “Property™) appointed by Order of the Ontario Superior
Court of Justice (Commercial List) (the "Court") datedthe ___dayof 20 (the "Order")
made in an action having Court file number _ -CL- , has received as such Receiver from
the holder of this certificate (the "Lender") the principal sum of $ , being part of the
total principal sum of $ which the Receiver is authorized to borrow under and

pursuant to the Order.

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

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

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

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

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

the main office of the Lender at Toronto, Ontario.

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
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to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

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

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

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

DATED the day of ,20

msi Spergel Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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DocuSign Envelope ID: 66DDDF76-404B-4F93-A441-B19D0C091466

LIgCUDIYN CHVEIUPE (W, (L SIS ™ | 0/t & T
AGREEMENT OF PURCHASE AND SALE

(3 CRESCENT ROAD, HUNTSVILLE, ONTARIO)

. 10 N b
THIS AGREEMENT dated as of the ___ day of ovember , 2020.

BETWEEN:

MS! SPERGEL INC., solely in its capacity as Court-appointed
roceiver of NOBLE HOUSE DEVELOPMENT
CORPORATION, 2307400 ONTARIO INC., AND 2209326
ONTARIO LTD. and not in its personal or cotporate capacity
and without personal or corporate liability.

(the “Vendor” or “Receiver’)
OF THE FIRST PART

-and -

Shaffiq Dar in trust for a company to be named later

(the “Purchaser”’)

OF THE SECOND PART

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

1. DEFINITIONS

in this Agreement, unless the contéxt clearly indicates otherwise, the following terms shall
have the following meanings: ; .

(a) “Act’ means, for purposes of Section 16 hereof only, the Excise Tax Act (Canada);

(by “Agreement’ means this agreement of purchase and sale executed by the
Purchaser and accepted by the Vendor, together with the attached schedules;

(c) “Approvaland Vesting Order” shall have the meaning ascribed thereto in Section
13(a) hereof and shall be substantially in the form attached as Schedule “D”;

(d) “Approval Condition Date’ shall have the meaning ascribed to it in Section 11
hereof;
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4

“Buildings” means the buildings, improvements, installations and fixtures of every
nature and kind situate in, on and/or over the Lands;

“gusiness Day’ means any day other than a Saturday or a Sunday or @ statutory
holiday in the Province of Ontario;

“Claims’ means security interests (whether contraciual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether con_wtractual, statutory, or
otherwise), liens, executions, writs of seizure and sale, levies, charges, Of other
financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise;

“Closing” shall have the meaning ascribed to itin Section 6 hereof;

“Condominium Corgoration" shall mean Musqua Standard Condominium No.
80 (“MSCC 80").

“Courf’ means the Ontario Superior Court of Justice (Commercial List);

“Coutt Order’ means the order of the Honourable Justice Hainey dated the 20M
day of February, 2020, whereby the Vendor was appointed receiver of Noble
House Development Corporation, 9307400 Ontario Inc., and 2209326 Ontario
Ltd.,and was given authority to sell, convey, transfer, lease or assign the Lands or
any part or parts thereof, a copy of which order is attached as Schedule “A”

“Damages’ shall have the meaning ascﬁbed to it in Section 8 hereof;

“Date of Closing’ shail have the meaning ascribed to it in Section 6 hereof,
“Deposit” shall have the meaning ascribed to it in Section 3(a) hereof;
“DRA" shall have the meaning ascribed to it in Section 7(a)(i) hereof;

“Due Diligence Period” shall have the meaning ascribed to it in Section 12(a)(i)
hereof; : '

“Environmental Law” means any and all applicable international, federal,
provincial, state, municipal or local laws, by-laws, statutes, regulations, treaties,
orders, judgements, decrees, ordinances, official directives and all authorizations

relating to the environment, occupational health and safety, health protection or
any Hazardous Materials;

“Government Authority’ means any person, body, department, bureau, agency,
board, tribunal, commission, branch or office of any federal, provincial or municipal

- government having or claiming to have jurisdiction over part or all of the Purchased

Assets, the transaction contemplated in this Agreement and/or one or both of the
parties hereto and shall include a board or association of insurance underwriters;

“Hazardous Materials” means any contaminants, pollutants, substances or

materials that, when released to the natural environment, could cause, at some
immediate or future time, harm or degradation to the natural environment or risk 10
human health, whether or not such contaminants, poliutants, substances or
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materials are or shall become prohibited, controlied or regulated by any
Government  Authority and any “contaminants”, “dangerous substances”,
“hazardous materials”, “hazardous substances’, “hazardous wastes’, “industrial
wastes”, “liquid wastes’, “poliutants” and “toxic substances”, all as defined in,
referred to or contemplated in federal, provincial and/or municipal legislation,
regulations, orders and/or ordinances relating to enviroqme(\tal,, health andfor
safety matters and, not fo limit the generality of the foregoing, includes asbestos,

urea formaldehyde foam insulation and mono- or poly-chiorinated biphenyl wastes;
“4ST" shall have the meaning ascribed thereto in Section 16(a) hereof;
“ICA’" shall have the meaning ascribed thereto in Section 10(b) hereof;

“ ands” means the lands and premises legally described on Schedule “B” hereto,
of which the Vendor intends to sell to the Purchaser together with all easements,
rights-of-way, privileges and appurtenances attaching thereto and enuring to the
benefit thereof;

“Permitted Encumbrances” means the encumbrances listed in Schedule “c”
hereof;

“Purchase Price” shall have the meaning ascribed thereto in Section 3 hereof;

«purchased Assets” means Units 1 through 14, Level 1, and Unit 1, Level 2,
MSCC No. 80,

Shaffiq Dar in trust for a company to be named later

“Purchaser'means
«purchaser's Solicitor” means __RealCorp Law (Telephone No.
(__905-569-7920 ) , Fax No. ' y;

“Registry Office” shall have the meaning ascribed to it in Section 7(a) hereof;

“Rights” means the right, title and interest, if any, of Noble House Development
Corporation, 2307400 Ontario inc., and 2209326 Ontario Ltd. in all benefits, -
advantages, licences, guarantees, warranties, indemnities, income, renis and
options relating fo the Lands and the Buildings, to the extent that they are
assignable;.’ '

“TERS” shall have the meaning ascribed to it in Section 7(a) hereof;,

“vendor’ means msi Spergel Inc., solely in its capacity as Court-appointed
receiver of Noble House Development Corporation, 2307400 Ontario Inc., and
2200326 Ontario Ltd. and not in its personal or corporate capacity and without
personal or corporate liability;

vendor's Deliveries” shall have the meaning ascribed thereto in Section 5
hereof; and

“endor's Solicitors” means the firm of Aird & Berlis, LLP, 181 Bay Street, Suite
1800, Toronto, Ontario M5J2T9, Adtention: Sanj Mitra (416) 865-3085 and by email
at smitra@airdberlis.com. . :
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2. NATURE OF TRANSACTION

The Purchaser shall purchase and the Vendor shall sell the Purchased Assets, upon and
subject to the ferms of this Agreement. ,

3. PURCHASE PRICE

The aggregate purchase price (the “Purchase Price”) for the Purchased Assets shall be
the sum of _’PWO MILLION EIGHT HUNDRED AND FIFTY THOUSAND Dollars.

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

(a) Deposit: by the Purchaser delivering to the Vendor concurrently upon the

execution of this Agreement by both parties hereto, the sum of

ONE HUNDRED THOUSAND Dollars (the

“Deposit’), by way of cortified cheque, bank draft or wire transfer drawn upon one

of Canada’s chartered banks, which sum shall be held by the Vendor, in trust, as

a deposit pending Closing or termination of this Agreement. Subject only to the

terms of this Agreement, the Deposit is 1o be credited on account of the Purchase

Price upon completion of the transaction contemplated in this Agreement. In the

event ihat this Agreement is terminated for any reason other than the defauit of the

Purchaser, the Deposit shall be returned to the Purchaser forthwith, without
interest or deduction; and '

(b) Balance Due at Closing: the balance of the Purchase Price, net of the Deposit
and subject to the adjustments expressly set out in this Agreement, by payment at

Closing to the Vendor (or as the Vendor may otherwise direct in writing) by way of
wire transfer from one of Canada's chartered banks.

The Vendor and the Purchaser acknowledge and agree that they shall each make their
‘own allocations of the Purchase Price between the Purchased Assets for the purposes of
the Income Tax Act (Canada) acting reasonably and any filings in accordance with the
provisions thereof.

4.

(a) 5o made, as of 12:01 a.m. on the Date
of Closing, for GOREDIERSEER=SFEE, realty taxes, . local improvement rates,
municipal/provincial levies and charges, water and assessment rates, andfor
utilities, provided that the aforementioned items form a lien on title and are not
vested out but by the Approval and Vesting Order. There shall be no credit by the
Vendor for any rents, deposits or prepaid items not actually received by the
Vendor. The Date of Closing shall be for the account of the Purchaser, both as to
income and expense. ’ '

5. TERMS OF PURCHASE

L LA

(@ ‘Asls, Wheres" The Purchaser acknowledges that the Vendor is selling and
fhe Purchaser is purchasing the Purchased Assets on an “as is, where is" basis
subject to whatever defects, conditions, impediments, Hazardous Materlals or
deficiencies which may exist on the Date of Closing, including, without limiting the
generality of the foregoing, any latent or patent defects in the Purchased Assets
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and such defects as may be revealed in the Vendor's Deliveries. The l?urchaser
further acknowledges that it has entered into this Agreement on the basis that the

‘Vendor does not guarantee title to the Purchased Assets and that the Purchaser

shall have conducted such inspections of the condition and title to the Purchased
Assets and its lawful use, as it deems appropriate and shall have satisfied itself
with regard to these matters. No representation, ufar_ranty or condition is expressed
or can be implied as fo title, encumbrance, description, fitness for purpose or use,
the existence or non-existence of Hazardous Materials, compliance ywth any or all
Environmental Law, legality of rents, income, merchantability, phys‘cal condition,
or quality, or lawful use or in respect of any other matter or th_mg whatsoever
concerning the Purchased Assets, of the right of the Vendor o sgll same save apd
except as expressly provided for in this Agreement. Without Iimﬂmg the generality
of the foregoing, any and all conditions, warranties or representations expressed
or implied pursuant fo the Sale of Goods Act of Ontario or pursuant to any other
applicable law do not apply hereto and have been waived by the Purchaser. All
material, documentation, information, data and descriptions of, and/or in regard to
the Purchased Assets contained in this Agreement and/or supplied by the Vendor,
its employees, agents, contractors andfor representative, are for the purposes of
reference and/or identification only and no representation, warranty or condition
has or will be given by the Vendor concerning the accuracy thereof and the
Purchaser acknowiedges and agrees that it has not placed any reliance thereon
but rather has assumed all risk in regard thereto. If the Closing occurs, the
Purchaser shall assume any and all risks relating to the physical condition of the
Purchased Assets which existed on or prior to the Closing Date. Neither the

Purchaser nor any permitied occupant of the Lands shall have any recourse to the
Vendor as a resuit of the nature or condition of the Purchased Assets.

Without limiting the generality of the foregoing, the Purchaser further
acknowledges that the Vendor has made no representation or warranty with

respect to or in any way related to the Purchased Assets including the following:

(i) the existence, validity, terms and conditions of any licenses, perniits,
congents or other regulatory approvals relating to or in any way connected

with the Lands or any matter or thing arising out of or in any way connected
therewith;

(i)  the conformity of the Lands to past, current or future applicable zoning or
_ building code requirements,

(i)  the existence of soil instability, past soil repairs, soil additions or
conditions of soil fill;

(iv) the sufficiency of any drainage;

(v) whether the Lands are located wholly or partially in a flood plain ora flood
hazard boundary or similar area;

(vi) the existence or non-existence of underground storage tanks;

(viiy any other matter affecting the stability or integrity of the Lands;
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(vili}y the availability of public utilities and services for the Lands;

(ix) the sufficiency or adequacy of any wells and water supply for irrigation or
any other purpose;

(x) the existence of zoning or building entitlements affecting the Lands;

(xijy whether any fixtures attaching to the Lands are owned or rented;

(xii)y that keys or passcodes for the Buildings will be available on the Date of
Closing or thereafter.

(¢} Existing Leases: The Purchaser agrees to assume gll existing leases and
occupancy agreements, if any, affecting the Lands on closing.

6. DATE OF CLOSING

@ Subject to the provisions of Sections 11 and 12 hereof, the transaction contemplated
hereunder shall be completed (the moment of completion shall be referred to as
“Closing") on the day which is ter~(+8y-Business Days after the date upon which the
Vendor obtains the Approval and Vesting Orger (the “Date of Closing® or the “Closing
Date’). e

7. ELECTRONIC REGISTRATION

ELE IR, I e

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

(i The Purchaser shall be obliged to retain a solicitor who is both an authorized
TERS user and is in good standing with-the Law Saciety of Upper Canada
to represent the Purchaser in connection with the completion of the
transaction and shall authorize such solicitor to enter into a document
registration agreement with the Vendor's Solicitors in the form prepared by
The Law Society of Upper Canada, which document version was adopted
by the joint LSUC-CBAO Committee on Electronic Registration of Title

Documents and which - can be viewed at

htto:/fre.tsuc.on.cal/pdffmembershi Services/dramarch04.pdf( the “‘DRA},

establishing the procedures and timing for completing this transaction.

(b) ¥ through no fault of the Purchaser’s Solicitor or the Vendor's Solicitors TERS is
unavailable on the Closing Date, such that the Purchaser's Solicitor is unable o
register the Application for registration of the Approval and Vesting Order, then the
transaction contemplated by this Agreement shall be completed in escrow in
accordance with the terms of the DRA which shall apply until such time as TERS
becomes available. Upon TERS becoming available, the Vendor's Solicitors shall
advise the Purchaser’s Solicitor forthwith and the parties shall arrange to complete .
the registration of the Application for registration of the Approval and Vesting Order

as expeditiously as possible, whereupon the escrow shall be released.

54



DocuSign Envelope ID: 66DDDF 76-404B-4F93-A441-B19D0C091466

LIOCUDIYI ENVOIUPG 1, 1ervwies s 1o

-7

in the event of any conflict of inconsistency between the terms of this Section 7 and the
terms of the DRA, the terms of this Section 7 shall prevail.

8. PRE-CLOSING RISK AND POST-DAMAGE ENTITLEMENTS

The Purchased Assets aré and shall remain at the Vendor's risk .qntﬂ Ctosjng. in the
event of material damage to the Purchased Agsets prior to the C!osung Date, in e_xcess of
two hundred and fifty thousand ($250,000) Dollars, as deterE’nmed by an independent
third party expert appointed by the Vendor (“Material Damage ), the Pun:chaser may, at
its option: (a) complete the transaction contemplated by this Agreement thhoqt reduction
of the Purchase Price, in which event all proceeds of insurance or compensation shall be
payable to the Purchaser; or (b) rescind this Agreement, and the pal"ties hereto shall have
no further rights and remedies against each other and the Deposit shall be returned. to
the Purchaser forthwith, without deduction. The Vendor shall use its best efforts to advise
the Purchaser, in writing, within twenty-four (24) hours of the Vendor learning -of any
Material Damage to the Purchased Assets. The Purchaser shall have five (5) days, or
such longer period as the Vendor in its sole and absolute discretion may agree to in
writing, from delivery of such notice to advise the Vendor in writing as to its election, if
any. In the event that the Purchaser fails to notify the Vendor in writing as to its election
within the prescribed time period, the Vendor may terminate this Agreement immediately
by providing written notice to the Purchaser and the parties hereto shall have no further
rights and remedies against each other and the Deposit shall be returned to the Purchaser
forthwith, without deduction, failing which, the Purchaser shali be deemed fo have elected
to complete the transaction in accordance with subparagraph (a) above.

9. VENDOR'’S REPRESENTATIONS AND WARRANTIES
The Vendor represents and warrants to the Purchaser that, as at the date hereof:

(a) Non-Residency: the Vendor is not now and does not intend to become, prior {0

Closing, a non-resident of Canada within the meaning and purpose of Section 116

of the Income Tax Act (Canada); the Vendor is not now and does not intend to
become, prior to Closing, an agent or a trustee of such non-resident;

(by  Authority to Sell: MSI SPERGEL INC. has been duly appointed as Receiver of
Noble House Development Corporation, 2307400 Ontario Inc., and 2209326
Ontaric Ltd. by the Court Order and has the right, power and authority to market
the Purchased Assets for sale and, subject to obtaining the Approval and Vesting
~ Order prior to Closing, on Closing MS! SPERGEL INC., shall have the power and
authority to sell, convey, transfer, lease or assign the Purchased Assets as a result
of the Court Order, in accordance with and subject to the terms and conditions of

this Agreement and the Approval and Vesting Order.

10. PURCHASER'S REPRESENTATIONS AND WARRANTIES

The Purchaser represents and warranis to the Vendor that, as at the date hereof:

(@) Corporate Matters Regarding Purchaser: the Purchaser is a corporation duly
incorporated, organized and validly subsisting under the laws of Ontario and has

all requisite corporate power, authority and capacity to execute and deliver and to
perform each of its obligations pursuant 0 this Agreement; neither the execution
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i hall include, without
of this Agreement nor the performance (such performance s ; :
limitationg, the exercise of any of the Purchaser's rights and compliance with egch
of the Purchaser's obligations hereunder) by the Purchaser of the transaction
contemplated hereunder will violate: :

i) the Purchaser’s articles of incorporation and by-laws;
(i) any agreement to which the Purchaser is bound or is a party;

(i) anyjudgementor ordér of a court of competent authority orany Government
Authority; or -

(iv) any applicable law;

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

(by Investment Canada Act (Canada). either (i) the Purchaser is not a “non-

Canadian”, as defined in the Investment Canada Act (Canada) (“ICA"); or (i} if the

Purchaser is a “aon-Canadian”, this transaction is not a reviewable fransaction

under the ICA, or, if applicable, the Purchaser is a non-Canadian for the purpose

of the ICA and will within three (3) Business Days of the execution of this

Agreement submit to Investment Canada a fully completed Application for Review

with respect to the transaction contemplated in this Agreement and will use its best
offorts to obtain Investment Canada Approval within ten (1 0) days thereafter.

(c) Each of the Purchaser's representations and warranties contained in this
Agreement shall be true at and as of the date hereof and each of such
representations and warranties shall continue to be true as at Closing.

(d)  The Purchaser shall have complied with each and every covenant/agreement
made by it herein and required to be completed at or prior to Closing.

The Purchaser shall promptly defiver to the Vendor written notice specifying the
occurrence or likely occurrence of any event which may result in any of the Purchaser’s

representations and warranties contained in this Agreement not continuing to be true as
at Closing. |

CONDIIONS UF e BN A

11. CONDITIONS OF CLOSING iN FAVOUR OF THE VENDOR

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

(i) Representations and Warranties: each of the Purchasers
’ representations and warranties contained in this Agreement shall be true in
all material respects at and as of the date hereof and each of such

representations and warranties shall continue to be true in all material
respects as at Closing;
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(if) CovenéntslAgreements: the Purchaser shall have complied.with each
and every covenant/agreement made by it herein and required to be

completed at or prior {0 Closing;

iy  Approval and Vesting Order: the Vendor shall have obtaingd the Approval
and Vesting Order. The Vendor shall not have received notice of appea} in
respect to of the Approval and Vesting Order and the Approval and Vgstmg
Order shali not have been stayed, varied or vacated and shali be in full
force and effect and no Order restraining or prohibiting Closing shall have

been made by the Court; and :

(iv) Corporate Steps and Proceedings: all necessary corporate step_s and
proceedings shall have been taken by the Purchaser to permit the
Purchaser's execution of this Agreement and performance of each of the

Purchaser's obligations hereunder.

For greater certainty, each of the conditions contained in this Section 1 1(a)
have been inserted for the benefit of the Vendor.

The Vendor covenants to use reasonable commercial efforts to fuifil or cause to
be fulfilled the condition contained in Section 11(iii} and the Purchaser covenants
to use its reasonable commercial efforis fo fulfil or cause fo be fulfilled the
conditions contained in Section 11 hereof prior to Closing.

In the event that any of the foregoing conditions shall not be fulfilled, in whole or in
part, at or prior to Closing, the Vendor may, in its absolute and unfetiered
discretion, terminate this Agreement by written nofice to the Purchaser without
penaity or liability whatsoever to the Vendor, subject to the provisions of Section
3(a) hereof with respect to the Deposit, and otherwise without cost or other
compensation and each of the Vendor and the Purchaser shall be released from
their obligations and liabilities.

hn? 1 N LI w i w 9 - .\ Y ~“V\'A® LW A ol ¥

se Purchaser's obligations contained in this Agreement shall be subject to the
fulfilment.at or prior to Closing, of each of the following conditions:

(i) Due Diligeénee Period: the Purchaser shall have a period of seven (7)
Business Days comggencing on the first day immediately following after the
day of execution of thisSigreement by the Vendor and the Purchaser to
complete its due diligence (fe~Bue Diligence Period"). In the event, this
condition is not waived within or atThegnd of the Due Diligence Period, this
Agreement shall be null and void and the itial Deposit shall be returned to

the Purchaser without any deductions..

(iy Representations and Warranties: each of the Vendor'sTeg esentations

, and warranties contained in this Agreement shall be true in ansqaterial

respects at and as of the date hereof and each of such representations a8g
warranties shall continue to be true in all materi : Closing,
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every covenant/agre ment made by it herein and required to be completed
maqr prior to Closing; and

(ivi Ar sroval and Vesting Order: the Vendor shall have obtaingd the Approvgal
and Vesting Ord® The Vendor shall not have received notice of appea} in
respect to of the Approveland Vesting Order and the Approval and Vesting

Order shall not have been 3% ed, varied or vacated and shall be in full
force and effect and no Order reStraiQing or prohibiting Closing shall have
been made by the Court.

For greater certainty, each of the conditions contained TS Section 12(a) have
been inserted for the benefit of the Purchaser.

by The Vendor covenants to use reasonable commercial efforts to fulfil or tauge fo
pe fulfiled the conditions contained in Subsection 12(a) (i-iil) hereof prior¥e

13. VENDOR’S CLOSING DELIVERIES

VENDOR'S OLUSIN L T =

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

(a) Approval and Vesting Order: A copy of the issued and entered approval and

vesting order vesting in the Purchaser all right, title and interest of Noble House

Development Corporation, 2307400 Ontario Inc., and 2209326 Ontario Ltd., if any,

in and to the Purchased Assets free and clear of all Claims save and except for

the Permitted Encumbrances, in accordance with the provisions of this Agreement,
substantially in the form as Schedule “D”.

(o) Statement of Adjustments: a statement of adjustments prepared in accordance
with Section 4 hereof, o be delivered not jess than two (2) Business Days prior to
Closing. Except as aforesaid, no adjustments shall be allowed to the Purchaser
for changes in the Purchased Assets from the time of acceptance of this
Agreement up to and including the Closing Date. if the final cost or amount of any
itemn which is to be adjusted cannot be determined at Closing, then the adjustment
for such items shall be made at Closing on the basis of the cost or amount as
estimated by the Vendor, acting reasonably, as of the Closing Date on the basis
of the best evidence available at Closing as to what the final adjustment should be.
The estimated adjustments as herein set for shall, for all purposes, be a final
adjustment or final adjustments. The Closing Date will be for the Purchaser’s
account both as to revenue and expense;

(c) Direction Regarding Funds: a direction from the Vendor designating the party
or parties to which the balance of the Purchase Price described in Subsection
3(b)hereof shall be paid; in the event that the Vendor designates more than one

party then it shall also desighate amounts payable to each of the parties;

(d) Undertaking to Re-Adjust: the Vendor shali not be obliged to re-adjust any item
.on or omitted from the statement of adjustments;
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(e} Readjustments: The Purchaser hereby acknowledges that there may
outstanding amrears with respect to the real properly i2xes, i
ufilities and agrees thai the Vendor, at its option, shall be entitled {0 make.
adjustment on the Statement of Adjustments for such matters or, in the aiternative,
direct that a portion of the proceeds due on Closing be used to pay out such
arrears. 1he Purchaser further covenanis and agrees to deliver an irrevocable -
direction fo the Authority authorizing it fo pay to the Vendor any realty tax rgbate-
(together with interest thereon) obtained by the Vendor for the peried prior 10
Closing. Provided that in the event the Authority does not deliver such rebgte
directly fo the Vendor, the Purchaser hereby irrevocably undertakes to deliver
realty tax rebate to the Vendor upon gither receipt or readjustment of same.

{f) Non?Residence Certificate: the \Vendor's certificate setting out that the }!endor
is not a “non-resident’ of Canada within the meaning and purpose of Section 116
of the Income Tax Act (Canada) and is not the agent nor trustee of a “non-resident’;

and

{9) General Deliveries: such further documentation relating to the completion of the
ransaction contemplated hereunder as shall be:

{i) otherwise referred 10 herein; or
(iy required by law and/for any Government Authority;

Provided that such further documentation isin a form satisfactory to the Vendor,
taking into considerafion the fact that the Vendor is selling the Purchased Assets
as Receiver.

14 PURCHASER’S CLOSING DELIVERIES

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

(a) Direction Regarding Title: & direction from the Purchaser designating the
transferee(s) in the Approval and Vesting Order (required only in the event that the
Approval and Vesting Order is to be inscribed in favour of a person/entity other

than thie Purchaser) provided that any such transferee(s) shall also provide 2
written agreement with the Vendor to assume and be bound with all of the
obligations of the Purchaser under this Agreement;

(b) Undertaking To Re-Adjust: the Purchaser's undertaking 1o re-adjust any itern on
or omitted from the statoment of adjustments, subject to the fimitation contained in
Subsection 4(a) hereof; .

(c) Purchaser's Certificates: the Purchaser's ceriificate setting out that each of the

: Purchaser's representations and warranties contained in this Agreement are true

as at Closing and, if applicable, the Purchaser's certificate described in Section 16
hereof;
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Directors’ Resolution: a certified copy of a resolution of the board of directors of
the Purchaser authorizing the execution of this Agreement and performance of
each of the Purchaser's obligations hereunder;

HST Indemnity: the indemnity provided for under Section 16 hereof;

Certificate of Incumbency: 2 certificate of incumbency setting out the names and
specimen signatures of each of the directors and officers of the Purchaser;

Wgﬂé; evidence of payment by the Purchaser gf
any commission or other remuneration payable to the Purchaser’s ggent, if any, in
connection with the purchase of the Purchased Assets, or a certificate from the
Purchaser certifying that it has not retained any such agent and that no such
commission or other remuneration is payable;

M_qn______nmtallﬂeﬂ!ﬂ!: an environmental indemnity indemnifying and holding
the Vendor harmiess from any and all damages, claims, actions, losses, costs,
liabilities or expenses (coliectively “Damages”) suffered or incurred by the Vendor,
directly or indirectly, as a result of or in connection with any of the following,
whether arising as a result of the actions of Vendor and/or its predecessors, or of
any party claiming through the Vendor, or otherwise, and without restricting the
generality of the foregoing, which include Damages incurred in addressing an
administrative order by a Government Authority or in addressing a noflice,
investigation or other process which could reasonably be anticipated to result in
such an order: ’

(i) the presence or release of any Hazardous Materials in, on or under the
Lands or the threat of a release;

(i)  the presence of any Hazardous Materials in, on or under properties
adjoining or proximate to the Lands;

(iii) any other environmental matters relating to the Lands;

_ (iv) the breach by the Purchaser or those for whom it is responéible at law of

any Environmental Law applicable to the Lands; o,

(v) therelease or threatened release of any Hazardous Materials owned,

managed, generated, disposed of, controlled or transported by or on
behalf of the Purchaser.

Balance Due at Closing: the balance of the Purchase Price described in

Subsection 3(b) hereof; and

'Further Documentation: any other documentation relative to the completion of

this Agreement as may reasonably be required by the Vendor or the Vendor's
Solicitors.
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15. PLANNING ACT (ONTARIO)}

This Agreement shall be effective o create an interest in the Lands for the Purchaser only
if Part VI of the Planning Act (Ontario} is complied with prior to Closing. The Purchaser
shall not require the Vendor to make any statements contemplated by section -50(2'2). of
the Planning Act (Ontario) as amended, from time to time or any successor provision
thereto. The Purchaser agrees o satisfy itself with respect to compliance with the
Planning Act (Ontario).

16. HARMONIZED GOODS AND SERVICES TAX

(a)  Application of HST to this_Agreement. If the transaction cpntemplated_
hereunder shall be subject to the goods and services tax (‘HST") levied pursuant
to the Act, then HST shall be in addition to and not included in the Purchase Price

and shall be collected and remitted in accordance with the Act.

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

() the Vendor is a non-resident of Canada or the Vendor would be a non-
resident of Canada but for Subsection 1 32(2) of the Act; and/or

(i)  the Purchaseris a “srescribed recipient” under the Act and/or is registered
under the Act,

then the Purchaser shall deliver, prior to Closing, its certificate in form prescribed
by the Act or, if no such form is prescribed, then in reasonable form, certifying and
undertake that the Purchaser shall be liable for, shall self-assess and shall remit
to the appropriate Government Authority all HST payable in respect of the
transaction contemplated hereunder. [ Subsection 16(b)(ii) hereof shall be
applicable, then the Purchaser's certificate shall also include certification of the
Purchaser's prescription and/or registration, as the case may be, and the
Purchaser's HST registration number. If the Purchaser shall fail to deliver its
certificate, then the Purchaser shall tender to the Vendor, at Closing, in addition to
the balance due at Closing described in Subsection 3({b) hereof, an amount equal
to the HST that the Vendor shall be obligated to collect and remit in connection
with the said transaction. ' ‘

(¢} HST Indemnity: The Purchaser shall indemnify and save harmless the Vendor
from all taxes, levies claims, liabilities, penalties, interest, costs and legal and other
expenses incurred, directly or indirectly, in connection with the assessment of HST
payable in respect of the transaction contemplated hereunder and/or the
Purchaser failing to comply with the said certificate and undertaking set out in
Subsection 16(p).

17. NOTICE |
Any nofice given hereunder shall be in writing and delivered or communicated by

telecopier machine to:
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in the case of the Purchaser {o:
2977 Queen Street East

~Toronio , Ontario MSE3N4

Attention: Scott Lyall

Email; scottlvall i
Fax:

with a copy to the Purchaser's Solicitor at;

RealCorp Law
32-3075 Ridgeway Dr,

Mississauga, ON L5L 5M

Attention: Shaffig Dar
Email: sdar@real-corp-law.com
Fax:

and in the case of the Vendor to:

Msi Spergel Inc., in its Capacity as

Couri-Appointed Receiver of

Noble House Development Corporation, 2307400 Ontario Inc., and
2209326 Ontario Lid.

200-505 Consumers Road

Toronto, ON M2J 4V8

Attention: Phiiip H. Gennis
Email: pgennis@spergel.ca
Fax: 416-498-4325

with a copy to the Vendor's Solicitors:

Aird & Berlis LLP

181 Bay Street, Suite 1800
Toronto, Ontario, M5J2T¢
Attention: Sanj Mitra

Email: smitra@airdberlis.com

Such notice shall be deemed to have been delivered upon delivery or communicated
upon transmission unless such notice is delivered or fransmitted outside of usual
pusiness hours, in which event the notice shall be deemed to have been delivered or
transmitted on the next Business Day. A party may change its address, email address
and/or fax number by providing notice in accordance with this Section 17.
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ige provided in this Agreement, all conditions contqingd herein have
t of eitner the Vendor oF the Purchaser, as indicated, and are
ch party to complete the transaction contemplated
dians precedent of this Agreement. Any one or

iiqg, in whole or in part, by the benefiting

Except as of
been inserted for the
conditions of the obligations
hereunder at Closing and are not con )
more of the said conditions may be waived, in W
party without prejudice to the beneﬁtiqg party's righto
fulfilment of any other condition, and, if so waived, this Agreemerss &
of the said condition or conditions SO waived. For greater certainty, losmg.of the
transaction contemplated hereunder by a party hereof shal.l be deemed tobea aly
such party of compliance with any condition inserted for its benefit and not satisfie

Closiague
19. SEVERABILITY

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

20. DIVISION/HEADINGS

The division of this Agreement into Sections, Subsections, Paragra‘phs and
Subparagraphs and the insertion of headings or captions are for convenience of reference

only and shall not affect the construction or interpretation of this Agreement or any part
hereof. '

21. ENTIRE AGREEMENT

This Agreement and the schedules attached hereto constitute the entire agreement
between the Vendor and the Purchaser in respect of the Purchased Asseis. Each of the
parties acknowledges that, except as contained in this Agreement, there is no
representation, warranty, collateral agreement or condition (whether a direct or collateral

‘condition or an express or implied condition) which induced it fo enter into this Agreement.

22. CUMULATIVE REMEDIES

No remedy conferred upon of reserved to one or both of the parties hereto is intended to |
be exclusive of any other remedy, but each remedy shall be cumulative and in addition to
every other remedy conferred upon or reserved hereunder, whether such remedy shall

be existing or hereafter existing, and whether such remedy shall become available under
commbon law, equity or statute.
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23. INTERPRETATION

______———"'-—_

This Agreement shall be read with all changes of gender and number as required by the
context.

24. REFERENCES TO STATUTES

Exceptas otherwise provided in this Agreement, references to any §tatute hergin shall be
deemed to be a reference to such statute and any and all regulations from time to time
promulgated thereunder and fo such statute and regulations as ameqded or re-enacted
from time to time. Any reference herein to a specific section or sections, paragraph or
paragraphs and/or clause or clauses of any statute or regulations prpynulgated th_ereunder
~ ghall be deemed to include a reference o any corresponding provision of future law.

25. TIME OF ESSENCE

AL L= LA g

Time shall in all respects be of the essence hereof provided that the time for the doing of
completing of any matter referred fo herein may be extended or abridged by an
agreement, in writing, executed by the Vendor and the Purchaser or their respective
solicitors who are hereby expressly appointed for that purpose.

26. . CANADIAN FUNDS

All references fo dollar amounts contained in this Agreement shali t;e deemed to refer to
Canadian funds.

27. TENDER

Not to limit the provisions of paragraph 7, any tender of notices, documents and/or monies
hereunder may be made upon the Vendor or the Purchaser or their respective solicitors.

“Monies may be tendered by a negotiable cheque certified by a Canadian chartered bank
or by an official bank draft drawn upon one of Canada's five largest chartered banks.

28. FURTHER ASSURANCES

Except as otherwise expressed herein to the contrary, each party shall, without receiving
additional consideration therefore,, co-operate with and take such additional actions as

may be requested by the other party, acting reasonably, in order to carry out the purpose
and intent of this Agreement.

29. CONFIDENTIALlTY

The Purchaser and its agents, advisors and authorized representatives shall maintain in
sfrict confidence, until Closing, all information and materials delivered or made available
pursuant to this Agreement, except as may reasonably be disclosed by the Purchaser:
(@) tofacilitate the procurement of financing for the Purchased Assets,

(b}  to enforce any of its rights/remedies hereunder; '

(¢} toenforce any of its other rightsiremedies, if any, pursuant to common law, equity
or statute; or : '
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(dy to comply with laws requiring disclosure.

in the event that the transaction contemplated in this Agreement is, for any reason
whatsoever, not completed, then the Purchaser shall, upon request from the Vendor,
promptly return to the Vendor all materials delivered hereunder and deliver to the Vendor
all copies of materials made available hereunder. .

30. NON-BUSINESS DAYS

___—,_———————'-

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

following Business Day.

31. DOCUMENTATION PREPARATION AND REGISTRATION

The Purchaser shall prepare or cause to be prepared the land transfer tax affidavit to be
attached to the Approval and Vesting Order described in Subsection 13(a) hereof and the
documentation described in subsections 14(a), (d), (f) and (g) hereof. The Vendor shail
prepare or cause to be prepared all other documentation described in Sections 16 and
17 hereof. Each of the parties shall deliver draft documentation to the other not less than
five (5) Business Days prior to Closing. Except as otherwise expressly provided in this
Agreement, all such documentation shall be in form and have substance satisfactory to
the Vendor and the Purchaser, acting reasonably. The Purchaser shall be responsible
for and pay all registration costs incurred in connection with the transaction contemplated
in this Agreement. Except as otherwise expressly provided in this Agreement, each of
the Vendor and the Purchaser shall be responsible for and pay all legal and other
professional/consultant fees and disbursements incurred by it, directly or indirectly, in
connection with this Agreement. : .

32. LAND TRANSFER TAXES, RETAIL SALES TAXES AND PROPERTY TAXES
The Purchaser shall pay on or prior to Closing all land fransfer taxes (as required pursuant
to the Land Transfer Tax Act (Ontario)) payable in connection with the transfer of the
Purchased Assets pursuant to this Agreement.

The Purchaser acknowledges that the Vendor may apply for a reduction in the taxes
payable to the municipality with respect to the Lands for the period prior to the Closing
Date. The Purchaser agrees that the Vendor shall be entitied to the benefit of any such
reduction for the period prior to the closing date. The Purchaser shall execute such
directions, acknowledgements and other documents as may be necessary of desirable
to ensure that the benefit of any such reduction for the period prior t0 the Closing Date is
received by the Vendor.

33. GOVERNING LAWS

e sttt ——

This Agreement has been executed in the Province of Ontario and, for all purposes, shall
be construed in accordance with and governed by the laws in effect within the Province
of Ontario.
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34. ASSIGNMENT

e e ————————

The Purchaser shall not assign part or all of its interest under this Agreement without the
prior written consent of the Vendor, which consent may be arbitrarily withheld. The
Vendor shall have the unilateral right in its sole and unfettered discretion 10 assign this
Agreement fo any other party at any fime prior to Closing provided that such party is the
registered owner of the Purchased Assets as of Closing, who, from the time of such
assignment, shall be entitied to all of the benefits and shall assume and be subject to all
of the obligations and liabilities of the Vendor hereunder and, upon such assignment and
written notice thereof given by the Vendor to the Purchaser, the Vendor shiall be fully and
‘forever released from all obligations and liability under this Agreement. In this regard, the
Purchaser hereby acknowledges and agrees that it shall accept titie from the registered
owner of the Purchased Assets and will accept such owner's title covenants in lieu of
those of the Vendor, in the event that the Vendor is not the registered owner of the
Purchased Assets on the Closing Date. :

35. NON-REGISTRATION OF AGREEMENT

The Purchaser acknowledges that this Agreement is personal to the purchaser and that
this Agreement or any monhies paid hereunder do not create an interest in the Lands and
the Purchaser further acknowledges that upon any breach of this Agreement by the
Vendor, the Purchaser has an adequate remedy in damages. The Purchaser agrees that
it will not register or cause or permit to be registered this Agreement and that no reference
to or notice of it or any caution, certificate of pending litigation or other similar court
process in respect thereof shall be regisiered on fitle 10 the Lands, and the Purchaser
shall be deemed to be in default under this Agreement if it makes any regisiration or
%auses or permits any registration to be made on title to the Lands prior to the Date of
losing. :

36. VENDOR’S CAPACITY

N e e e e

it is acknowledged by the Purchaser that msi Spergel inc. is entering into this Agreement
solely in its capacity as Court-appointed receiver of Noble House Development
Corporation, 2307400 Ontario Inc., and 2209326 Ontario Ltd. msi Spergel Inc. shall have
no personal or corporate liability under oras a result of this Agreement. Any claim against
msi Spergetl Inc. shall be fimited to and only enforceable against the property and assets
then held by or available to it in its capacity as receiver of Noble House Development
Corporation, 2307400 Ontario Inc., and 2209326 Ontario Lid. and shall not apply to its
personal property and other assets held by it in any other capacity. The term “Vendor” as
used in this Agreement shall have no inference or reference to the present registered
owner of the Purchased Assets.

37. SUCCESSORS AND ASSIGNS

O T

This Agreement shall be binding upon and enure 10 the benefit of the parties hereto and
their respeclive successors and permitted assigns.
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38, TIMEFOR ACCEPTANCE

TIME FUR AL D2 2=

The offer to purchase comprising this Agreement shall be irrevocable by the Purchaser

it 5: ! 17th day of
and open for acceptance by the Vendor untit 5:00 0 ck_)ck p.m. on the .
Novenber P 2020, after which time, if not accepted and notice of such

acceptance communicated to the Purchaser, then the said offer to purchase shall be null
and void and of no further force and effect.

DATED as of the date first mentioned above.

DocuSigned by:

By: . (—Sw}‘iﬂ, Dar

N 9R957868A4054A8...
shaffiq bar

Name:

Title:

| have authority to bind the Corporation.

The Vendor hereby accepts the foregoing offer to purchase and its terms and agrees with
the Purchaser to duly con/;?ete the fransaction contemplated thereunder.

DATED this2L.” day of loveadson , 2020.

MSI SPERGEL INC., in its capacity as Court-
Appointed Receiver of NOBLE HOUSE
DEVELOPMENT CORPORATION, 2307400
ONTARIO INC., AND 2209326 ONTARIO
LTD.and not in its personal or corporate
capacity and_without personal or corporate

liabili u’x
By: -
Name:
Title:

| have authority to bind the Corporation.
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Schedule "A" - COURT ORDER

OF THE HONOURABLE MR. JUSTI
February 20, 2020

CE HAINEY -
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Court File No. CV 220-00633946-00CL
ONTARIO
SUPERIOR COURT OF SJUSTICE

COMMERCIAL LIST

. R ST ,»v.__:..!(m
THE HONOURABLE MR. ! FHURSI ).\‘.1 CTHE 20
3 Ay OF FEBRUARY. 2020
JUSTICE .i'Fl\lNF.’Y' \ DAY OF FEBRUARY. 2020
o )h':

£ PACE SAVINGS & CREDIT UNION LIMITED

Applicant
- and -

NOBLE HOUSE DEVELOPMENT CORPORATION, 2307400 ONTARIO INC., AND
’ 2209326 ONTARIO LTD.

Respondents

ORDER
(Appuinting Receiver)
THIS APPLICATION made hy the Applicamt for an Order pursuant to section 2431 of
the Bankrigiey and Insolveney Act. RS.C. 1985, c. 13-3. ax amended (the “BIAT) and section {01
of the C oarts of Justice Act. R.$.0. 1990, ¢. C.43. us amended (the "CIAY) appointing msi Spergel
fne. as receiver (in such capacites. the "Receiner’] without security. of all of the dskels,
undertakings and propertics of Noble House Develupment Corporation. 2307400 Ontario lne.. and
2209326 Ontario Lid. (collectively . the "Debtors™) sequired far, or used in relation © @ business
carried on by the Debtors. and of the real property described at Schedule A7 o this Order, wis

Leard this day at 330 University Avenue. Loronto. Ontana,

CON READING the affidavit of Paul Witers swarn February o, 2020 and the Lxhibits

(hereto and on hearing the submissions of counse] Tor the Applicant. Pace Savings & Credit Union

Limited and any other party present. ail parties duly served as appears from the affidavil of service
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of Lindsay Provost swom-Febrdary 10,2020 and on reading the consent of msi Spergel Inc. to act

as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that 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, msi Spergel Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, ot used in relation to a business carried
on by the Debtors, ‘includ'm_g all proceeds thereof, and which includes the real property described
at Schedule “A” to this Order (the “Property”).

. RECEIVER’S POWERS

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

following where the Receiver considers it necessary Or desirable:

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

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

(b) to receive, preserve. and protect the Property, or any part or parts thereof,
including, but not limited t0, the changing of locks and security codes, the
relocating of Property 10 safeguard it, the engaging of ir_tdependent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

(¢)  tomanage, operate, and carry on the business of the Debtors, including the

powers to enter into any agreements, incur any obligations in the ordinary
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course of business, cease 10 carry on all or any part of the business, or cease

to perform any contracts of the Debtors;

(dy to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on 2 temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase of jease such machinery, equipment, inventories, supplies.
premises or other assets to continue the business of the Debtors or any part

or parts thereof:

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

(g) tosettle, extend or compromise any indebtedness owing to the Debtors;

(h) to execute, assign, issuc 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 Debtors, for any purpose pursuant o this Order;

(i)  to initiate, prosecute and continue the prosecution of any and all
proceedings and o defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of

any order or judgment pronounced in any such proceeding;

()] to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
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stich terms and conditions o ( sube us the Receiver infts discretion may deem

Appropriate:

1o sell. convey . mansier. fease or assign the Property or an part or parts

thereot out of the ardinany course of husiness.

() without the approy al of this Court in respect of any transaction not
exceeding $30.000, proy ided that the aggregale consideration tor all

such transactions dues not exceed $ 330,000 and

giy  withihe approvai of this Court in respect of any transaction in which
the puwrchase price of the aggregate purchase price exceeds the

applicable amount sci out in the preceding clause:

and in each such case nutice under subsection 63(+H of the Ontario Personal
Property Securily Act. OF section 31 of the Ontario Morfguges At as the
case may be. shall nat be required. and in cach case the Ontario Bulk Saivy

Act shalt notapphy.

o apply for any vesting order or ather opders necessary o comvey the
Property or any part or parts ithereol 10 o purchaser ar purchasers thereol.

frec and clear of any Hens or end umbrances aftecting such Property:

to report to. muet with and discuss with such affected Persons {as detined
pelow) as the Receiver deems appropriate on all maters relating 0 the
Property and the peceivership. and w share information. subject to such

rerms as to contidentiality as the Receis er deems advisable:

10 register a copy of this Order amnd any other Orders in respect of the

Property againsi title 1o am ol the Property

o apply for any permits. licences, approvals or permissions as My he
required by am gavernmental authority and any renewals thereol fur ad
on behalt of and. il thought desirable by the Receiver. i the name of the

Debtors:
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(p) ‘toemer into agreements with any trustee in bankruptcy appointed in respect
of the Debtors, including, without limiting the genenality of the foregoing,
the ability to enter into occupation agreements for any property owned or

feased by the Debtors;

(@ to exercise any shareholder, partnership, joint venture OF other rights which

the Debtors may have; and

Q) to take any Steps reasonably incidental to the exercise of these powers of the

performance of any statutory obligations.

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

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

PUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the Debtors, (ii) all of the Debtors’ 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,
goveramental bedies or agengcies, or other entities having notice of this Order (all of the foregoing.
collectively, being npersons” and each being 2 “Person”) shall forthwith advise the Receiver of the
existence of any Property in such Person's possession of control, shall grant immediate and

continued access to the Property t0 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 1o the business or affairs of the
Debtors, and any computer programs, computer 12pes, computer disks, or other data storage media

containing any such information (the foregoing. collectively, the "Records") in that Person's

7 possession ot control, and shall provide to the Receiver or permit the Receiver to make, refain and
take away copies thereof and grant 10 the Receiver unfettered access 10 and use of accounting,

computer, software and physical facilities relating thereto, provided however that nothing in this
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paragraph 5 0F 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 priviiege

attaching t© solicitor-client communication of due to statutory provisions prohibiting such

disclosure.

6. THIS COURT ORDERS that if any Records are stored of otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession oF control of such Records shall forthwith give
anfettered access to the Receiver for the purpose of allowing the Receiver 10 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 i 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-a'gréed between any applicable
secured creditors, such landlord and the Receiver, or by further Order of this Court upon

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

8. THIS COURT ORDERS thatno proceeding or enforcement process in any court or tribunal
(each, a "Proceeding”), shall be commenced of continued against the Receiver except with the

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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

Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

16.  THIS COURT ORDERS that all rights and remedies apainst the Debtors, 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 Debtors to carry on any business which the
Debtors are not lawfully entitled to carry on. (i) exempt the Receiver or the Debtors from
compliance with statutory or regulatory provisions relating to health, safety or the environment.

(iii) prevent the filing of any registration to preserve o 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 (¢ perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtors, without written consent of the Receiver or leave of
this Court.

CONTINUATION OF SERVICES

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

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including

75



DocuSign Envelope ID: 66DDDF76-404B-4F93-A441-B19D0C091466

L/OCUDIJI CIVCIUNG I, (LWl e (ot &
.8

without limitation. all computer soltware. communicatim and other data services. centralized
banking services. payroll services. surice. ansportation services. utility or other services o
the Debtors are hereby restrained until turther Order of this Court {rom 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 entitied o the continued use of the Debtots' current
wlephone numbers. facsimile numbers. tnternet addresses and domain names. provided in each
case that the normal prices of charaes for all such goads or ser ices received after the date of this
Order ave paid by the Receiver in accordance with normal pasment practices of the Debtors of
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
pavinents received or collected by the Receiver {rom and after the making of this Order from any
ource 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 ol this
Order or hereafter coming into existence. shall be deposited into one oF MOFE REW accounts o be
opened by the Receiver (the "Post Receivership Accounts”) and the monies standing 1o the credit
of such Post Receivership Accounts from time to time. net of any disbursements provided for
herein. shall be hietd by the Receiver to be paid in accordanie with the terms of this Order or any

turther Order of this Court.

EMPLOYEES

4. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver. on the Debtors’ behalfl may erminate 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 specitically agree in writing o pay. or in respect of its obligations

under sections 81.4(3) or 81.6(3) of the BLA or under the Hage Ewrner Protection Program Avt.
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PIPEDA AND CASL

15. THIS COURT ORDERS that. pursuant Lo clause 73y of the Canada Personal
Information I’mwm(m and Electronic: Doctments et the Receiver shall disclose personal
nfarmation of identifiable individuals 1o prospective purchasers or bidders for the Property and 1o
leir advisots. but only to the extent desirable or required 0 negotiate-and atiempt Lo complete one
or more sales of the Property (each. a "Sale”). Liach plospu,il\g purchaser ot bidder 1o whom such
personal information is disclosed shall maingain and protect twe privacy of such information and
limit the use of such information to its evaluation ol the Sale. und il it does not complete a Sale.”
shall return all such information to the Receiver. ot in the alternative destroy all such inlormation.
[he purchaser of any Property shall be entitled o continue 10 Ust {he personal information
provided to it. and related to the Property purchascd. in a manner which is in all material respects
identical to the prior use of such information by the Debmrs. and shall return all other personal

information to the Receiver. or ensule that all mher personal ‘nformation is destrayed.

j6. THIS COURT ORDERS that an) and all interested stakeholders in this proceeding and
their counsel are at liberty 10 serve oF distribute this Order. any other materials and orders as may
he reasonably required in this proceeding. including any notices. or other correspondence. by
forwarding true copies thereof by clectronic message to such other interested stakeholders in this
proceeding and their counsel and advisors. For greater certaints . any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation. and notice requirements

within the meaning of clause 3(c) of the Elecrronic ( sanmerce Protection Regilutions. Reg.

$1000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURTORDERS that nothing herein contained shall require the Receiver to oceupy
or to ke control, care. charge. possession o management (separately andfor cotlectively.

“Possession”} of any of the Property (hat might be environmentally contaminated. might be a
pullutant or 2 contaminant. or might cause or contribute o a spifl. discharge. release or deposit of
a substance contrary to any federal. provincial or other law respecting the protection. conservation.
enhancement. rcmed iation or rehabilitation of the cnv ironment or relating to the disposa 1l of waste

ar other contammauon including, without limitation. the Canadicit Environmenial Protection At
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the Ontario Environmental Protection Act. the Ontario Water Resources Act, of 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 ot make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Reccwer 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
18. TH!S COURT ORDERS that the Receiver shall incur no Jiability or obliga_tion 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(3)
or 81.6{3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of thq BIA or by any
other applicable legislation.

RECEIVER'S ACCOUNTS

19.  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.

20. 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.

21.  THIS COURT ORDERS that prior 0 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
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£ocs and disbursements, ineluding legal fees and disbursements, incurred a the standard rates and

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

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

72.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of arevolving 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 $250,000
{or such greater amdunt 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 pomrowed, together with interest and charges thereon, in priority t0 all
security interests, trusts, liens, charges and encumbrances, statutory of 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.

93, 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.

24.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substaqtialiy in the form annexed as Schedule "B" hereto (the Receiver’s Certificates") for any
amount borrowed by it pursuant to this Order.

25.  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 Recgiver's Certificates.
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SERVICE AND NOTICE

(R FHIS COURT ORDERS that the b-Service Pmluwl ol the Commercial List (the
~Protacol”) is approved and adopted by reterence herin and. in this proceeding. the service ol

decuments made in accordance with lhr_‘ Protocol (which can be found on the € Commercial List

website at hUp:WWa Onkir HICOUELs.cit SC). [T etice practive-directions 10ronl: ¢-s¢ rvige-

arotocol; ) shall be valid und effective senvice. Subject o Rule 17.03 this Qrder shall constituie an
wrder tor substituted service pursuant 10 Rute 1604 of the Rules of Civil Procedure. Subject to
Rule 301y of the Rules of Cinil Procedure and paragraph 21 of the Protocal. service of
documents in accordance with the l'mwc'ul will be cltective on transinission. This Court further
arders [hdl 4 Case Website shall be established in accordance with the Promcul with the foliowing

URL www spergelcorporate.ca.

-

27 TS COURT ORDERS that if the sern ice or distribution of documerts in accordance with
lire Protocol is not practicable. the Receiver is al liberty o senve or distribute this (rder. any other
materials and orders in these proceedings. any notices or other correspondence. by forwarding true
copies thereol by prepaid ordinan mail. courier, personal delivery or facsimile transmission to the
Debtors' creditars or other interested parties w their respective addresses as st shown on the
records of the Deblors and that any such service or distribution by courier. personal deliveny or
jsesimile wransmission shall be Jdecined wr be receiy ed on the next business day following the date

of forwarding thereot. or it sent by ordinun mat. on the third business day afier mailing.

GENERAL

28 FHIS COURT ORDERS that the Recciver may from time to time apphy 10 this Court for

advice and direcuons in the discharge ol its powers and duties hereunder.

=9, FHIS COURT ORDERS that nothing in this Order shall prevent the Receirer tfrom acting

ax a trustee in bankruptey of the Debtars, or any of them.

KR FIIS COURT HEREBY REQUESTS the aid and recognition of amy court. tribunal.”
regulatory or administrative budy having jurisdiction in Canada or in the United States w give

efteet wo this Order and w as:m the Receiver and its agents in careving out the erms ol this Order.

All courts. tribunals. regulatory and admintsirative bodies are hereby respectiully requested w
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make such orders and to provide such assistance to e Recenver. as an officer ol this Court. i3
mav be necessary or desirable o give elicet o this ¢ srder or to assist the Receiver and its agents in

carrving out the lerms of this Order.

31, THIS COURT ORDERS that the Receiver he at fiberts und s hereby authorized and
cmpotered W apply o any court. wribunal. regulatory or administrative body . wherever located.
Tor thie recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and emposered e acl s A represeitative in respect ol the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

€ anadit.

kY (IS COURT ORDERS that the Apphicant shall have iis costs of this Application. up to
and including entry and service of this Order. provided for by the terms of the Applicant’s sceurity
or. 3 not so provided by the Applicant’s seeurinn, thenon @ substuniial indemnity basis to be paid
b the Recciver from the Debtors’ estate with such priority and at such time as this Court may

Jetermine,

A5 FHHES COURT ORDERS that any interested party may appls o this Cowrt to Vi oramend
this Order on not less than seven (71 day s’ notice 1o the Recenver and to any other paty likely to

be altected by the order sought or upon such other natice. i any - as this Court may order.

7

Tudlice. Ontario Superiog @ourt of Juspiye
{CommercialTish /

ENTERED AT :NZCRTATO ;
OK / BOOK NO: " A TORONTC
LE / DANS LE REGISTRE NO-

FEB 70 2020

PERPAR,
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SCHEDULE "A"
REAL PROPERTY

UNIT 1, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS N MT152390, TOWN OF HUNTSVILLE (PIN 48380 - 0001
LT)

UNIT 2, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS [N MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0002
LD

UNIT 3, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND TS
APPURTENANTTIEFEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SETOUT IN SCHEDUEE A AS IN MT152390: TOWN OF HUNTSVILLE (PIN 48880 - 0003
LTy . . - = T

UNIT4- LEVEL 1, MU_SKéKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST, SUBIECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS [N MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0004
LT . _--

UNIT 5, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS

SET OUT IN SCHEDULE A AS IN MT152390: TOWN OF HUNTSVILLE (PIN 48880 - 0005
LT)

UNIT 6, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS

APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS

SET OUT IN SCHEDULE A AS IN MT1 52360; TOWN OF HUNTSVILLE (PIN 48880 - 0006
L

UNIT 7, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS

SET OUT IN SCHEDULE A AS IN MTI 52390; TOWN OF HUNTSVILLE (PIN 48880 - 0007
LT)

UNIT 8, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS

SET OUT IN SCHEDULE A AS IN MT152390; TOWN OF HUNTSVILLE (PIN 48880 - 0008
LT)

UNIT 9, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NQ. 80 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A3
SET OUT IN SCHEDULE A AS IN MT1 57390: TOWN OF HUNTSVILLE (PIN 48880 - 0009
LT} ‘
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UNIT to. LEVEL L MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS

SETOUTIN SCHEDULE A AS INM 13230t TOWN OF | IUNTSVILLE (PIN 48880 - 0010
L ' '

UNIT 1L LEVEL L MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND IS
APPURTENANT INTEREST; SUBJECT 10 AND TOGETHER WITH EASEMENTS AS
SET OUT INSC [EDULE A AS IN VT152390: TOWN OF HUNTSVILLE (PIN 48880 - 0011
1.1 :

UNIT 12 LEVEL L, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 0 AND 1S
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER W [TH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN MT152390: TOWN OF HUNTSVILLE (PIN 48880 - 0012
L)

UNIT 13. LEVEL 1. MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND ITS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT (N SCHEDULE A AS [N MT152390 TOWN OF HUNTSVILLE (PIN 48880 - 0013
L

UNIT 14 LEVEL 1. MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND TS
APPURTENANT INTEREST: SUBJECTTO AND TOGETHIR WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN MT152390: TOWN OF HUNTSVILLE (PIN 48880 - G014
LT ‘
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $

I, THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the "Receiver") of the assets,
undertakings and properties of Noble House Development Corporation, 2307400 Ontario Inc., and
2709326 Ontario Ltd. acquired for, or used in relation to a business carried on by the Debtors,
including alt proceeds thereof, which includes the real property described at Schedule “A” to the
Order, as defined below (collectively. the “Property™) appointed by Order of the Ontario Superior
Court of Justice (Commercial List) (the "Count") dated the _ dayof ____,20__(the “Order")
made in an action having Court file pumber _ -CL-_____ has received as Such Recciver from
the holder of this certificate (the "Lender") the principal sum of$ , being part of the
total principal sum of $ which the Receiver is authorized to borrow under and

pursuant to the Oxder.

2. The poncipal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded {daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Recetver 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
Orcder and in the Bankrupicy and Insolvency Act, and the right of the Receivef to indemnify itself

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

4, All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

5. Untif 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
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to any person other than the holder of this certificate without the prior written consent of the holder
of this certificate.

6. The charge securing this certificate shall operate so as 10 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

msi Spergel Inc.. solely in its capacity
as Receiver of the Property, and not inits

personal capacity
Per:
Name:
Title:
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PACE SAVINGS & CREDIT UNION LIMITED

Applicant

Respondents
Court File No. CV-20-00635846-00CL

NOBLE HOUSE DEVELOPMENT CORPORATION &t al

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST'

PROCEEDING COMMENCED AT TORONTO

ORDER

HARRISON PENSA LLP
Barristers & Sclicitors
450 Talbot Street
London, Ontario

N6A 5J6

Timothy C. Hogan {LSO #355538S)
Robert Danter (LSO# 636060)

Tel : (519) 861-6725

Fax: (519) 667-3362

Lawyers for the Applicant,
Pace Savings & Credit Union Limited
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Schedule "B" — LEGAL DESCRIPTION OF PROPERTY

UNITS 1 to 14, INCLUSIVE, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM

PLAN NO. 80, TOWN OF HUNTSVILLE

UN!T 4, LEVEL 2, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80, TOWN OF

HUNTSVILLE
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Schedule “C” ~ PERMITTED ENCUMBRANCES

GENERAL

1.

10.

The reservations, limitations, exceptions, provisos and conditions, if any,
expressed in any original grants from the Crown.

Applicable municipal by-laws and regulations provided, in each case the same do
not materially adversely affect the use or value of the Purchase Assets for
commercial parking purposes.

Any right of expropriation, access or user, o any similar r}ghts conferred by or
reserved in any statutes of Canada or the Province of Onfario.

Unregistered or inchoate statutory liens, charges of encumprances affecting title
to the Property for taxes, assessments, governmental charges or levies not yet
due or any other unregistered statutory liens.

The exceptions and quaiifications contained in paragraphs 7, 8, 9, 10, 12 and 14

- of Subsection 44 (1) of the Land Titles Act.

Any defects or deficiencies which an up-to-date building location survey of the
property might reveal.

Easements, rights-of-way and/or licenses now registered for. the supply and
installation of utility services, drainage, telephone services, electricity, gas, storm
and/or sanitary sewers, water, cable television and/or any other service(s) to or for
the benefit of the Project (collectively, the “Utility Easements"), fogether with any
easement and cost-sharing agreement(s) or reciprocal agreement(s) confirming
(or pertaining to) any easement or right-of-way for access, egress, support and/or
servicing purposes, and/or pertaining to the sharing of any services, facilities
andfor amenities with adjacent or neighboring property owners or any crane
access agreements or tieback or shoring agreements provided, in each case the

same do not materially adversely affect the use or value of the Purchase Assets
for commercial parking purposes. '

Registered municipal agreements and registered agreements with publicly
regulated utilities including without limitation, any development, site plan,
subdivision, engineering, heritage casement agreements and/or other municipal
agreement (or similar agreements entered into with any governmental authorities),
(with all of such agreements being hereinafter coltectively referred to as the
“Development Agreements") provided, in each case, the ierms and conditions of
each such Development Agreement has been complied with in all material

respects and does not materially adversely affect the use of the Purchase Assets
for commercial parking purposes.

Agreements relating to any metering, submetering andfor check metering
equipment, or relating to the supply of utility services to the Public Parking Garage.

Any shared facilities agreements, reciprocal and/or cost sharing agreements, or
other agreements, easements or rights-of-way with the Project forming part of the
Project and/or adjoining properties including the Reciprocal Operating Agreement
provided, in each case, the terms and conditions of each such agreement has been
complied with in all material respects and does not materially adversely affect the
use the use of the Purchase Assets for commercial parking purposes.
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PIN 48880-0015(LT) — Unit 1, Level 2, Muskoka Standard Condominium

of Hunisville

Docusign Envelope ID: 66DDDF76-404B-4F93-A441-B19D0C091465

Plan No. 80, Town

| Reg. No. Date Instrument | Parties From: Parties To
! Type
' BU2519 1930/10/09 Transfer Harry Kitchen. etal. The Bell Telephone
t Easement Company of Canada.
Limited
Dwi62325 | 1968/01/08 Bylaw
i " ,
- PDM79260 1970/10/05 Notice of Claim | Harry Kiichen & The Bell Telephone
| | Alfred Kitchen Company of Canada
?EME80696 1984/04:27 Agreement ‘ Claudex Inx. Town of Huntsville
T DM232917 | 1991/07/31 Agreement | Beaver Lumber Town of Huntsville
| Company Limited
| DM290896 1996/06/25 “Transfer 'i Town of Huntsville | The District
;: Easement : Municipality of
Muskoka
DM296056 1997/02/21 Agreement Precision Panels Ltd. | Town of Huntsville
T DM299414 | 1997/07/28 Agreement . Algonquin hndustries | Town aof Huntsville
. International Inc.
"DM305917 | 1998/02/17 Agreement 3276970 Canada ine. | Town of Huntsville
. . i
MT330! 2005/06/28 Notice of : Flome Hardware The Corporation of the '
; Agreement . Stores Limited Town of Huntsville
MTI51229 | 2015/04/16 Notice i The District 2209326 Ontario Lid.
| Municipality of and 2307400 Ontario
1 Muskoka Inc.
MCP80 2015/05/19 Standard Condo
: : Plan
: MT152390 2015/05/19 Condominium 2209326 Ontario
Declaration Lid. and 2307400
1 i Ontario Inc.
[ MT152758 | 2015/05/29 Condo Muskoka Standard
Bylaw/98 Condominium
: (Bylaw No. 1} | Corporation No. 80
i MT132759 | 2015/05/29 Condo " Muskoka Standard
! Bylaw/98 | Condominium
1 J
% ‘ (Bylaw No. 2) Corporation No. 80
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PIN 48880-0001 to 488
Condominium Pian No.
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00-0014(LT) — Unit 1 to 14, inclusive, Level 1, Muskoka Standard
80, Town of Huntsville

N

H
i
1
H

l

(Bylaw No. 2)

. Corporation No. 80

|

Reg. No. Date Instrument | Parties From Parties To
I 'l‘lype H
i BU231Y 1930/10/09 | Transfer | Harry Kitchen, etal. | The Bell Telephone
{ Easement Company of Canada,
Limited
TDM62325 | 1968/01/08 Bylaw
% DM7926(0) 197¢/10/05 Notice of Claim | Harry Kitchen & The Bell Tclcphonc
, : Alfred Kitchen Company of C anada
DM 80696 1984/04/27 Agreement ‘; Claudex InX. Town of Huntsville
| DM252917 1991/07/31 Agreement - Beaver Lumber Town of Huntsville
1 - Company Limited '
1 DM290896 1996/06/25 Transfer Town of Huntsville | The District ,
Easement Municipality of :
Muskoka
| DM?_%OSG 1997/02/21 Agreement Precision Panels Ltd. | Town of Huntsville
DM299414 1997/07/28 Agreement | Algonquin Industries | Town of Huntsville
: nternational [nc.
V303917 | 199802117 | Agreement 13776970 Canada Inc. | Town of Huntsville
MT3301 2005/06/28 Naotice of | Home Hardware The Corporation of the
Agreement Stores Limited Town of Huntsville
MTI51229 | 2015/04/16 Notice The Distriet 2209326 Ontario Lid.
Municipality of and 2307400 Ontario
: Muskaka Inc.
“MCP80 2015/05/19 Standard Condo |
Plan '
& M’i'I.SZS‘)O 2015/05/19 Condo - 2209326 Ontario
! Declaration Ltd. and 2307400
: Ontario Inc.
 MT152758 | 2015/05/29 Condo | Muskoka Standard
;' | ! Bylawi98 | Condominium a
\ ‘.1 i.l(Bylaw No. 1} | Corporation No. 80 i l
[MT152759 | 2015/05/29 Condo "Muskoka Standard
’ | Bylaw/98 . Condominium
!

[
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Schedule “D” FORM OF VESTING ORDER
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Court File No. CV-20-00635946-00CL

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

BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED

Applicant

-and -

NOBLE HOUSE DEVELOPMENT CORPORATION, 2307400 ONTARIO INC.. AND
2209326 ONTARIO LTD. -
Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel inc., in its capacity as the Court-appointed
receiver (in such capacity, the “Receiver”), without security. 6f all the assets. undertakings and
properties of Noble House Development Corporation (“Noble House"). 2307400 Ontario Inc.
(*2307} and 2209326 Ontario Lid. (together with Noble House and 230, the “Debtor™) acquired
for. or used in relation to a business carried on by the Debtor. and all proceeds thereof
(collectively. the “Property”), for an order. inter alia. approving the sale transaction (the
"Transactionf’} contemplated by an agreement of purchase and sale between the Receiver, as

vendor, and - (the “Purchaser™). as purchaser. dated i 2020 (the “Sale Agreement™). a

redacted copy of which is attached to the Report of the Receiver dated G 2020 (the
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~Report”). and vesting in the Purchaser the Purchased Assets (as defined in the Sale

Agreement). was heard this day at 330 University Avenue, Toronto. Ontario.

ON READING the Report and appendices {hereto, and on hearing the submissions of
counsel for the Receiver and such other counsel as were present, no one appearing for any other

person on the service list. although properly served as appears from the affidavit of g8 sworn

. 2020. 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 appraved,
with such minor amendments as the Receiver may deem necessary. The Receiver .is hereby
asuthorized and directed to take such additional steps and execute such additional documents as
may be necessary of desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2 THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certi ﬁcz;te to the Purchaser substantially in the form attached as Schedule A hereto (the
“Receiver's Certificate”). all of the Purchased Assets described in the Sale Agreement,
including,. without limitation, all of the Debtor's right. title and interest in and to the Real
Property (as defined herein) listed on Schedule B hereto. shall vest absolutely in the Purchaser.,
free and clear of and from any and all security interests (whether contractual, statutory, or
otherwise}, hypothecs. mortgages, trusts of deemed trusts (whether contractual, statutory, or
otherwise). liens, executions, levies, charges. or other financial or monetary claims, whether or

not they have attached or been perfected. registered or filed and whether secured, unsecured or
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otherwise (collectively. the “Claims") including. \,{"ithout fimiting the generality of the foregoing:
(i) any encumbrances oOf charges created by the Order of The Honourable Mr. Justice Hainey
made February 20, 2020; (i} all charges. security initeresis or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario) or any other personal property registry
system;, and (iif) those Claims Iis{ed on Schedule “C” hereto {all of which are collectively
referred 10 as the "Encumbrances", which term ghall not include the permitted encumbrances.
casements and restrictive covenants listed on Schedule “D™) and, for greater certainty, this Court
orders that ali of the Encumbrances affecting or relating to the purchased Assets are hereby

expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Land Re_gistry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule
“B” hereto (the “Real Property”) in fee simiale. and is hereby directed to delete and expunge

from title to the Real Property ali of the Claims listed in Schedule “C™ hereto.

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

the person having that possession or control immediately prior to the sale.
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5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

-

the Receiver’s Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that. notwithstanding:
(a)  the pendency of these proceedings:

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

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor. nor shall it constitute nor be deemed to be a fraudulent
preferen'ceQ assignment, fraudulent conveyance, wransfer at undervalue or other reviewable
ransaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provinciﬁl legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legistation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals. regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver. as an officer of this
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Courl, as may be necessary or desirable to give cffect to this Order or 10 assisl the Receiver and

its agents in carrying out the terms of this Order.
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Schedule A" — Form of Receiver's Certificate

Court File No. C V-20-00635946-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant

-and -

PMENT CORPORATION, 2307400 ONTARIO INC,, AND

NOBLE HOUSE DEVELO
2209326 ONTARIO LTD.
: - Respondents

RECEIVER’S CERTIFICATE

RECITALS

[ Pursuant to an Order of The Honourable Mr. Justice Hainey of the Ontario Superior Court of

lustice (Commercial List) (the “Court™) made February 20, 2020, msi Spergel inc. (“Spergel™)

was appointed as receiver (in such capacity. the “Receiver”). without security, of all the assets,

undertakings and properties of Noble House Development Corporation ("Noble House™)

2307400 Omario Inc. ("230™) and 2209326 Ontario Ltd. (together with Noble House and 230,

the “Debter™) and all proceeds thereof (collectively, the “"Property”).

I1.Pursuant to an Order of the Court dated @ 1020. the Court approved the agreement of

purchase and sale between the Receiver. as vendor, and BB (the “Purchaser”). as purchaser.

‘y. and provided for the vesting in the Purchaser of the

dated -. 2020 (the “Sale Agreement’
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purchased Assets (as defined in the Sale Agreementh which vesting is to be effective with
respect to the Purchased Assets upon the delivery by the Recetver to the Purchaser of a
certificate confirming: (i) the payment by the Purchaser of the purchase price for the Purchased
Assets: (ii) that the conditions to closing as set out in the Sale Agreement have been satisfied or

waived by the Receiver and the Purchaser: and (iii) the Transaction has been completed to the

satisfaction of the Receiver.

[il.Unless otherwise indicated herein. terms with initial capitals have the meanings set out in the

Sale Agreement.

THE RECEIVER CERTIFIES the following:

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

Purchased Assets payable on the closing date pursuant (0 the Sale Agreement;

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

by the Receiver and the Purchaser,

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

MSI SPERGEL INC.. solely in its capacity as the
Court-appointed receiver of the Property. and not
in its personal capacity or in any other capacity

Per:

Name:
Title:
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SCHEDULE “B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

Units | to 14, inclusive. Levei 1. Muskoka Standard Condominium Plan No. 80. Town of

Huntsville
PINs 48880-0001 to 48880-0014. inclusive

Unit |, Level 2, Muskoka Standard Condominium Plan No. 80. Town of Huntgville
PIN 48880-0015
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SCHEDULE “C”
INSTRUMENTS TO BE DELETED FROM TITLE

A PIIN 48880-0015¢(LT) — Unit 1, Level 2, Muskoka Standard Condominium_Plan Neo. ‘80,

Town of Huntsville
Reg, No, i Date instrument Amount Parties From Parties To
] : Type
UMTIS1336 2015/04/20 Pogtponcmcm Harbouredge Mortgage The District Municipality of
' . fnvestment Corporation Muskoka
MT203624 | 2018/09/10 Transfer $375.000.00 DAD Venwres Inc. Noble House Development
| | _ Corporation
VT203625 | 201%/09/10 | Charge 37000000 | Noble House Development | Pasquale Luongo. Gigs;ppc Luongo,
i i . ! Corporation Rruno Rositano and Cristina
! E Rositano
| MT203626 72018419710 | Notice of - Nobilc House Devclopment | Pasquale Luengo. Giuscppe Luongo,
General { Corporation Bruno Rositano and C ristina
Assignmeni of l Rositano
Rents !
VT213302 | 201940529 Construction $25.,000.00 l Dacl Thermal Group Inc.
Lien :
WMT215140 | 2019/07/08 | Certificate of [ Dacl Thermal Group Inc.
P i Action :
MT227960 | 2020005713 | Application | Ontario Superior Courl of MS1 Spergel Inc.
; | Court Order ¢ Justice
B. PINs 43880-0001, 48880-0002 48800-0004, 48800-0005_and 4

inclusive being Units 1. 2. 4 and 5. Leve

Standard Condominium Plan No. 80, Town of Huntsville

________________________——-—3———"—“"'—"_—

8800-0009 to_48800-0014.
11 and Units 9 to 14, in

clusive, Level 1, Muskoka

i Reg. No. Date { _l;mrument Amount | Parties From ) Parties To
- Type i
i MTI54628 | 3015/07/05 | Charge £472.087.00 ' 2205326 Ontario Lid, and Catherine Elizabeth Wallace and
{ i : ¢ 2307400 Ontario Ine, Seott William Wallace
[ MTT638RT | 2016102716 ! Notice 13209326 Ontario Ltd. and | Catherine Elizabeth Wallace and
{ i : 2307400 Ontario Ine. Scott William Wallace
MT191216 | 2017/10/26 | Charge $5.500.000.00 | 2209326 Ontario Lwd. and Pace Savings & Credit Union
: 1307400 Ontario Inc. Limircd
MTI91217 2007 10/26 | Notice of 3209326 Ontario Lid. and Pace Savings & Credit Union
| General 2307400 Ontario Ine. Limited
Assignment of
i Rents ;
MTI91238 ; 2017:10/26 | Postponement Catherine Elizabeth Wallace | Pace Savings & Credit Union
1 : and Scott William Wallace | Limited
WTI%Z’.’(\ il 2018/01/04 ‘ Charge §450.000.00 | 2209326 Ontario Lid. and | Canadian Western Trust Company
: ' : i 2307400 Ontario lac.
[ MT210440 | 2019/03/05 Caution Land } William Charles Player \ BDO Canada Limited
't : Bankruptcy i
( MT213302 2019:695/29 | Construction $25.000.00 \' Dael Thermal Group Inc.
Lien :
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TMT215140 | 2019/07/08 | Certificaic of Dael Thermal Group Inc.

| Action

IMT225233 | 2020102121 Application Ontario Superior Court of MSI Spergel Inc.
; | Court Order L Justice

l : Appointing |

5 Reeeiver |

C. PIN 48880-0003 — Unit 3, Level 1, Muskoka Standard Condeminium Plan Ne. 80, Town of
Huntsville ’
| Reg. No. 1 Date ! {nstrument Amount 1 Parties From Parties To
Type
MT134628 | 20150745 Ch:rgc $472.097.00 2209326 Ontario Ltd. and Catherine Flizabeth Wallace and
; 2307400 Omario Inc. Scott William Wallace
TMT1638%1 | 2016/42/16 | Notice 3709326 Ontario Lid. and Catherine Elizabeth Wallace and
2307400 Ontario Inc. Scott William Wallace
UT191216 | 201710426 | Charge $5.500.000.00 | 2209326 Ontarie Ltd. and Pace Savings & Credit Union
2307400 Omario Inc. Limited
MT191217 | 2017/10/26 | Notice of 1 7209326 Omtario Ltd. and Pacc Savings & Credit Union
General | 2307400 Omario Inc. Limited
! Assignment of ‘
i Rents
VTI91238 | 2017:10/26 | Postponement T Catherine Elizabeth Wallace |} Pacc Savings & Credit Union
! : | and Scott William Wallace Limited
L MT194226 | 2018061/04 | Charge $430.000.00 - 2209326 Onario Ltd. and Canadian Western Trust Company
e . 2307400 Onario Inc. S .
MT213302 | 2019:05229 | Construction $23.000.00 T Dacl Thermal Group Inc.
Licn .
MT215140 2319:07/08 | Certificate of Nacl Thermal Group Inc.
E Action :
MT223233 | 2020:02/21 | Application Ontario Superior Court of MSI Spergel Ine.
Court Qrder Justice
Appointing
; Receiver

D. PIN 48880-0007 and 48880-0008 — Units 7 and 8, Lev'el 1, Muskoka Standard
Condominium Plan No. 80, Town of Huntsville

{ Reg. Ne. | Date Instrument | Amount : Parties From Parties To

! Type '-

P MT154626 2015.47/06 | Charge $375.000.00 2209326 Ontariv Lid. and Andrcw Tumer

; © 2307400 Ontario Inc.

]_ MT 134627 i 2015:07/06 | Notice of © 3309326 Ontaric Lid. and Andrew Tumer

i : General 2307400 Ontario Inc.

Assignment of '

: ; Rents
| MT13462¢ i 2015/07/05 | Charge $472.097.00 2209326 Ontario Lid. and Catherine Elizabeth Wallace and J
! 1, © 2307400 Ontario Inc. Scott William Wallace
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(MT163880 i 2016/02/16 | | Postponement Andrew Turner Deborah Brannan, Water Dragon
Holdings Inc., Canadian Western
Trust Company and MUP Holdings
: : Inc.
VITl638&T | 2010:702/16 Notice 2204326 Untario Lid. and Catherine Elizabeth Wallace and
' : 2307400 Ontavie Inc. Scott William Wallace
CMTIO121e 2017710126 Charge $5.500.000.00 | 2209326 Ontario Lid. and Pace Savings & Credit Union
; 2307400 Qntario Ing. Limited
WT191217 | 2087/10/26 | Notice of 3309326 Ontario Ltd. and Pace Savings & Credit Union
General 2307404 Ontario [nc. Limited
Assignment of
: Rents s o e ]
TVTIGESE | 2017/10726 Postponement l C atherine E:h7ab¢th ‘Wallace Pace ‘wavmu &C ‘redit Union
! ! and Scott William Wallace Limited
TMT194236 | 2018/01/04 Charge $450.000.00 1 2209326 Ontario Lid. and Canadian Western Trust Company
| © 3307400 Ontario Inc. -
DMT210440 3(419/03/05 | Caution Land i William Charles Player BDO Canada Limited
Bankruptcy
MT213302 | 2019/05/29 Construction | $25.000.0¢ | Dacl Thermal Group Inc.
i Lien :
MT215140 | 2019:07/08 | Certificate of | Dact Thermat Group Inc.
; : Action : —
MT225233 | 20204 02/21 | Application T Ontario Superior Court of MSI Spergel Inc.
! i Court Order Justice ’
; '. Appointing i
5 Receiver !
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A. PIN 48880-0015(LT) - Unit 1, Level 2. Muskoka Standard Condominium Plan No.
80, Town of Huntsville

SCHEDULE “D"
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

- Reg. No. | Date Instrument Parties From Parties To |

1 : Type 1 |

(BL251Y 1930/10/09 Transfer  Harry Kitchen. etal. | The Bell Telephone ,

: Easement ' Company of Canada,

| | i | Limited ]

T HM62328 1968/01/08 Bylaw 1

" DM79260 1970/16/05 Notice of Claim | Harry Kitchen & ; The Bell Telephone

. Alfred Kitchen Company of Canada

- DM 180696 1984/04/27 Agreement Claudex Inx. Town of Huntsville

i DM252917 | 1991/07/31 Agreament ' Beaver Lumber . Town of Huntsviile

f 1 { Company Limited |

i DM290896 | 1996/06/25 Transfer | Town of Huntsville : The District

i Easement - { Municipality of

: ; Muskoka

. DM296056 1997/02/2} Agreement Precision Panels Lid. | Town of Huntsville

| DM299414 1997/07/28 Agreement Algonquin Industries | Town of Huntsville ;
. ¢ International Inc. ,

F DM303917 1998/02/17 Agrreement 3276970 Canada Inc. | Town of Huntsville

i MT3301 2005/06/28 Notice of Home Hardware i The Corporation of the

i Agreenent Stores Limited | Town of Huntsville

‘ MT151229 2015/04/16 Notice The District 2209326 Ontario Litd.

‘ - Municipality of and 2307400 Ontario

B ' | Muskoka Inc.

[ MCP8O 2015/05/1% Standard Condo C )

" Plan '

 MT152390 2015/05/19 Condominium | 2209326 Ontario

Declaration . Lid. and 2307400

' Ontario Inc.

F MT152758 | 2015/05/29 Condo Muskoka Standard

: Bylaw/98 ¢ Condominium

: (Bylaw No. 1} | Corporation No. 80

| MT152759 | 2015/05/29 Condo Muskoka Standard

Bylaw/98 Condominium

{Bylaw No. 2)

i Corporation No. 80
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B. PIN 48880-0001 to 48800-0014(LT

) — Unit 1 to 14, inclusive, Level I, Muskoka

Standard Condominiur Plan No. 80, Town of Huntsville

- Reg. No. | Date ‘ Instrument - Parties From Parties To
é ’ | Type | ‘
TBU219 1930/10/09 . Transfer Harry Kitchen. et al. | The Bell Telephone
| Easement Company of Canada.
3 Limited
DM62325 1968/01/08 Bylaw .
FDMT79260 1970/10/05 Notice of Claim ¢ Harry Kitchen & The Bell Telephone
i Alfred Kitchen Company of Canada
P DMIB0696 1984/04/27 | Agreement Claudex Inx. ' Town of Hunisville
i DM252917 1991/07/31 I Agreement . Beaver Lumber . Town of Huntsville
' : Company Limited
- PHM296896 1996/06/25 Transfer T Town of Huntsville | The District
: i Easement : Municipality of
: 1 Muskoka
DM296056 1997/02/21 Agreement Precision Panels Lid. | Town of Huntsville
. DM299414 | 1997/07/28 Agreement Algonquin Industries | Town of Huntsville
i ‘ international Inc. ; :
DM303917 1998/02/17 Agreement 3276970 Canada Inc. : Town of Huntsville J
. MT3301 2005/06/28 Notice of . Home Hardware The Corporation of the |
Agreement | Stores Limited . Town of Huntsville
- MT151229 2015/04/16 Notice ! The District 2209326 Ontario Lid.
§ ¢ Municipality of and 2307400 Ontario
| . Miuskoka | Inc.
CMCPRO 3015/05/19 Standard Condo | ' :
. Plan :
| MT152390 | 2015/05/19 Condo i 2209326 Omntario
| i Declaration I.id. and 2307400
g Ontario Inc.
- MIT152758 2015/05/29 Condo Muskoka Standard
i Bylaw/98 Condominium
3 (Bylaw No. 1) Corporation No. 80
: MTE52759 | 2015/05/29 Condo i Muskoka Standard
i Bylaw/98 : Condominium
! {Bylaw No. 2) Corporation No. 80
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| OREA omarioReal st Amendment to Agreement of ;5555 TREB

Association - ‘
Form 120 Purchase and Sale

for use in the Province of Ontario

BETWEEN:

BUYER: ShafﬁqDarlntrustforacompanytobenamedIat ...............
SELLERS ... MSISPERGELINC: ....ooorsvscmssssssssnrssiassie soley in its capacity as Court-appointed receiver
RE: Agreement of Purchase and Sale befween the Seller and Buyer, dated the LU 2 S .....N.‘.’.‘.’?.T.’??.‘:.: ..................... ,2020
concerning the property known as........... S CresCent ROAA | e bbb e
................................ H untSV'IIeONP1H1Y3 as more particularly described in the aforementioned Agreement.

The Buyer and Seller herein agree 1o the following amendment(s) to the aforementioned Agreement:
Delete

38. Time For Acceptance ‘

The offer to purchase comprising this Agreement shall be irrevocable to the Purchaser and open for acceptance by the Vendor until
5:00 o'clock p.m. on the 17th day of November, 2020, after which time, if not accepted and notice of such acceptance
communicated to the Purchaser, then the said offer to purchase shall be null and void and of no further force and effect.

Insert
38. Time For Acceptance
The offer to purchase comprising 1

B ‘ é DS
v S0 fm nthe ¥ da a’? Dece 920 ‘/ P - W I |
- v ) Frarchased
je’Agreement shall be irrevocable to th and open for ptance by the Yeader until @

‘ Qap - ; after which time, if not accepied and notice of such acceptance os
communicated to the Purchaser, then the said offer to purchase shall be null and void and of no further force and effect. Sh

Schedule E Attached.

The parties acknowledge that notwithstanding that the irrevocable date in the Agreement of
Purchase and sale has passed, the parties have agreed to revive the Agreement and the new
Irrevocable Date will be 5.00 PM on December 1, 2020.

DS >
INITIALS OF BUYER(S): INITIALS OF SELLER{S): (@
= S

I. The frademorks REATOR®, REALTORS®, MiS®, Multiple Listing Services® and assaciated logos are owned or controlled by

[ The Cangdian Real Estate Association (C’REAR and identify the real estote professionals who are members of CREA and the

oo quality of servicss they previde. Used under license.

®© 2020, Ontario Real Estate Association A”OREA"). All rights reserved. This form was devslcped by OREA for the use and reproduction

b){‘its members and licensees only. Any ofher use or reproduction s prohibited except with prior written consent of OREA. Do not alter .

when prinfing or reproducing the stondard preset porfion. OREA bears no liability for your use of this form. Form 120 Revised 2020 Page 1 of 2
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©

For the purposes of this Amendment to Agreement, “Buyer” includes purchaser and “Seller” includes vendor.
Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein may be extended or
abridged by an agreement in writing signed by Seller and Buyer or by their respective solicitors who are hereby expressly appointed in this regard.

D dras / yp©
All other Terms and Conditions in the aforementioned Agreement to remain the scme'.ga \/Q "’33&6701 —j}.[\f‘fl 7] Ie F

ANENL. os
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal: P sP
i o ——————— Bl B
Wi O B

I, the Undersigned, agree to the above Offer to Amend the Agreement.

By SRAYED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

leaffiy, Dar

11/18/2020 | 8:49 AM EST

{Seal) (Date)

{Witness) {Spouse} (Seal} (Date)

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, | confirm this Agreement with all changes both typed

and written was finally accepted by all porﬁes' at......2:00 pm this 27th day of October 20..20

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

DocuSigned by:

S g 18 ASON e
{Signoturd of Seller ©
9B967868A4054A8...

ACKNOWLEDGEMENT
! acknoi“ dge receipt of my signed copy of this accepted Amendmentfo | | acknowledge receipt of my signed copy of this accepted Amendment to

abaneileguthorize the Brokerage to forward a copy to my lawyer.
11/18/2020 | 8:49 AM |

{Tel. Ne.) [Fax. No.) {Tel. No.) {Fax. No.)

The trademarks REAITOR®, REALTORS®, MLS®, Multiple Listing Services® and associoted logos are owned or controlled by
The Canadion Real Estate Assaciation {CREA) and identify the real sstate professionals whe are bers of CREA and the

mater quality of services they provide. Used under license.

© 2020, Ontario Real Estate Association 'L"OREA"). All rights reserved. This form was developed by OREA for the use and reproduction

by its members and licensees only. Any ofher use or reproduction is prohibited except with prior written consent of OREA. Do not alter .

when printing or reproducing the standard pre-set porfion. OREA bears no liability for your use of this form, Form 120 Revised 2020 Page 2 of 2
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Schedule E

Purchase Price Allocation
The Purchase price shall be allocated as follows:

Legal Description:

UNITS 1 to 14, INCLUSIVE, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80, TOWN OF
HUNTSVILLE

PINs 48880-0001 to 48880-0014, INCLUSIVE

Purchase Price Allocation: $2,705,028.23

Legal Description:

UNIT 1, LEVEL 2, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80, TOWN OF HUNTSVILLE
PIN 43880-0015

Purchase Price Allocation: 5144,971.77
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Schedule “F”

Paragraph 14(h) of the Agreement of Purchase and Sale is deleted in its entirety
and replaced with the following: <

(9)

Environmental Indemnity: an environmental indemnity indemnifying and
holding the Vendor harmiess from any and all damages, claims, actions,
losses, costs, liabilities or expenses (collectively “Damages”) suffered or
incurred by the Vendor, directly or indirectly, as a result of or in connection
with any of the following, whether arising as a result of the actions of Vendor
and/or its predecessors, or of any party claiming through the Vendor, or
otherwise, and without restricting the generality of the foregoing, which -
include Damages incurred in addressing an administrative order by a
Government Authority or in addressing a notice, investigation or other
process which could reasonably be anticipated to result in such an order:

In connection with any matter raised or which may have been raised in
connection with any matter described in the reports of Pinchin Ltd., dated
September 4, 2020, October 9, 2020 and October 27, 2020, respectively
each of which has been reviewed and considered by the Purchaser.

the presence or release of any Hazardous Materials in, on or under the
Purchased Assets or the threat of a release;

the presence of any Hazardous Materials in, on or.under properties
adjoining or proximate to the Purchased Assets; ‘

any other environmental matters relating to the Purchased Assets;

the breach by the Purchaser or those for whom it is responsible at law of
any Environmental Law applicable to the Purchased Assets; or,

the release or threatened release of any Hazardous Materials owned,
managed, generated, disposed of, controlled or transported by or on

behalf of the Purchaser.
@ (¥
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Court File No. CV-20-00635946-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) MONDAY, THE 11TH
)
JUSTICE CAVANAGH ) DAY OF JANUARY, 2021
BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED
Applicant

-and -
NOBLE HOUSE DEVELOPMENT CORPORATION, 2307400 ONTARIO INC., AND

2209326 ONTARIO LTD.
Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel inc., in its capacity as the Court-appointed receiver
(in such capacity, the “Receiver”), without security, of all the assets, undertakings and properties
of Noble House Development Corporation (“Noble House), 2307400 Ontario Inc. (“230”) and
2209326 Ontario Ltd. (together with Noble House and 230, the “Debtor”) acquired for, or used in
relation to a business carried on by the Debtor, and all proceeds thereof (collectively, the
“Property”), for an order, inter alia, approving the sale transaction (the “Transaction”)
contemplated by an agreement of purchase and sale between the Receiver, as vendor, and Shaffiq
Dar in trust for a company to be named later (which was subsequently confirmed as F.P.A.D.

Corporation now the “Purchaser”), as purchaser, dated November 10, 2020 (the “Sale
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Agreement”), a copy of which is attached to the First Report of the Receiver dated December 21,
2020 (together with the supplement thereto dated January 7, 2021, the “Report”), and vesting in
the Purchaser the Purchased Assets (as defined in the Sale Agreement), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Report and appendices thereto, the Factum of the Receiver dated
January 5, 2021, the Affidavit of Giuseppe Luongo sworn January 6, 2021 and the Affidavit of
John Jarvis sworn January 6, 2021, 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 affidavits of Christine Doyle, filed,

1. 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.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of the Purchased Assets described in the Sale Agreement, including, without
limitation, all of the Debtor's right, title and interest in and to the Real Property (as defined herein)
listed on Schedule B hereto, shall vest absolutely in the Purchaser, free and clear of and from any

and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
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trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims")
including, without limiting the generality of the foregoing: (i) any encumbrances or charges
created by the Order of The Honourable Mr. Justice Hainey made February 20, 2020; (ii) all
charges, security interests or claims evidenced by registrations pursuant to the Personal Property
Security Act (Ontario) or any other personal property registry system; and (iii) those Claims listed
on Schedule “C” hereto (all of which are collectively referred to as the "Encumbrances", which
term shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule “D”) and, for greater certainty, this Court orders that all of the Encumbrances affecting
or relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed
to enter the Purchaser as the owner of the subject real property identified in Schedule “B” hereto
(the “Real Property”) in fee simple, and is hereby directed to delete and expunge from title to the

Real Property all of the Claims listed in Schedule “C” hereto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims

and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
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same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

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

the Receiver’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

7. 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
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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.

8. THIS COURT ORDERS that, notwithstanding Rule 59.05 of the Rules of Civil Procedure
(Ontario), this Order is effective from the date on which it is made, and is enforceable without any
need for entry and filing; provided, however, that any party may nonetheless submit a formal order

for original, signing, entry and filing, as the case may be.
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Schedule “A” — Form of Receiver’s Certificate

Court File No. CV-20-00635946-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED
Applicant

-and -
NOBLE HOUSE DEVELOPMENT CORPORATION, 2307400 ONTARIO INC., AND

2209326 ONTARIO LTD.
Respondents

RECEIVER’S CERTIFICATE

RECITALS

I Pursuant to an Order of The Honourable Mr. Justice Hainey of the Ontario Superior Court
of Justice (Commercial List) (the “Court”) made February 20, 2020, msi Spergel inc. (“Spergel”)
was appointed as receiver (in such capacity, the “Receiver”), without security, of all the assets,
undertakings and properties of Noble House Development Corporation (“Noble House”),
2307400 Ontario Inc. (“230”) and 2209326 Ontario Ltd. (together with Noble House and 230, the

“Debtor”) and all proceeds thereof (collectively, the “Property”).

Il. Pursuant to an Order of the Court dated January 11, 2021, the Court approved the
agreement of purchase and sale between the Receiver, as vendor, and Shaffig Dar in trust for a

company to be named later (which was subsequently confirmed to be F.P.A.D. Corporation, now
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the “Purchaser”), as purchaser, dated November 10, 2020 (the “Sale Agreement”), and provided
for the vesting in the Purchaser of the Purchased Assets (as defined in the Sale Agreement), which
vesting is to be effective with respect to the Purchased Assets upon the delivery by the Receiver
to the Purchaser of a certificate confirming: (i) the payment by the Purchaser of the purchase price
for the Purchased Assets; (ii) that the conditions to closing as set out in the Sale Agreement have
been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

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

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the Purchased

Assets payable on the closing date pursuant to the Sale Agreement;

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

by the Receiver and the Purchaser;

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

MSI SPERGEL INC,, solely in its capacity as the
Court-appointed receiver of the Property, and not in
its personal capacity or in any other capacity

Per:

Name:
Title:
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SCHEDULE “B”
LEGAL DESCRIPTION OF THE REAL PROPERTY

Units 1 to 14, inclusive, Level 1, Muskoka Standard Condominium Plan No. 80, Town of

Huntsville
PINs 48880-0001 to 48880-0014, inclusive

Unit 1, Level 2, Muskoka Standard Condominium Plan No. 80, Town of Huntsville
PIN 48880-0015
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SCHEDULE “C”
INSTRUMENTS TO BE DELETED FROM TITLE

A. PIN48880-0015(LT) - Unit 1, Level 2, Muskoka Standard Condominium Plan No. 80, Town

of Huntsville
Reg. No. Date Instrument Amount Parties From Parties To
Type
MT151336 | 2015/04/20 | Postponement Harbouredge Mortgage The District Municipality of
Investment Corporation Muskoka
MT203624 | 2018/09/10 | Transfer $375,000.00 DAD Ventures Inc. Noble House Development
Corporation
MT203625 | 2018/09/10 | Charge $370,000.00 Noble House Development Pasquale Luongo, Giuseppe Luongo,
Corporation Bruno Rositano and Cristina
Rositano
MT203626 | 2018/09/10 | Notice of Noble House Development Pasquale Luongo, Giuseppe Luongo,
General Corporation Bruno Rositano and Cristina
Assignment of Rositano
Rents
MT213302 | 2019/05/29 | Construction $25,000.00 Dael Thermal Group Inc.
Lien
MT215140 | 2019/07/08 | Certificate of Dael Thermal Group Inc.
Action
MT227900 | 2020/05/13 | Application Ontario Superior Court of MSI Spergel Inc.
Court Order Justice
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B. PINs 48880-0001, 48880-0002, 48800-0004, 48800-0006, 48800-0005 and 48800-0009 to

48800-0014, inclusive being Units 1, 2, 4, 5 and 6, Level 1 and Units 9 to 14, inclusive, Level

1, Muskoka Standard Condominium Plan No. 80, Town of Huntsville

Reg. No. Date Instrument Amount Parties From Parties To
Type
MT154628 | 2015/07/05 | Charge $472,097.00 2209326 Ontario Ltd. and Catherine Elizabeth Wallace and
2307400 Ontario Inc. Scott William Wallace
MT163881 | 2016/02/16 | Notice 2209326 Ontario Ltd. and Catherine Elizabeth Wallace and
2307400 Ontario Inc. Scott William Wallace
MT191216 | 2017/10/26 | Charge $5,500,000.00 | 2209326 Ontario Ltd. and Pace Savings & Credit Union
2307400 Ontario Inc. Limited
MT191217 | 2017/10/26 | Notice of 2209326 Ontario Ltd. and Pace Savings & Credit Union
General 2307400 Ontario Inc. Limited
Assignment of
Rents
MT191258 | 2017/10/26 | Postponement Catherine Elizabeth Wallace | Pace Savings & Credit Union
and Scott William Wallace Limited
MT194226 | 2018/01/04 | Charge $450,000.00 2209326 Ontario Ltd. and Canadian Western Trust Company
2307400 Ontario Inc.
MT210440 | 2019/03/05 | Caution Land William Charles Player BDO Canada Limited
Bankruptcy
MT213302 | 2019/05/29 | Construction $25,000.00 Dael Thermal Group Inc.
Lien
MT215140 | 2019/07/08 | Certificate of Dael Thermal Group Inc.
Action
MT225233 | 2020/02/21 | Application Ontario Superior Court of MSI Spergel Inc.
Court Order Justice
Appointing
Receiver

120




C. PIN 48880-0003 — Unit 3, Level 1, Muskoka Standard Condominium Plan No. 80, Town of

Huntsville
Reg. No. Date Instrument Amount Parties From Parties To
Type
MT154628 | 2015/07/05 | Charge $472,097.00 2209326 Ontario Ltd. and Catherine Elizabeth Wallace and
2307400 Ontario Inc. Scott William Wallace
MT163881 | 2016/02/16 | Notice 2209326 Ontario Ltd. and Catherine Elizabeth Wallace and
2307400 Ontario Inc. Scott William Wallace
MT191216 | 2017/10/26 | Charge $5,500,000.00 | 2209326 Ontario Ltd. and Pace Savings & Credit Union
2307400 Ontario Inc. Limited
MT191217 | 2017/10/26 | Notice of 2209326 Ontario Ltd. and Pace Savings & Credit Union
General 2307400 Ontario Inc. Limited
Assignment of
Rents
MT191258 | 2017/10/26 | Postponement Catherine Elizabeth Wallace | Pace Savings & Credit Union
and Scott William Wallace Limited
MT194226 | 2018/01/04 | Charge $450,000.00 2209326 Ontario Ltd. and Canadian Western Trust Company
2307400 Ontario Inc.
MT213302 | 2019/05/29 | Construction $25,000.00 Dael Thermal Group Inc.
Lien
MT215140 | 2019/07/08 | Certificate of Dael Thermal Group Inc.
Action
MT225233 | 2020/02/21 | Application Ontario Superior Court of MSI Spergel Inc.
Court Order Justice
Appointing
Receiver
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D. PIN 48880-0007 and 43880-0008 — Units 7 and 8, Level 1, Muskoka Standard

Condominium Plan No. 80, Town of Huntsville

Reg. No. Date Instrument Amount Parties From Parties To
Type
MT154626 | 2015/07/06 | Charge $375,000.00 2209326 Ontario Ltd. and Andrew Turner
2307400 Ontario Inc.
MT154627 | 2015/07/06 | Notice of 2209326 Ontario Ltd. and Andrew Turner
General 2307400 Ontario Inc.
Assignment of
Rents
MT154628 | 2015/07/05 | Charge $472,097.00 2209326 Ontario Ltd. and Catherine Elizabeth Wallace and
2307400 Ontario Inc. Scott William Wallace
MT163880 | 2016/02/16 | Postponement Andrew Turner Deborah Brannan, Water Dragon
Holdings Inc., Canadian Western
Trust Company and MCP Holdings
Inc.
MT163881 | 2016/02/16 | Notice 2209326 Ontario Ltd. and Catherine Elizabeth Wallace and
2307400 Ontario Inc. Scott William Wallace
MT191216 | 2017/10/26 | Charge $5,500,000.00 | 2209326 Ontario Ltd. and Pace Savings & Credit Union
2307400 Ontario Inc. Limited
MT191217 | 2017/10/26 | Notice of 2209326 Ontario Ltd. and Pace Savings & Credit Union
General 2307400 Ontario Inc. Limited
Assignment of
Rents
MT191258 | 2017/10/26 | Postponement Catherine Elizabeth Wallace | Pace Savings & Credit Union
and Scott William Wallace Limited
MT194226 | 2018/01/04 | Charge $450,000.00 2209326 Ontario Ltd. and Canadian Western Trust Company
2307400 Ontario Inc.
MT210440 | 2019/03/05 | Caution Land William Charles Player BDO Canada Limited
Bankruptcy
MT213302 | 2019/05/29 | Construction $25,000.00 Dael Thermal Group Inc.
Lien
MT215140 | 2019/07/08 | Certificate of Dael Thermal Group Inc.
Action
MT225233 | 2020/02/21 | Application Ontario Superior Court of MSI Spergel Inc.
Court Order Justice
Appointing
Receiver
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SCHEDULE “D”
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

A. PIN 48880-0015(LT) — Unit 1, Level 2, Muskoka Standard Condominium Plan No.

80, Town of Huntsville

Reg. No. Date Instrument Parties From Parties To
Type
BU2519 1930/10/09 Transfer Harry Kitchen, etal. | The Bell Telephone
Easement Company of Canada,
Limited
DM62325 1968/01/08 Bylaw
DM79260 1970/10/05 Notice of Claim | Harry Kitchen & The Bell Telephone
Alfred Kitchen Company of Canada
DM180696 1984/04/27 Agreement Claudex Inx. Town of Huntsville
DM252917 1991/07/31 Agreement Beaver Lumber Town of Huntsville
Company Limited
DM290896 1996/06/25 Transfer Town of Huntsville | The District
Easement Municipality of
Muskoka
DM296056 1997/02/21 Agreement Precision Panels Ltd. | Town of Huntsville
DM299414 1997/07/28 Agreement Algonquin Industries | Town of Huntsville
International Inc.
DM303917 1998/02/17 Agreement 3276970 Canada Inc. | Town of Huntsville
MT3301 2005/06/28 Notice of Home Hardware The Corporation of the
Agreement Stores Limited Town of Huntsville
MT151229 2015/04/16 Notice The District 2209326 Ontario Ltd.
Municipality of and 2307400 Ontario
Muskoka Inc.
MCP80 2015/05/19 Standard Condo
Plan
MT152390 2015/05/19 Condominium 2209326 Ontario
Declaration Ltd. and 2307400
Ontario Inc.
MT152758 2015/05/29 Condo Muskoka Standard
Bylaw/98 Condominium
(Bylaw No. 1) Corporation No. 80
MT152759 2015/05/29 Condo Muskoka Standard
Bylaw/98 Condominium
(Bylaw No. 2) Corporation No. 80
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B. PIN 48880-0001 to 48800-0014(LT) — Unit 1 to 14, inclusive, Level 1, Muskoka

Standard Condominium Plan No. 80, Town of Huntsville

Reg. No. Date Instrument Parties From Parties To
Type
BU2519 1930/10/09 Transfer Harry Kitchen, et al. | The Bell Telephone
Easement Company of Canada,
Limited
DM62325 1968/01/08 Bylaw
DM79260 1970/10/05 Notice of Claim | Harry Kitchen & The Bell Telephone
Alfred Kitchen Company of Canada
DM180696 1984/04/27 Agreement Claudex Inx. Town of Huntsville
DM252917 1991/07/31 Agreement Beaver Lumber Town of Huntsville
Company Limited
DM290896 1996/06/25 Transfer Town of Huntsville | The District
Easement Municipality of
Muskoka
DM296056 1997/02/21 Agreement Precision Panels Ltd. | Town of Huntsville
DM299414 1997/07/28 Agreement Algonguin Industries | Town of Huntsville
International Inc.
DM303917 1998/02/17 Agreement 3276970 Canada Inc. | Town of Huntsville
MT3301 2005/06/28 Notice of Home Hardware The Corporation of the
Agreement Stores Limited Town of Huntsville
MT151229 2015/04/16 Notice The District 2209326 Ontario Ltd.
Municipality of and 2307400 Ontario
Muskoka Inc.
MCP80 2015/05/19 Standard Condo
Plan
MT152390 2015/05/19 Condo 2209326 Ontario
Declaration Ltd. and 2307400
Ontario Inc.
MT152758 2015/05/29 Condo Muskoka Standard
Bylaw/98 Condominium
(Bylaw No. 1) Corporation No. 80
MT152759 2015/05/29 Condo Muskoka Standard
Bylaw/98 Condominium

(Bylaw No. 2)

Corporation No. 80
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EXHIBIT "E"
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DocuSign Envelope ID: 66DDDF76-404B-4F93-A441-B19D0C091466
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Schedule E

Purchase Price Allocation
The Purchase price shall be allocated as follows:

Legal Description:

UNITS 1 to 14, INCLUSIVE, LEVEL 1, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80, TOWN OF
HUNTSVILLE

PINs 48880-0001 to 48880-0014, INCLUSIVE

Purchase Price Allocation: $2,705,028.23

Legal Description:

UNIT 1, LEVEL 2, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80, TOWN OF HUNTSVILLE
PIN 43880-0015

Purchase Price Allocation: 5144,971.77
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EXHIBIT "F"
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Court file number: CV-20-00635946-00CL

ONTA 10
SUPE I¢ CO ] T(FJIJSTICE
(COM™ E CIAL LIST)

BETWEEN:

PACE SAVINGS C EDIT UNI )N LIT .ITED

Applicant
and

NC LEH USE DEVELOPiiENT CC P( ATI)N,2307 - ONTARIO INC. a 229326
ONTA I)LTD.

Respondents

AFFIDAVIT OF GIUSE PE LUONGO

I, Giuseppe Luongo, of the City of Woodbridge, in the Province of Ontario,
MAKE OATH AND SAY:

1. I'am one of the chargees/mortgagees on the property legally described as Unit 1, Level 2, Muskoka
Standard Condominium Plan No. 80, and municipally known as 3 Crescent Road, Unit 1,
Huntsville, Ontario (" e “ ro =rty”), which is subject to the proceedings herein, and as such,
have knowledge of the matters hereinafter deposed, except where stated to be on information and

belief and in which case, I believe such information to be true.

2. I, along with Pasquale Luongo, Bruno Rositano and Cristina Rositano ( e“C argees”), hold a
first charge/mortgage on the Property. Our charge was registered as Instrument Number
MT203625 on September 10, 2018 (the “Charge”). The principal amount of the charge is three
hundred seventy thousand dollars ($370,000.00). One of the Respondents in this matter, Noble
House Development Corporation (“Nob”  ouse”), is the chargor/borrower. Attached hereto as

Exhibit “A” is a copy of the charge.

129



2
The Property is located on the second floor of 3 Crescent Road, Huntsville, Ontario (. ie
“Be’ 'ng”), and is a standalone unit that houses a fully furnished office space, which is currently
rented by Tulloch Enterprises Inc. (“Tul oc¢ *). The Property, therefore, is unique to this Building,
in that the remainder of the units on the first floor operate as storage spaces. I understand that

some, but not all, of the units on the first floor are tenanted.

On August 16, 2019, in anticipation of securing a mortgage on the Property, the Chargees obtained
an appraisal report. The report indicated that the Property was valued at four hundred thousand
dollars ($400,000.00). Attached hereto as Exhibit “B” is a copy of the appraisal report.

On January 6, 2021, I obtained a Report of Opinion of Value for the Property from Rob MacLean,
a sales representative at Lakes of Muskoka Realty Inc. (Royal Lepage). This report indicates that
the Property is presently valued at four hundred forty thousand dollars (8440,000.00). Attached
hereto as Exhibit “C” is a copy of this report.

Therefore, from all indications, there is equity in the Property.

On or about December 31, 2019, Noble House defaulted on the mortgage. Subsequent to that
default, on February 18, 2020, my lawyer, Zafir Khan at Rutman & Rutman Professional
Corporation, issued a Notice of Sale to Noble House, the guarantors on the mortgage, as well as
the other interested parties on the Property. A Statement of Claim was also issued on March 2,
2020. My lawyer obtained an Order for Possession on May 5, 2020. Attached as Exhibit “D” is a
copy of the Notice of Sale, Statement of Claim, and the Order of Healey J. granting possession of
the Property. |

During this time, I understand that Pace Savings & Credit Union Limited (“.. ace”) applied for,
and obtained, an Order appointing msi Spergel Inc. (“Spergel”) as court-appointed receiver of the
assets owned by the Respondents, which includes the Property. The Chargees were never served
with the Application Record, and I have been advised by my lawyers, which I believe to be true,
that they were never served with the Application Record. Therefore, the Chargees were never
aware of these proceedings at the time, did not receive a copy of the Order appointing Spergel as
the receiver (t .¢ “Ord r”), and had no knowledge of these proceedings while we proceeded with
the power of sale. The Property was not included in the Schedule to the Order. Pace also does not

have a charge registered on the Property.
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10.

11.

12.

13

3
The Chargees first became aware of these proceedings in May, 2020. At that time, the solicitors
for Pace, and Phillip Gennis, on behalf of Spergel, reached out to Mr. Khan to ascertain our security
on the Property, to discuss the power of sale proceedings, and to advise him of the Order. The
Chargees first received a copy of the Order on May 14, 2020, when Mr. Gennis wrote to Mr. Khan.
In the email, Mr. Gennis admits that Spergel had no previous knowledge of the existence of the

Property, or the Charge. Attached as Exhibit “E” is a copy of this email.

From the time the Chargees have obtained the Order for possession, we have acted as prudent
mortgagees in possession. We have paid a portion of the property tax arrears owing on the property,
and had planned to continue doing so. We have also entered into a lease extension agreement with
Tulloch for an additional two-year period, commencing January 1, 2021, and have collected rent.
A copy of the lease renewal agreement is attached hereto as Exhibit “F”. We have also ensured the

ongoing maintenance of the Property, with the assistance of Spergel.

Furthermore, during this time, the Chargees have communicated with Spergel on an ongoing basis,
either directly with Mr. Gennis, or though my lawyer, Mr. Khan. On May 19, 2020, Mr. Khan
provided a copy of a discharge statement, confirming the amounts owed to the Chargees as of this
date. This was done at Mr. Gennis’ request. Attached hereto as Exhibit “G” is a copy of this email

and the discharge statement.

Mr. Khan also advised me, and I believe this to be true, that in August, 2020, he communicated
with Spergel’s lawyers to discuss the Property. At that time, on our instructions, he inquired as to
whether the Chargees could sell the Property as mortgagee in possession, in order to recuperate
our investment. Mr. Khan advised, and I believe it to be true, that he was told this could not be
allowed, since the Order placed a stay on proceedings over the Property. Given these
circumstances, we took no steps to sell the Property. However, if we were allowed to do S0, it was
our intention to sell it for its market value, to pay out our mortgage, and to follow any directions

for the remainder of the proceeds.

The Chargees have also provided discharge statements to Spergel, via Mr. Khan, on September 9,
2020 and October 31, 2020, at Spergel’s requests. Attached hereto as Exhibit “H” are copies of

these discharge statements.
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14.

15.

SWORN BEFORE ME at the City of )
Brarapton, in the Regional Municipality )
of Peel, this 6% day of January, )
2021 )
)
)

A Corfunissioner of Oathis, et

4
I make this Affidavit to provide further background and subs: "ce to these proceedings, to . sure
that the court is made aware of what has ti 1spired with the respect to the Property, and with

respect to our correspondence with Spergel, and no other or improper purpose.

While the Chargees do not oppose the sale at t+ : time, .d the Motion brought by =~ _ 1, itis
my understanding and belief th i, as the first ~d only mortgagee registered on the Property, 1
as the Property is a standalone unit, distinct from the other units in the Building, the Ch - e
entitled to receive payment in full of all amounts payable under the Charge. While stating this, I
also underst ~d that issues with respect to the distribution of the sale proceeds willnotbe 1 essed
at this time.

/gm F. .LUON3)
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EXHIBIT "G"
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Court File No. CV-20-00635946-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant

-and -

NOBLE HOUSE DEVELOPMENT CORPORATION, 2307400 ONTARIO INC., AND
2209326 ONTARIO LTD.
Respondents

FIRST REPORT OF MSI SPERGEL INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
NOBLE HOUSE DEVELOPMENT CORPORATION, 2307400 ONTARIO INC., AND
2209326 ONTARIO LTD.

DECEMBER 21, 2020

134



© N o O

11.
12.
13.
14.
15.

APPENDICES
Endorsement of The Honourable Mr. Justice Hainey dated
February 13, 2020
Receivership Order dated February 20, 2020
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APPOINTMENT AND BACKGROUND

1. This report (the “First Report”) is filed by msi Spergel inc. (“Spergel”), in its
capacity as the Court-appointed receiver (in such capacity, the “Receiver”) of
Noble House Development Corporation (“Noble House”), 2307400 Ontario inc.
(230 Inc.”) and 2209326 Ontario Ltd. (“220 Ltd.”, which, together with Noble
and 230 Inc. shall be referred to herein as the “Companies”). The Receiver

understands that Ray Jarvis is the party who managed the Companies.

2. The Receiver understands that Noble House, 230 Inc., and 220 Ltd. are
Canadian owned, private corporations incorporated pursuant to the laws of the
Province of Ontario operating as owners and developers of real property located
at 3 Crescent Road, in the Town of Huntsville, Ontario (the “Crescent Road
Property”) out of which was operated a business known as Huntsville Heated

| Mini Storage.

3. The Receiver understands that the Crescent Road Property was originally
developed as a condominium project and is owned by Muskoka Standard
Condominium No. 80.

4. The Crescent Road Property has two levels. 230 Inc. and 220 Ltid. are the
registéred owners as tenants in common of the properties legally described as
Units 1 through 14, Level 1, Muskoka Standard Condominium Plan No. 80 and
their appurtenant common interests, each of which units are subject to a
mortgage in favour of Pace Savings & Credit Union Limited (the “Applicant
Creditor”).

5. Noble House is the sole registered owner of Unit 1, Level 2, Muskoka Standard
Condominium Plan No. 80 and its appurtenant common interest, which unit is
subject to a mortgage in favour of Pasquale Luongo, Giuseppe Luongo, Bruno

Rositano and Cristina Rositano.
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6. 220 Ltd. is also a registered owner of properties known municipally as 14
Manitoba Street, Bracebridge, Ontario; 191 Ontario Street, Burks Falls, Ontario;
89 Ontario Street, Burks Falls, Ontario; and 205 Ontario Street, Burks Falls,
Ontario ( collectively, the “Additional Muskoka Properties™).

7. Spergel was initially appointed by the Court as interim receiver (in such capacity,
the “Interim Receiver”), without security, of all the assets, undertakings and
properties of the Companies (the “Property”) by Endorsement of The
Honourable Mr. Justice Hainey of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) made February 13, 2020 (the “IR
Endorsement”). Attached hereto as Appendix “1” is a copy of the IR
Endorsement. No formal Order was ever issued and entered and pursuant to the
IR Endorsement, it was to be reviewed on the return of the application
scheduled for February 20, 2020. The IR Endorsement was granted on the
applica»tion of the Applicant Creditor.

8. Pursuant to the IR Endorsement, the Interim Receiver attended at the Crescent
Road Property and reviewed insurance and utility accounts, however no formal

report was ever filed by the Interim Receiver.
9. Upon the return of the application before His Honour on February 20, 2020,
Spergel was appointed as Receiver. Attached hereto as Appendix “2” is a copy

of His Honour's Order made February 20, 2020 (the “Receivership Order”).

10.Spergel, in its capacities as Interim Receiver and Receiver, retained Aird &

Berlis LLP as its independent legal counsel.
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PURPOSE OF THIS REPORT AND DISCLAIMER

11.The purpose of this First Report is to advise the Court as to the steps taken by

the Receiver in these proceedings and to seek Orders from the Court:

a)

d)

f)

approving this First Report and the actions of the Receiver described
herein, including, without limitation, approving the Receiver's Interim

Statement of Receipts and Disbursements as at December 15, 2020,
2020 (the “Interim R&D”);

approving the agreement of purchase and sale between the Receiver, as
vendor, and Shaffiq Dar, in trust for a corporation to be némed, as
purchaser, dated November 10, 2020 (the “Sale Agreement”), and
authorizing the Receiver to complete the transaction contemplated thereby
(the “Transaction”);

vesting in F.P.A.D. Corporation (the “Purchaser”) (being the corporation
named by Mr. Dar to take title) all the Companies’ right, title and interest in .
and to the Purchased Assets (as defined in the Sale Agreement) free and
clear of any claims and encumbrances (other than permitted

encumbrances identified in the Sale Agreement);

sealing the Confidential Appendices (as defined herein) to this First Report

until closing of the Transaction or further Order of this Court;

approving the fees and disbursements of the Interim Receiver, the

Receiver and their counsel;

excluding the Additional Muskoka Properties from the stay of proceedings

contained in the Receivership Order and directing the Land Titles Office to

discharge the registration of the Receivership Order from title to the
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Additional Muskoka Properties; and

g) direction regarding certain books and records defined herein as

Abandoned Records.
Disclaimer

12.The Receiver will not assume responsibility or liability for losses incurred by the
reader as a result of the circulation, publication, reproduction or use of this First

Report for any other purpose than intended.

13.In preparing this First Report, the Receiver has relied upon certain information
found on site and/or provided to it by management of the Companies including,
without limitation, past financial performance and other financial information. The
Receiver has not performed an audit or verification of such information for
accuracy, completeness or compliance with Accounting Standards for Private
Enterprises or International Financial Reporting Standards. Accordingly, the

Receiver expresses no opinion or other forms of assurance with respect to such
information.

14.All references to dollars in this First Report are in Canadian currency unless

otherwise noted.

ACTIONS OF THE RECEIVER

General

15.Copies of the Receivership Order were provided to the Companies by the
Applicant Creditor’s counsel and by the Receiver. In addition, the Receiver

prepared its statutory Notice and Statement of the Receiver in accordance with
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subsections 245(1) and 246(1) of the Bankruptcy and Insolvency Act (Canada)

(“BIA”) and mailed same to all creditors known to the Receiver.

16. Since the appointment of the Receiver on February 20, 2020, the Receiver has

- dealt with multiple issues, including but not limited to the following:

a)

b)

d)

g)

arranging for counsel to register the Receivership Order on the title to the real

property owned by the Companies and known to the Receiver;

arranging for a change of locks to the Crescent Road Property to the extent

possible given the nature of the property;

freezing the bank accounts maintained by the Companies and known to the

Receiver;

informing tenants of the Crescent Road Property (to the extent made known
to the Receiver) of the receivership and directing such tenants to pay rent for
rental premises occupied to the Receiver and on-going collection efforts in
this regard;

taking control of utility accounts so as to ensure uninterrupted service to the

Crescent Road Property;
arranging for insurance on the entire building at the Crescent Road Property,
including insurance coverage over the condominium corporation and common

elements which was not in force as at the date of the receivership;

communicating with the Town of Huntsville to enquire into the status of tax

accounts;
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h) dealing with on-going property management issues, including but not limited
to lawn maintenance, snow removal, furnace and heating maintenance and

elevator maintenance;
i) discussions with various stakeholders;

j) engaging the services of appraisers, environmental consultants, building

condition consultants and realtors;
k) marketing the Crescent Road Property;
l) negotiating the Sale Agreement; and

m) addressing requests by various stakeholders to continue litigation against Mr.
Jarvis and certain entities owned or controlied by him.

Litigation

17.The Receiver has had to address a motion brought by Lloyds Underwriters and
3303128 Canada Inc. t/a Alternative Risk Services (collectively, “Lloyds”) to lift

the stay of proceedings in the Receivership Order.

18.The Receiver did not oppose a limited lifting of the stay of proceedings for certain
specific purposes, which Lloyds identified as the continued prosecution of a claim
against certain of the Companies (and other defendants not subject to the
Receivership Order), including certain injunctive relief, provided that any final
judgment obtained in such proceedings would remain stayed, that any resulting
priority issues (if any) would be dealt with in the receivership proceedings and
that the Receiver would not be required to defend or participate in the Lloyds’

proceedings or be deemed to accept any of the allegations in the Lloyds’
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proceedings. On April 21, 2020, The Honourable Madam Gilmore granted an
Order reflecting these terms (the “Limited Lift Stay Order”), a copy of which is
attached as Appendix “3” to this First Report.

19.0n September 10, 2020, the Receiver understands that Her Honour issued a
Mareva Order in the Lloyds’ proceedings against Noble House and 220 Ltd. (and
other defendants not subject to the Receivership Order, including Mr. Jarvis). On
October 15, 2020, Her Honour confirmed by endorsement that nothing in the
Mareva Order restrains any of the powers of the Receiver under the
Receivership Order, including, without limitation, the Receiver's powers to
market, sell and otherwise deal with the Property, subject in all cases to the
terms and conditions of the Receivership Order and the Limited Lift Stay Order.
A copy of the Mareva Order and Her Honour’s subsequent endorsement are

attached collectively as Appendix “4” to this First Report.

20.In parallel with (but distinct from) the Lloyds proceedings, the Receiver
understands that an application was brought by Mr. Jarvis against BDO Canada
Limited, in its capacity as bankruptcy trustee of William Player (in such capacity,
the “Player Bankruptcy Trustee”), seeking, amongst other things, a declaration
that cautions registered on certain of the Property by the Player Bankruptcy
Trustee be removed. The Receiver is not aware of the basis upon which the
Player Bankruptcy Trustee registered the cautions, and therefore did not take a

position on Mr. Jarvis’ application.

Books and Records

21.Despite numerous requests, the Receiver has had limited production of books
and records from the Companies, including but not limited to details of self-
storage payments, computer access, banking information, copies of tenant

leases and post-dated cheques in the possession of the Companies. Attached
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hereto as Appendix “5” are copies of emails sent by the Receiver and/or its
counsel to Ray Jarvis and/or his counsel, as applicable, requesting books and
records for the Companies. To date very limited financial or other records have

been produced by Mr. Jarvis to the Receiver.

22. There are presently in storage on-site at the Crescent Road Property
approximately 200 banker boxes of books and records pertaining to Mr. Jarvis’
various business dealings (“Abandoned Records”) including the now defunct
real estate brokerage, Re/Max North Country. The Receiver has attempted to
retrieve the records it requires for the purpose of this receivership from the

Abandoned Records.

23.The Receiver has been advised that Re/Max North Country is presently under
some sort of investigatory proceeding of the Real Estate Council of Ontario
(“RECO”). No party has claimed the Abandoned Records, however, the Receiver
was contacted by counsel for Ray Jarvis and counsel for Lioyds seeking to take
possession of the Abandoned Records. Attached hereto as Appendix “6” are
copies of the emails amongst counsel for the Receiver, counsel for Ray Jarvis
and counsel for Lloyds. The Receiver will be serving RECO with the Receiver’s
motion record and seeks direction from the Court as to how to deal with the

Abandoned Records.

24.No rent has been paid for the storage units containing the Abandoned Records
and the Receiver recommends that anyone who takes possession of the
Abandoned Records pay both the storage costs and the Receiver’s costs in
dealing with same.

25.In the absence of any party paying storage costs and the costs of the Receiver,

the Receiver seeks an order permitting it to remove and destroy the Abandoned

Records prior to the closing of the Transaction.
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Muskoka Standard Condominium Corporation No. 80

26.Shortly after taking possession of the Crescent Road Property, the Receiver
ascertained that there were issues related to the Condominium Corporation
(“MSCC 80”).

27.While the Receiver understands that MSCC 80 was formally established under
the Condominium Act with statutory documents registered on parcel registers
for each of the units under the Land Titles Act, the Receiver understands that
neither the Companies nor MSCC 80 had constituted a Board of Directors,
collected condominium fees for any of the units in the building, insured the
common elements or established a reserve fund as required by condominium

legislation.

28.As set out earlier, the Receiver learned of litigation between Mr. Jarvis and the
Player Bankruptcy Trustee. The Player Bankruptcy Trustee had registered a
number of cautions against title to real properties owned by the Companies. In
the course of its communications with the Player Bankruptcy Trustee, the
Receiver discovered an additional unit in the Crescent Road Property, which
was in fact owned by Noble House but not subject to the mortgage held by the
Applicant Creditor (i.e., Unit 15, Level 2). The Receiver through its counsel
registered the Receivership Order on the title to this unit in the Crescent Road
Property. A copy of the Parcel Register for this unit is attached hereto as

Appendix “7”.

Environmental and Physical Concerns with the Crescent Road Property

29. In anticipation of the Receiver conducting a sales process with respect to the

units in the Crescent Road Property, the Receiver commissioned a Phase 1
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Environmental Report as well as a Building Condition Report. The findings in
the Phase 1 Report reinforced the need to conduct a Phase 2 Environmental
Report as well as a Mould Investigation Report. Attached hereto as
Confidential Appendices “1”, “2”, “3” and “4”, respectively, are copies of
the Phase 1 Environmental Report, the Phase 2 Environmental Report, the
Mould Investigation Report all of which were conducted by Pinchin
Environmental and the Building Condition Report provided by VTX Consulting

Services Inc.

30. The environmental reports commissioned by the Receiver disclose that there

are issues which will have to be addressed by any new owner.

The Additional Muskoka Properties

31.During its review of materials from the Player Bankruptcy Trustee, the Receiver
- discovered that 220 Ltd. also owned (solely or otherwise) the Additional
Muskoka Properties, and that such Additional Muskoka Properties were not
subject to the mortgage held by the Applicant Creditor. One of the properties,
namely 191 Ontario Street, Burks Falls, Ontario is jointly owned by 220 Ltd. and
Ray Jarvis. These properties consist of both residential and commercial
buildings.

32.The Receiver instructed its counsel to register the Receivership Order on fitle to
the Additional Muskoka Properties. Attached hereto as Appendix “8” are copies
of the parcel registers for the Additional Muskoka Properties.

33.1n an effort to ascertain whether there was any equity in the Additional Muskoka

Properties, the Receiver wrote to all mortgagees requesting the current status of

their mortgages and a present balance due and owing thereon. Attached hereto
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as Appendix “9” is a copy of the generic letter sent by registered mail to all

registered mortgagees.

34.n addition, the Receiver sought and obtained a letter of opinion as to value from

a local realtor.

35.Based upon the information garnered by the Receiver with respect to the
Additional Muskoka Properties and numerous telephone discussions with
solicitors for the registered mortgagees, the Receiver concluded that there was
~ no equity in the Additional Muskoka Properties to recover. This determination
was subsequently conveyed to solicitors for the mortgagees, all of whom had
been in contact with the Receiver subsequent to the registration on title of the

Receivership Order.

36.The Receiver is seeking an order of this Court to exclude the Additional
Muskoka Properties from the stay of proceedings contained in the Receivership
Order and to direct the Land Titles Office to discharge the registration of the
Receivership Order from title to the Additional Muskoka Properties, so that the
mortgagees can deal with these properties without the Receiver’s involvement.

THE SALE OF THE CRESCENT ROAD PROPERTY

General

37.Pursuant to Paragraph 3 (j) of the Receivership Order, the Receiver is
empowered and authorized to market any or all of the Property, including

advertising and soliciting offers in respect of the Property.
38.Given the onset of the Covid-19 pandemic as well as the location and use of the

Crescent Road Property, the Receiver experienced some difficulty initially

engaging the services of an appraiser. That having been said, on or about the
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2" day of May, 2020, the Receiver engaged the services of Colliers International
Realty Advisors Inc. (“Colliers”) to conduct a full narrative appraisal of the units
in the Crescent Road Property. Attached hereto as Confidential Appendix “5”

is copy of the Colliers Appraisal dated May 29, 2020 (the “Colliers Appraisal”).

39.1n addition to the Colliers Appraisal, Colliers also provided the Receiver with a
copy of an expired listing of the property which was in effect from May 2016 to
May 2017 without a sale being consummated. Attached hereto as Confidential

Appendix “6” is a copy of the expired listing.

40.During the period prior to the Receiver listing the Crescent Road Property for -
sale, a number of local realtors reached out to the Receiver enquiring about the

Crescent Road Property, however no reasonable offer was forthcoming.

41.0n or about the 9" day of June, 2020, the Receiver requested listing proposals
from Cushman and Wakefield ULC (“CW?”) and Lennard Commercial Real
Estate (“Lennard”). Upon execution of a non-disclosure agreement, both real
estate brokerages were provided with a copy of the Colliers Appraisal in
advance of submitting their listing proposals.

42.The Receiver made the decision to enter into an MLS Listing Agreement with
Lennard given its significant previous experience with the marketing and sale of
public storage unit facilities. Lennard’s listing team consisting of Jim Mclintosh,
Jay Finch and Parker Payette has over 45 years of commercial real estate
experience, predominantly specializing in the sale of industrial and self-storage
assets. The Receiver understands that this team has successfully completed
transactions across Canada ranging from $1.5 million to $129 million, and
previously worked at Colliers International for tenures ranging from 5 years to 30
years (with Mr. Mclintosh, team lead, holding the title of President of Eastern
Canada for a period of time). The Receiver also understands that Mr. Mcintosh

was also involved in the ownership and management of a self-storage portfolio
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that consisted of six facilities in the GTA which were monetized in 2014, such
that the Receiver considers his experience and understanding of self-storage
assets to be a unique differentiator within brokerage community. The Receiver
also understands that the Lennard team has successfully completed two
dispositions on behalf of the Applicant Creditor, with one of the assets being an
83,000 SF industrial and self-storage complex in Orillia that was sold in February
2020 and was similar to the Crescent Road Property. Attached hereto as
Appendix “10” is a copy of the MLS Listing Agreement dated August 20, 2020

entered into by the Receiver with Lennard.

43.Lennard created a data room which contained sales and marketing materials in

addition to the Building Condition Report. Lennard also advertised in the Globe
and Mail on two separate publication dates and conducted a broad marketing
campaign to in excess of 1000 key condominium conversion purchasers and
self-storage operators and investors. All prospective purchasers who submitted
competitively priced offers were provided with the Phase 1 and 2 Environmental
Reports and the Mould Investigation Report.

44.0ne offer was received directly by the Receiver prior to the listing agreement

being signed. Four offers were also presented to Lennard. Attached hereto as
Confidential Appendix “7” is a Marketing Summary and Offer Matrix, including

the offer presented to the Receiver prior to listing prepared by Lennard.

The Transaction

45. A sale agreement dated November 10, 2020 was submitted by Shaffiq Dar in

trust for a company to be named later. Following discussions and negotiations,
the Sale Agreement was accepted by the Receiver on November 26, 2020
subject to Court approval. The Sale Agreement is unconditional save and
except for the Receiver obtaining a Sale Approval and Vesting Order from this

Honourable Court.
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The Crescent Road Property has been broadly marketed by the Receiver’s
agent. The Transaction contemplated by the Sale Agreement is at a price that
was acceptable to the Receiver using its reasonable business judgment, in that
it was the highest price received for an unconditional deal and represents a sale
price equal to or greater than the appraised value of the units to be sold in a
single asset sale. Attached hereto as Appendix “11” is a redacted copy of the
Sale Agreement. An un-redacted copy of the Sale Agreement is attached hereto
as Confidential Appendix “8”.

The Crescent Road Property is operating at a deficit and has required the
Receiver to borrow funds from the Applicant Creditor. There is presently
$254,000 owing on account of realty taxes which the Receiver is unable to pay
and which amount will continue to accrue until such time as the property is sold.
In addition, on-going maintenance relative to the Crescent Road Property and
on-going professional fees will continue to have a negative impact on the
realizations for stakeholders should the Transaction not be approved and

concluded.

In light of the above, the Receiver seeks the approval of the Transaction. The
Applicant Creditor supports the Receiver's motion for approval of the

Transaction.

The Receiver is seeking a sealing order in respect of the Confidential
Appendices as they each contain commercially sensitive information, the release
of which prior to closing of the Transaction would be prejudicial to the

stakeholders of the Companies should the Transaction not close.
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FEES AND DISBURSEMENTS OF THE INTERIM RECEIVER, THE
RECEIVER AND THEIR COUNSEL

50. Attached hereto as Appendix “12” is the Affidavit of Philip Gennis sworn

51.

December 21, 2020 which incorporates by reference

a) a copy of the Interim Receiver’s time dockets pertaining to the interim
receivership, for the period from and including February 13, 2020 to and
including February 19, 2020 in the amount of $6,935.38, inclusive of
disbursements and HST. This represents a total of 13.7 hours at an average
rate of $447.99 per hour; and

b) a copy of the Receiver's time dockets pertaining to the receivership, for the
period from February 20, 2020 to and including December 15, 2020 in the
amount of $124,584.76 inclusive of disbursements and HST. This represents
a total of 295.4 hours at an average rate of $373.23 per hour.

Pursuant to Rule 79 of the BIA, on the 24" day of April, 2020, the Interim
Receiver provided the Notice of Application for Taxation and Discharge of the
Interim Receiver to the service list. No objection was filed within 30 days of the
mailing of the Notice. Attached hereto as Appendix “13” is a copy of this
Notice.
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52.Attached hereto as Appendix “14” to this First Report is the Affidavit of

Jonathan Yantzi, sworn December 21, 2020, which incorporates by reference:

a) a copy of the time dockets of counsel to the Interim Receiver, for the
period from and including February 13, 2020 to and including February 19, 2020
in the amount of $3,411.76, inclusive of disbursements and HST; and

b) a copy of the time dockets of counsel to the Receiver, for the period from
February 20, 2020 to and including December 14, 2020 in the amount of
$42,725.86, inclusive of disbursements and HST.

53.The Interim Receiver and the Receiver, as applicable, have reviewed the
accounts of their counsel and are of the view that all the work set out in these
accounts was carried out and was necessary, that the hourly rates of the
lawyers who worked on this matter were reasonable in light of the services
required and that the services were carried out by lawyers with the appropriate
level of experience.

RECEIVER’S INTERIM STATEMENT OF RECEIPTS AND
DISBURSEMENTS AS AT DECEMBER 15, 2020

54. Attached hereto as Appendix “15” is a copy of the Interim R&D.
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RECOMMENDATIONS

55.The Receiver respectfully requests that this Honourable Court grant the relief

sought in this First Report.

Dated at Toronto, this 21st day of December, 2020.

msi Spergel inc.,

solely in its capacity as Court-appointed
Receiver of Noble House Development
Corporation, 2307400 Ontario Inc., and
2209326 Ontario Ltd., and not in its
personal or corporate capacity

Per:

Philip H. Gennis, JD, CIRP, LIT
Senior Principal
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Rob Danter

From: Zafir Khan <zafir@rutmanlaw.com>

Sent: Monday, May 11, 2020 4:17 PM

To: Tim Hogan

Subject: 3 Crescent Road, Unit 1, Huntsville - Noble House

[EXTERNAL EMAIL]

Good Afternoon, Mr. Hogan.

We act for the first mortgagees of unit 1, level 2 of the condominium at. 3 Crescent Rd., Huntsville. The mortgagees are
now in possession of the unit due to default which unit is tenanted by Tulloch Engineering Inc.

While we are on that topic, Tulloch needs access to the first floor unit to get some furniture out which is stored there.
The key they have does not seem to work.

Since Noble House had ownership of all of the units, we are interested in knowing whether the condominium
corporation has been established properly, has operating and reserve fund bank accounts, etc., etc.

We know that Noble House changed the configuration of the warehouse by subdividing it horizontally a few years ago in
order to establish more storage. We wonder whether that has been reflected in the condominium documentation by
Noble House’s solicitor?

Would you kindly advise what the receiver’s intentions are with respect to this property. We would appreciate your
prompt attention to this matter and remain, etc.

Best Regards,

Zafir Khan

Rutman & Rutman Professional Corporation
184 Queen Street West

Brampton, Ontario

L6X 1A8

Telephone: 905-456-9969

Facsimile: 905-456-7448

Email: zafir@rutmanlaw.com
www.rutmanlaw.com

Coronavirus/Covid-19 Advisory: as a precaution and so that all of our employees can continue
to serve you without the potential need for quarantine, if you feel sick or unwell and are
planning to attend our location, please contact us immediately to make alternative
arrangements. If you have recently travelled internationally, we ask that you follow
Government Public Health guidelines, found here: https://www.canada.ca/en/public-
health/services/diseases/2019-novel-coronavirus-infection.html

We thank you, in advance, for your consideration.
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This communication, and any information or material transmitted with this communication, is intended only for the use
of the intended recipients and it may be privileged and confidential. If you are not the intended recipient, you are
hereby notified that any review, retransmission, conversion to hard copy, copying, circulation, publication,
dissemination, distribution, reproduction or other use of this communication, information or material is prohibited and
may be illegal. If you received this communication in error, please notify us immediately by telephone or by return e-
mail, and delete the communication, information and material from any computer, disk drive, diskette or other storage
device or media. Thank you.

In accordance with our privacy policy, Rutman & Rutman Professional Corporation does not guarantee the
confidentiality of any communications transmitted via e-mail. If you wish to provide information of a confidential or
sensitive nature to one of the members of our firm, please contact them directly by telephone to arrange for the
delivery/transmission of such information by secure means. Unless you request that Rutman & Rutman Professional
Corporation does not communicate with you by e-mail, Rutman & Rutman Professional Corporation accepts no
responsibility of liability in respect of risk associated with email usage.

This communication is intended only for the person to whom it is specifically addressed, and should not be read by or
delivered to any other person. This communication may contain privileged or confidential information. If you have
received this message in error, please notify us immediately by returning the communication to the sender or
info@rutmanlaw.com Thank you for your co-operation. In accordance with our privacy policy, Rutman & Rutman
Professional Corporation does not guarantee the confidentiality of any communications transmitted via e-mail. If you
wish to provide information of a confidential or sensitive nature to one of the members of our firm, please contact them
directly by telephone to arrange for the delivery/transmission of such information by secure means. Unless you request
that Rutman & Rutman Professional Corporation does not communicate with you by e-mail, Rutman & Rutman
Professional Corporation accepts no responsibility of liability in respect of risk associated with email usage.

[This email originated from outside of the organization. Do not click links or open attachments unless you recognize and can verify
the sender and know the content is safe.]
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From: Zafir Khan <zafir@rutmanlaw.com>
Sent: August 4, 2020 12:37 PM

To: Philip Gennis <PGennis@spergel.ca>
Cc: Frieda Kanaris <fkanaris@spergel.ca>
Subject: 3 Crescent Road, Unit 1

Good Afternoon, Phil.

This is further to my previous email regarding the condominium corporation set up. The condominium act provides for
the appointment of an administrator upon application in the type of situation that we have here, where it would appear
there are no bank accounts, common expense payments being made, reserve fund studies, etc. If the act does not
apply, section 130 of the Courts of Justice Act would apply to appoint an administrator. My client has requested that |
take this step immediately.

It strikes me that since your firm is already installed as receiver, it would probably be best for your firm to assume this
additional role.

Please advise.

Best Regards,

Zafir Khan

Rutman & Rutman Professional Corporation
184 Queen Street West

Brampton, Ontario

L6X 1A8

Telephone: 905-456-9969

Facsimile: 905-456-7448

Email: zafir@rutmanlaw.com
www.rutmanlaw.com

Coronavirus/Covid-19 Advisory: as a precaution and so that all of our employees can continue
to serve you without the potential need for quarantine, if you feel sick or unwell and are
planning to attend our location, please contact us immediately to make alternative
arrangements. If you have recently travelled internationally, we ask that you follow
Government Public Health guidelines, found here: https://www.canada.ca/en/public-
health/services/diseases/2019-novel-coronavirus-infection.html

We thank you, in advance, for your consideration.
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James F.H. Barnes
Appraiser/Consultant
B.A, M.LM.A, FRI., AACI, P.APP.
1172 Bay Street, Suite 118
Toronto, Ontario M5S 2B4
416-606-9074
ifhbames(@gamail.com

LETTER OF TRANSMITTAL

Ray Jarvis August 16, 2018

101-29 Main Street East
Huntsville. Ontario P1H 2C6

Dear Mr., Jarvis,

Re: Appraisal of Property
3 Crescent Road, Unit #1 Level 2, Huntsville, Ontario L4N 3V7

In accordance with your request of August 2018, we have completed an appraisal of the above captioned property.

The property rights associated with the Market Value estimate herein are those of the Fee Simple Interest. The effective date of this report is
August 16, 2018, which was the date of inspection of the property for appraisal purposes.

We have completed this report at the request of Mr. Ray Jarvis. The purpose is to estimate the Market Value of the subject property as at the
effective date of this report for first morigage lending purposes, It is not reasonable for any person other than the addressee of this report and
the lender to rely upon this appraisal without first obtaining written authorization from the client and the author of this report. We have
prepared this report on the assumption that no other person will rely on it for any other purp  and all Hability to all such persons is denied.

This document has been prepared in accordance with the Canadian Standards of Professional Appraisal Practice (The Standards) adopted by
the Appraisal Institute of Canada, By agreement, it is of a Narrative format. A Narrative format allows data, analysis and conclusions to be
presented in an appropriate level of detail which can vary depending on the significance and complexity of the appraisal problem. Some
information has been accepted without full confirmation or with third party confirmation. Certain assumptions or hypothetical conditions
have necessarily been imposed to complete the assignment. These criteria are known as Extraordinary Limiting Conditions and have been
outlined on Page 11.

We have completed the valuation of this property by the Direct Comparison Approach to Value. The premise of this method is the comparison
of the appraised property to similar properties that have sold in Barrie, and surrounding area including the GTA, and are alike in location,
size, zoning, and overall potential. We have made adjustments to the comparable properties for differences from the subject, to indicate a
value for the appraised property. As a unit of comparison, we have used the adjusted sale price per suite of the building.

The Income Approach to Value has been completed, on a revised basis to support the Direct Comparison approach.

This letter is invalid as an opinion of value if detached from the report, which contains the text, and Addenda. The Table of Contents is
included on Page 5.

This report has been prepared in accordance with your instructions to assist you with the possible sale or refinance of the property. It is
copyright and may not be reproduced in whole or in part, without prior written congent from the author(s).

It is intended that all relevant data upon which we have based our comments, opinions and conclusions has been included in the pages
(including Addenda) of this report. There may be additional data however, utilized for the purposes of this report which has been retained in
our files.

This report is subject to the Extraordinary Limiting Condition(s) and the Assumptions and Limiting Conditions and any specific critical
assumptions as contained within the body of this report and Addenda.

3 Crescent Road, Unit #1 Level 2, Huntsville, ON 3 JFH Barnes, Appraisal
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CERTIFICATION

In submitting this report I certify, that;

I personally inspected the subject property on August 16, 2018.

I have no present or prospective interest in the property that is the subject of this report, nor do [ have a personal
interest or bias with respect to the parties involved,

To the best of my knowledge the statements of fact contained within this report are true and correct.

The reported analyses, opinions, and conclusions are limited only by the Extraordinary Limiting Condition(s) and
Assumptions and Limiting Conditions as set out in this report, and they are my personal, unbiased and professional
analyses, opinions and conclusions. Further, no other(s) provided significant professional assistance to me in
preparation of this report.

Neither the employment to perform this appraisal, nor the compensation, was contingent upon the reporting of a
predetermined value or direction in value that favors the cause of the client, the amount of the value estimate, the
attainment of a stipulated result, or the occurrence of a subsequent event.

The Appraisal Institute has a mandatory Recertification Program for designated members. As of the date of this
report | have fulfilled the requirements of the program.

The analyses, opinions and conclusions were developed, and this report has been prepared in conformity with the
Canadian Uniform Standards of Professional Practice (The Standards) adopted by the Appraisal Institute of Canada
and is subject to review by their duly authorized agent(s).

We submit our findings herein and conclude that in our professional and considered opinion, subject to the
Assumptions and Limiting Conditions contained in this report, the Market Value of the Fee Simple Interest in 3
Crescent Road, Unit #1 Level 2 Huntsville, Ontario, August 16, 2018 was:

UNIT #1 LEVEL 2

“FOUR x UNDRED THOUSAND DOLLARS”

($400,000)
i :
08/16/2018
Date:
James F.H. Arnes AAC], P.APP August 16, 2018
3 Crescent Road, Unit #1 Level 2, Huntsville, ON 4 JFH Barnes, Appraisal
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SUMMARY OF SALIENT FACTS AND CONCLUSIONS

PROPERTY IDENTIFICATION

EFFECTIVE DATE OF REPORT

LOCATION

PROPERTY RIGHTS APPRAISED

IMPROVEMENTS

SIZE OF BUILDING

SITE DIMENSIONS AND AREAS

LAND USE CONTROLS

PARKING

HIGHEST AND BEST USE

ESTIMATE OF VALUE

3 Crescent Road, Unit #1 Level 2, Huntsville, ON

3 Crescent Road, Unit #1 Level 2
Huntsville, Ontario

August 16, 2018

3 Crescent Road

Huntsville, Ontario

Fee Simple

Industrial/Commercial Condominium Building

Industrial/Commercial Condominium Building
Unit#1 Level 2 vnvvvvrieencervcerevenen 4,060 fr.2

4.99 acres entire site

Light Industrial (M1-1065) Exception Zoning

Gravel Above Ground

Industrial/Commercial Condominium Building

UNIT #1 LEVEL 2 $400,000

JFH Barnes, Appraisal
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SECTION II: INTRODUCTION / FACTUAL INFORMATION
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SCOPE OF THE ASSIGNMENT AND REPORTING FORMAT

Scope

® The specific tasks and ftems necessary 10 complete this assignment included the following;:

e Meeting in Huntsville at building—tour of building.

o The assembly and analysis of pertinent information concerning the property being appraised.

»  The inspection of the subject property and the surrounding neighbourhood on August 16, 2018.
¢ The assembly and analyses of relevant economic and market data.

o The analysis of rents and expenses for the subject property as at the effective date of this report.
e A review and statement of Highest and Best Use of the land.

» A discussion of appraisal methodologies and procedures employed.

e Analysis of comparable properties recently sold. Direct sales comparison approach to value.

¢ Complete gross incomes estimates, and the Abbreviated Income Approach.

e The inclusion of all appropriate photographs, maps, graphics, and addenda.

'I;lhe recon?ciiliation of the collected data into a final estimate of the subject's market value as at the effective date of
the appraisal.

Report Format

All data included in the report is to the best of our knowledge factual. By agreement with the client, we have
prepared the findings in a Narrative Appraisal format. A Narrative Report is a detailed report where Extraordinary
Limiting Condition(s) have been invoked.

3 Crescent Road, Unit #1 Level 2, Huntsville, ON 8 JFH Barnes, Appraisal
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ASSUMPTIONS AND LIMITING CONDITIONS

We have completed this report at the request of Ray Jarvis. The purpose is to estimate the Market Value of the
subject property as at the effective date of this report. It is not reasonable for any person other than the addressee
of this report and the lender to rely upon this appraisal without first obtaining written authorization from the client
and the author of this report. We have prepared this report on the assumption that no other person will rely on it

for any other purpose, and all liability to all such persons is denied.

This report has been prepared at the request of Ray Jarvis for the exclusive and confidential use of, the recipient
and the lender for the specific purpose and intended use as stated herein: “first mortgage financing.” All copyright
is reserved to the author and this report is considered confidential by the author and the client. Possession of this
report, or a copy thereof, does not carry with it the right to reproduction or publication in any manner, in whole or
in part, nor may it be disclosed, quoted from or referred to in any manner, in whole or in part, without the prior
written consent and approval of the disclosure, quotation or reference. Without limiting the generality of the
foregoing, neither all nor any part of the contents of this report shall be disseminated or otherwise conveyed to the
public in any manner whatsoever or through any media whatsoever or disclosed, quoted from or referred to in any
report, financial statement, prospectus, or offering memorandum of the client, or in any documents filed with any
governmental agency without the prior written consent and approval of the author as disclosure quotation or

reference.

The estimate of value contained in this report is founded upon a thorough and diligent examination and analysis of
information gathered and obtained from numerous sources. Certain information has been accepted at face value,
especially if there was no reason to doubt its accuracy. Other empirical data required interpretive analysis pursuant
to the objective of this appraisal. Certain inquiries were outside the scope of this mandate. For these reasons, the
analyses, opinions and conclusions contained in this report are subject to the following Contingent and Limiting
Conditions:

1. Itis assumed that the title to the real estate herein appraised is good and marketable.

2. No responsibility is assumed for legal matters, questions of survey, opinions of title, hidden or unapparent
conditions of the property, soil or sub-soil conditions, engineering or other technical matters which might
render this property more or less valuable than as stated herein. If it came to our attention as the result of our
investigation and analysis, that certain problems may exist, a cautionary note has been entered in the body of
this report.

3. The legal description of the property and the area of the site was obtained from taxation records.

4. It is assumed that the real estate is free and clear of all value influencing encumbrances, encroachments,
restrictions or covenants except as may be noted in this report and that there are no pledges, charges, liens or
special assessments outstanding against the property other than as stated and described herein.

5. Itis assumed there are no outstanding liabilities except as expressly noted herein, pursuant to any agreement
with a municipal or other government authority, pursuant to any contract or agreement pertaining to the

ownership and operation of the real estate or pursuant to any lease or agreement to lease, which may affect
the stated value or saleability of the subject property or any portion thereof.

3 Crescent Road, Unit #1 Level 2, Huntsville, ON 9] JFH Barnes, Appraisal
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1

12.

13.

14.

It is assumed that the real estate complies in all material respects with any restrictive covenants affecting the
site and has been built and is occupied and being operated, in all material respects, in full compliance with ail
requirements of law, including all zoning, land use classification, building, planning, fire and heaith by-laws,
rules, regulations orders and codes of all federal, provincial, regional and municipal governmental authorities
having jurisdiction with respect hereto.

It is also assumed that there are no work orders or other notices of violation of law outstanding with respect
to the real estate and that there is no requirement of law preventing occupancy of the real estate as described
in this report.

Investigations have been undertaken in respect of matters which regulate the use of land. However, no
inquiries have been placed with the fire department, the building inspector, the health department of any other
government regulatory agency, unless such investigations are expressly represented to have been made in this
report.

The subject property must comply with such regulations and, if it does not comply, its noncompliance may
affect the market value of this property. To be certain of such compliance, further investigations may be
necessary.

It is assumed that, save and except for encumbrances as may be permitted, there are no easements,
rights-of-way, building restrictions or other restrictions so affecting the site as to prevent or adversely affect
the operation of the property or so as to materially and adversely affect its market value, other than those
described.

It is assumed that there is no action, suit, proceeding or investigation pending or threatened against the real
estate or affecting the titular owners of the property, at law or in equity or before or by any federal, provincial
or municipal department, commission, board, bureau, agency or instrumentality which may adversely
influence the value of the real estate herein appraised.

The data and statistical information contained herein were gathered from reliable sources and are believed to
be correct. However, these data are not guaranteed for accuracy, even though every attempt has been made to
verify the authenticity of this information as much as possible.

The estimated market value of the property referred to herein is predicated upon the condition that it would
be sold on a cash basis by the vendor and subject to any contractual agreements and encumbrances as noted
in this report. Other financial arrangements, good or cumbersome, may affect the price at which this property
might sell in the open market. Because market conditions, including economic, social and political factors,
change rapidly and, on occasion, without notice or warning, the estimate of market value expressed herein, as
of the effective date of this appraisal, cannot necessarily be relied upon as of any other date without subsequent
advice of the author of this report.

Should the author of this report be required to give testimony or appear in court or at any administrative
proceeding relating to this appraisal, prior arrangements shall be made including provisions for additional
compensation to permit adequate time for preparation and for any appearances which may be required.

3 Crescent Road, Unit #1 Level 2, Huntsville, ON 10 JFH Barnes, Appraisal
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15. Unless otherwise stated in this report, the existence of hazardous substances, including without limitation
asbestos, polychlorinated biphenyl's, petroleum leakage, or agricultural chemicals, which may be present on
the property, or other environmental conditions, were not called to the attention of nor did the appraiser
become aware of such during the appraiser's inspection. The appraiser has no knowledge of the existence of
such materials on or in the property unless otherwise stated. The appraiser, however, is not qualified to test
such substances or conditions. If the presence of such substances, such as asbestos, urea formaldehyde foam
insulation, or other hazardous substances or environmental conditions, may affect the value of the property,
the value estimated is predicated on the assumption that there is no such condition on or in the property or in
such proximity thereto that it would cause a loss in value. No responsibility is assumed for any such condition,
nor for any expertise or engineering knowledge required to discover them.

16. However, neither this nor any other of these assumptions and limiting conditions are an attempt to limit the
use that might be made of this report should it properly become evidence in a judicial proceeding. In such 2
case, it is acknowledged that it is the judicial body which will decide the use of this report which best serves
the administration of justice.

The value expressed herein is in Canadian dollars. This report is only valid if it bears the original signature of the
authors.

EXTRAOF "NARY LIMITING CONDITIONS

The report is subject to Extraordinary Limiting Conditions, as we have not.

1. Verified all sales data in the Registry Office. Therefore we have relied upon third party verification of sales
data.

2. Conducted a Title Search, nor examined the existence of easements, right-of-ways or restrictions (if any) and
their effect on the appraised property.

3. Please note that the Addenda of this report does not contain data on file at the agency; including: Building
Plans, Survey, Rental Surveys and Building Condition Reports. We refer to these documents but have not
included them all in this report.

3 Crescent Road, Unit #1 Level 2, Huntsville, ON 11 X JFH Barnes, Appraisal
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TERMS OF REFERENCE FOR THE APPRAISAL ASSIGNMENT

Identification of the Subject Property

The subject property is municipally identified as:

3 Crescent Road, Unit #1 Level 2
Huntsville, Ontario

Assessment
The assessment phased-in for 2018; assessed value $336,500. Note: MPAC attached in Addenda.

Effective Date of Report

The effective date of this report is August 16, 2018, while the date of inspection of the property for appraisal
purposes was August 16, 2018.

Purpose of the Appraisal

The purpose of this report is to estimate the Market Value of the Fee Simple Interest in the subject property as at
the effective date of the report.

History
The subject condominium units have not previously sold since the condominium has only recently been created.

Intended Use of the Appraisal

The intended use of this report is for the purpose of determining market value of the property, for financing
purposes.

Property P° hts Appraised

The property rights appraised herein are those of the Fee Simple Interest, free and clear of all other encumbrances
and rights-of-way, except as described in this report.

Definition of Market Value
As defined in the Canadian Uniform Standards of Professional Practice, market value is
"the most probable price in terms of cash which a property should bring in a competitive and open market

under all conditions requisite to a fair sale, the buyer and seller each acting prudently and knowledgeably,
and assuming the price is not affected by undue stimulus."

3 Crescent Road, Unit #1 Level 2, Huntsville, ON 12 JFH Bames, Appraisal
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Implicit in this definition is the consummation of a sale as of a specified date and the passing of title from seller to
buyer under conditions whereby:

* Buyer and seller are typically motivated;
* Both parties are well informed or well advised, and acting in what they consider their best interests;
* A reasonable time is allowed for exposure in the open market;

* Payment is made in terms of cash in Canadian dollars or in terms of financial arrangements comparable
thereto; and

* The price represents the normal consideration for the property sold unaffected by special or creative
financing or sales concessions granted by anyone associated with the sale.

Exposure Time

In conjunction with the value estimates contained herein, it is critical to note the accompanying review of market
exposure times upon which these value estimates have been based.

Market exposure time is presumed to have occurred within the period ending at the effective date of this report and
is the anticipated length of time, in the current market, which is required to attract a potential purchaser and reach
a final agreement of purchase and sale. Further consideration must include the time between execution of the final
agreement and the actual date of closing the transaction.

Having regard to all of the foregoing, the estimate of value contained herein presumes that the subject property has
been exposed to the market for the preceding, say, 30 to 90 day period prior to reaching a final agreement of sale.
Naturally, emphasis must be given to establishing a realistic and competitive listing price in the current market.

Normally, closing of a transaction occurs between one and three months beyond the agreement of purchase and
sale.

Zoning

The subject property is zoned Light Industrial (M1-1065) Exception Zoning, which permits a variety of
industrial/commercial uses, including an Industrial/Commercial Condominium Building as constructed.

The subject is zoned Light Industrial (M1-1065) Exception Zoning, and complies with zoning criteria,

Legal Description

The legal description is: UNIT 1, LEVEL 2, MUSKOKA STANDARD CONDOMINIUM PLAN NO. 80 AND
ITS APPURTENANT INTEREST SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET QUT IN
SCHEDULE A AS IN MT152390 TOWN OF HUNTSVILLE. The municipal address is 3 Crescent Road, Unit
#1 Level 2 Huntsville, Ontario.

3 Crescent Road, Unit #1 Level 2, Huntsviile, ON 13 JFH Barnes, Appraisal
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HIGHEST AND BEST USE

The principal of highest and best use is fundamental to the concept of value and real estate. It is defined as that use
which is most likely to produce the greatest net return over a given period of time.

The Highest and Best Use must be examined in the light of its legality, uses within the realm of probability, demand
for another use, and whether or not another use may provide another higher net return to the land. Consideration
must be given to the existing or reasonably anticipated demand or competition for such use, as well as the physical
and geographical suitability of the property for such a use.

The subject property is zoned Light industrial (M1-1065) Exception Zoning, which permits a variety of commercial
oriented uses. The subject property is presently operated as an Industrial/Commercial Condominium Building.

It is our professional and considered opinion that the highest and best use of the subject property, as at the
effective date of this report, would be an Industrial/Commercial Condominium Unit Building similar to the
subject.

3 Crescent Road, Unit #1 Level 2, Huntsville, ON 14 JFH Barnes, Appraisal
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SECTION III: PROPERTY DETAIL/LOCATIONAL AND SITE CHARACTERISTICS
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MAP SHOWING LOCATION OF SUBJECT
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PHOTOGRAPHS OF SUBJECT
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PHOTOGRAPHS OF SUBJECT
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PHOTOGRAPHS OF SUBJECT
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PHOTOGRAPHS OF SUBJECT
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PHOTOGRAPHS OF NEIGHBOURHOOD
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SECTION IV: DESCRIPTION OF IMPROVEMENTS
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SITE AND NEIGHBOURHOOD DESCRIPTION

A R o o i e o etk s S L b O EFS

Site Description

The site contains 4.99 acres entire site with frontage on Crescent Road about 1 km from downtown Huntsvilie; and
| km from the Highway #11.

Physical Description

The site is level and at grade with the street frontages. The location is considered a desirable location for an
Industrial/Commercial Condominium Building with good access to downtown Huntsville; and the Highway #11.

Neighbourhood Data

The subject property is located in Huntsville on Crescent Road in a prime Industrial/Commercial location.

Surrounding the subject property is Fountain Tire, Home Hardware, Greystone Condominiums, Marina Services;
and a host of Industrial/Commercial activities.

The property enjoys good access to Highway #11 to the west and focally to downtown Huntsville, to the east.

i =~ . - leco b1 2,
su ¢t ~ °
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DESCRIPTION AND ANALYSIS OF THE IMPROVEMENTS

The subject property is an Industrial/Commercial Condominium Unit within the Building with two-storey

offices on the front and an industrial warehouse to the rear.
The building is in average condition based on our inspection.

The building is considered 100% complete for appraisal purposes.

UNIT #1 LEVEL 2

Building Type: Office Building
Construction: Concrete Block/Wood Frame
Exterior Walls: Brick/Block
Heating: Forced Air Gas/Roof Units
Floors: Concrete/Finished with Tile
Walls: Drywall
Ceiiing: Acoustic File
Parking: Surface
Basement: Nil
Bathrooms: 2 Common Washrooms
Office: Many Offices
SIZE: 4,060 ft.2
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SECTION V: INCOME APPROAC
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INCOME . PPROACH TO VALUE

The Income Approach is completed based on estimates of Income and Expenses for the subject. We have provided
an estimate of the Gross Income received should the property become vacant, and capitalized it by a market
capitization rate. The net income divided by the cap rate equals the market value. We complete the Income
Approach as a back-up to the Direct Comparison Approach, to determine the value of the property today.

UNIT #1:

GROSS INCOME: Market Rate Commercial $12.00 X 4,060 ft.2 = $48,720

Less (35%) Administration, Management,
Repair and Maintenance, Reserve Fund $17,052

Expenses (net.net net tenant pays all other expenses)
NET ANNUAL INCOME FROM PROPERTY: 531,668 (R) §31,500
Net Income + Capitalization Rate = Market Value.

Therefore: $31,500 + .070 = $450,000.

CAPITALIZATION RATE

The Capitalization Rate by the Mortgage Equity Technique is 7%.

Market Capitalization Rate

Recent sales suggest a rate in the 5%-8% range, say 7%. The mortgage equity rate at 7% supports the market
rate at 7%.

NQTE: Please see capitalization rate chart on the next page.
We shall use a 7% Capitalization Rate.

T : ) £t - :
r 1 L 'V L ESAUNARRNANANN RN IR RGN AN NN
3 Crescent Road, Unit #1 Level 2, Huntsville, ON 26 JFH Bames, Appraisal

185



festexddy ‘saureg] Hgf

NO “S[IASIURE] ‘T [9A9 1# }1U[) ‘PROY 1U20SAI) €

*WIEIAIS SUIOIUL Y} JO INJVA Y] FaMO] 33 ‘apua ded 313 42yS1y 341, "TLON

*04,/. 18 28UB1 9Y] JO UBSW 24} 18 0181 B USSOUD SARY IM

Yob'L “UBIPIN %Z0"L "UeIN

049" 1-9%S"C :sajey uoneziendery o8uer deo oIy

%9'L %S¢ %9'L %b'L %0°L oy uoneziende)
000°s5S £6L°CyS osv'18s 6IH'E618 LL6'86% 3wosuf 19N
LY 96T'S Y 0L6'y LU SES°L Y S6L°%61 ¥ 56L°01 o],
. - - — - ewsnpuy
CH 951 B 086y sY$ES°L <Y 56L°61 U §6L°01 [BIDIDURNO.)/AUF()
aBei0ig Hu-gIny

[Buspisay = adA 1 Suipping
IO {BLUSPISAY OVUIO BZR[{ [BIDIAURIO)D VYO

S102/9¢/9 S102/01/8 910718 910T/1E/¢ 910T/vi/6 AeQg 2BS
000YTLS 00S°L6LS 000°5LO°1S 000°009°Z8 000°00t°13 o011 S[eS
atreg sureg surey seg Jueg uonEoo]
pang LB £L-11 w1 18 01 1eaulg uonadder)) 7z 1ang dojung 0g 193G 101107 68 ssaIppy
S oeS ¥ o188 £# IS [£: R L 3

S-1 SHTVS) LAVHO HLVY NOLLVZIIV.LIdVOD

186



SECTION VI: DIRECT COMPARISON APPROACH
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DIRECT COMPARISON APPROACH

The Direct Comparison Approach contemplates the comparison of the subject property with similar properties
which have recently sold or are listed for sale, and is an application of the Principle of Substitution. This principle
affirms that when property is replaceable, no prudent buyer would pay more for the subject property than the cost
of acquiring an equally desirable substitute property, provided that there is no undue delay in making the
substitution.

In applying the Direct Comparison Approach we have endeavoured to find properties which sold in the subject
area and which were similar to the appraised property in terms of location, size, zoning and prospects for future
development. The following pages outline in detail and in chart form our application of the Direct Comparison
Approach.

This approach to value involves the analysis of comparable market transactions. The subject property is
compared to similar properties that have been sold recently or are offered for sale. Adjustments are made for
any significant differences between the subject property and comparable sales, as per Sales Comparison Charts
on the following pages. We shall determine a value for the condominium units on a square foot basis.

UNIT #1 LEVEL 2:

The sales price per square foot ranged from $97.00-$108.00. An adjusted per square foot value of $100.00 was
chosen based on the mean of the sales range. We have included the sale details on the comparable charts.

We conclude the market value by the Direct Sale Comparison Approach to be:

4,060 ft.2 x $100.00= $406,000 (R) $400,000

3 Crescent Road, Unit #1 Level 2, Huntsvilie, ON 29 JF1 Barnes, Appraisal
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SECTION VII: RECONCILIATION AND FINAL ESTIMATE OF VALUE
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RECONCILIATION AND FINAL ESTIMATE OF VALUE

This appraisal represents the conclusion of our investigation of the forces and factors influencing the value of the
subject property. We have relied on the Direct Comparison Approach and supported it by the Income Approach to
Value.

The value estimates developed are as follows:

Income Approach UNIT #1 LEVEL 2: $450,000

Direct Sales Comparison Approach UNIT #1 LEVEL 2: $400,000

The Income Approach is a back-up indicator of market value based upon the estimated income and operating
expenses of the building, tested against market information, as well as market derived capitalization rates.

We choose the Direct Sales Comparison Approach which is at the bottom of the market range $400,000-
$450,000. The market value of the subject property is:

UNIT #1 LEVEL 2: $400,000

Based on the information as set out throughout this report, the final estimate of value of the subject property located
at 3 Crescent Road, Unit #1 Level 2 Huntsville, Ontario, as at August 16, 2018 is as follows:

FINAL ESTIMATE OF VALUE:

UNIT #1 LEV L2

B RAeemE  n o e T A

“F¢ JRHUNI REDT )USAND DOLLARS”

($400,000)
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Property Detail Report
8553

Properiy Address: 3 CRESCENT Q0 [SUITE 15]
Muridcipality: HUNTSVILLE TOWN

% Roll Mumbaer: 4442080013074 16

&

Base Sales & Assessment Data

Property Information:

Property Typar {rsgdusteral
Property Code & Dascription; $75-Industrial condominium
Legal Descriptiom MET 3, LEVEL 2, MUSKORA STANDARD COMDOMINIUM PLAN NGO, 80 A 11
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Site Ares{sgft)
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iR TUR
R ARl Mue ok Basele 9 ety 3,3 TR Meusten Date
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3 CRESCENT RD , HUNTSVILLE | PIN 438800018

GoeoWarwhouse Address”

3 Cr. SCENT RD
HUNTHVILLE
PIHTYS
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5.6.3 Permittad Uses - Accessory Jses:
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COMPARABLES (5

3 Progress Dr 3

Qeiitia Ontarie LIV OT7

Oedlia Orithin Bimson

Taxes: 58 148 39 /2017 fAnnyal
Sid Aren; 0 SPISIN

Sold: 3350,000.00 For Sale
List: $369,900.00 For Baje

For Sale % Dif; 98

Last Btatus: Sid

Lagal: Simeee Condo Plan 284 Level 1 Unit 3 Level 1 Unit DOmM: 70

Commarsalife |

Lae Term Wonths:/

Commercial Condo Hotdover: 0
Froestanding: N SPISIN
Franchise:

Qeoup: Cwner Possos 1280 Days / Toa
WALS#: 54019926 . 08830003 ARNH:
Salier: Elizabeth Rosemarie Susan Thisdele Comm Condo Foe: 359885 Contact After Exp Y
Led Price 18t Yr: I Yo Jrd Yo 4th Yr: 5th Yr:
Total Ar : 3,585 5q Ft Burvey: Soil Test:
OfciApt Area: 163 Sg Fi Lot/Bldg/UnitDim: Faat Unit Cut Storage:
indust Area: Lot brreg: 1 Conde Ut in A Buiiding  Rall
Retail Area: 225 Sq ¥y [ S Ba naent:
Apx Age: Bay Stra: Elevaton
Wolts: “Bidg: UFFL
Amps: Washrooms; Agr Jent:
Zoning: M3 Watnr: Municipat Chattels:
Truek Level: Water Supply: LLBG:
Grade Level Bewers: Days Open:
Drive«n; AIC: Y Hours Open:
Double Man: Utilities: Y Employeas:
Clgar Height: Garage Type: None Souts:
Sprinkiers: N Energy Cart: Area infi:
Hoat: (Gas Forced Ar Open Cort Level:
Phys Hdp-Eqp: GreenPI8:

Park Spaces: 4Tt Spe

Bus/Bidg Name: For Year: Financial 8tmb
Actual/Bst:
Taxes: Heal: Gross Inc/Sales: EstValustnvatCo &
insur: Hydra: Sacancy Allow: Lom Area Upehrg:
Mygrnt: Water; Loerating Exp: % Reont:
fabnt Qther: =het inc 84 Debt:

LExtras:

Whateprs Sent To Lb To Report Saie.

Client Rembs: For More Property Inf And Pholos Cliek Go To Listing Link. On Mobile Wabsite Click I tor Wiebste * nk. On Mobite Apps
Ciick Multimedia loon, Business Condo. Locatad In High Trafile Business Park W Ensy Access To Hwy 11 8 12, Zoned M3 With Many

Different Uses. The Building Is 3895 Sq. FL 1t Has A Large Front Fover, Main Fir Ofice, 31 X 38 Ft Warehouse W/ Large Say Door & Loading
“agk, . Locker/Bathrooms, 2nd Floor Sludio & zzanine.

Brkage Rembks: Mers Posting. Seliers Represent Thamselves. Contact Selter 705-417-1808. For Al Appis. Co-Op Comrn Paid Direct By

alier - Use Form 202 & Present Offer To Selior Listiog Bekg Only ! . onsiole To Pay §1. Deposits Never Halg By L. Aps, Amends &

Mortgage Comments:

List: MY MOVE REALTY, BROKERAGE Ph: 85588186580 Fax: 885-881-8680
3 8 Sroker of Record 855-581-8680
{Go-Op: NON- EIGE, BROKERAGE Member Non-Treb, Staff

Contract Date: 11112018 Sold Date; V232018
Explry Date: 7182018 Closing Date: 825/2018
Last U, 8042018 Comments:

L Comm: $1000 (As Per Brokersge
R rks)
Leased Terms:
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268 nders Rd §-7 Sold: $402,000.00 For Sale

Barrie Ontarlo LOLILD Lint: $432,540.00 For Sale
Barrfe 400 East Sirmeoe 508-11-Q

- Taxes: $9,456.00 2017 /Annual For: Sale % Dif: 83
Sl Aron: 3204 S Ft SRS N Last Status: $id
Legal: "See Exlras DOM: 234
industrial Lse Term Months:/
industriat Condo Holdover: 180
Freestanding: N SPIS:IN

F nohisae:

Ceooup: Owner Possession: 60 Days

MUS#: 83777619 T opmgs AR
Soliar: Anthony Sgarmbetiuri 8 Camle Sgambeiiurd Comm Condo Fae: $526.00 Contact After Expr N
Lsd Price 1st Yr: ndYr: Srd Y 4th Yr: 5th Yr:
Total Area: 3204 5q Bt Survay: Boil Test:
QfciApt Ares: 5% Lot/Bldg/Unit/Dim: Acres Lot Out Storage:
Indust Area: 85 % Lot lerag Rail: N
Retail Area: Crana: Basement: N
Apx Age: 18-30 Bay Bize: Elpvator: Nong
Voits: % Bldg: UFFL
Amps: Washrooms: Asgessment
Zoning: Emd, Industial Water: Mumaipat C  tels:
Truck Level: G Wator Supply: LLBO:
Grade Laevel: 0 Sewers: SaneStorm Days Open:
Drive-n: 2 MG N Hou Open:
Doubde Man: 1 8¢ LA A Employons:
Clear Height: 18 Garage Type:  CulscieSurfase Seats;
Sprinkiers: Y Engrgy Serl Area Infi
Heats Gas Foropd A Qpen Gart Level:
Phys Hdp-Eqgp: GreenPis:
Park Spaces: #1rl Spe:
Bus/Bldg Name: For Year: Fingncial Stml:
Actun fEst:
Taxes: Heat: Grogs InciSa EstValuelnvAtCost:
ingur: Hydro: g noy Allow: Com Arsa Upchrg:
Thgmit: Water: Lperating Exp % Rent:
Maint: Other: =Nat inc B4 Debt:
Client Romks: Legal Dese. stion: Unit § - Unit B, Levet 1, Simeoe Standard Condorinium Plan de. 389 And Its Appurtenant Interest
Subject To An Easement As In LUI24582 Town Of innisfil. Unit® - Unit 7, Level 1, Simeee Standard Condominium Plan No. 389 And its
Appurtenant inte Subject To An Easement As In LI124582 Town OF Inpishl
Extras: Great Value Industr  Condo Untts Excellent Access To The 400, Units Can B Dwided To 1,802 8y FL
Briage Remks:
NMortgage Comments:
List: CBRE LIMITED, BROKERAGE Ph:416.874-7800 Fax: 41848746573
TEDK. MONAB, Salesparson JEGSICA CRAVO. Sslesperson 416-798-8226
Co-Opr, ‘ac\Mliars ExoerigncaRe - Broker RO PAGEK  Van Lesuwen Salsperson
Contract Dato: 4 282017 Sold Data: 12/152017 CB Comm: 2.5% Of The Sale Price
Expiry Date: 47262018 Closing Date: 3012018 Leased Te:,
Last Update: 12182017 Cormmants:
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LS, T

84 King 8117 Sold: $540,000.00 For Salo
Barrie Dntario LAM 8BS List: 5598 14 For Sale
Barrie 400 West $noos 508.Q
Taxes: $14,.83.56 /2016 /Annual For: Sale O 91
Slel Aroar 35086 Sq £t SPIS:N Last Statug: Sid

i Legal: See Remarks DOM; 226

b Industrial Lae Term Months:/
industrial Sonds Holdover: 80
Other SPIS: N
Frae ~ding:N Eranchise:

1 Occup: Owner Posse  fon: Thd
G |
T 3230017 ARN  434204001808327

Zotler: Ahlele Performance Systerns Inc.

Comm Conde Fep: $1.22418  Contact Afler ExpiN

Extras:

ses in Li Zoning. Great Cpportunity To Avord Costly Rents To Landlord  Buy As tnvestment And Rent To Commere
our Own Business From Mere Taxes & Condo Fees Approx. T Be Verified,

Brkage Remks: Leua! Dascaption. Unit 17, Level 1 Simeoe Standard Condor inium Plan Mo, 323 And its Appurtenant ;
S1MESS, Lot 51685, B/T Az Set Out in Schedule "A" Of The Declaration SciB8426, Barrie. Contrast Listing Agent For Funther Detalls

Led Pric istYn 2nd Yr: Jedd Y 4th ¥r: Hth ¥rs
Total Area: 3,605 Sq Ft Survey: N Soil Test: N
OfolApt Area: LotiBlda/ it Dim: Feet Unt Out Storage: M
indust Arpa: 3805 Bg Ft Lot lreeg: Raif: N
Retail Area? Crane N Basement: B
Apx Age: 05 Bay Size: Elpvator: Nonme
Volts: YuBldg: 0o UFFL ]
Amps: Washrooms: Assessmant
Zoning: Li Water: Municipal Chattels:
Truck Level: 0 Water Supply: LLBO:
Grade Levell 1 Sowers: San+Biorm '3 Gpen:
Drive-dn: O AIG: N Hours Open:
Double Man: 0 Utilitley: Y Employees:
Cloar Helght: 18 Gara  Typs:  None Seats:
Sprinkiers: Y Energy Cert: (Arsa Infh Major Higrway
Heat: Gas Forped Alr Closd £2ort Lovel: Public Transit
Phys Hdp-Eqgp: N C R EH
Park 8§  ces; #Trl 8pe:
Busibidg Name: Far Year: Financial Simt:
ActualiEst:
Taxos: H Gross InciSales: EstValuelnvAiCo &
Insur: Hydro: Macancy Allow: Com Area Upchr
Mgmi: Waler: Diperating Expe % Rent:
Maint: Qther: =Net ine B4 Debt:
Client Remics: Rare Unit For i South Barr  Unit Includes Pinished Office Space And Opern Arsa 3 Loading Doors A Grade Lots Of

Tenant Or Operate

rest Lot 18 P

WMortgage Gomments:

Co-Qp= -
Contract Date: 201 /2017
Expiry Date: 2082018
Last Update; 1002201

Sold Date: 9292017

Closing Qate: 10122017

Commants:

List: HASSEY REALTY CORP BROMEBAGE Ph: 7058-737-0565 Fax: 705-738-8818
GOLIN HASSEY Broker Y08-737-8585
mited Brokersge, BROKERAG  Catherne Anne Lowe Broker Qf Record

CB Comm: 2.5% + Hst
Le sed Terms:

3 Crescent Road, Unit #1 Level 2, Huntsville, ON

Addenda

JFH Barnes, Appraisal
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i 11 Patterson Rd 19.21 Bold: $600,000.00 For Sale

Barrie Ontario LAN3VS List: $69%,000.00 For Sals
Baroe 400 North Simcos 50481
Taxes: $10,358 54 12018 Annual For: Sale Yol2if: 100
Std Area; 4620 8q Ft SPIGIN Last Status: Sid
Legal Ses Remarks DOM: 8
gy~ dal L&e Term Month  /
Incustriai Contio Holdover: 90
Wiarahousing BS N
I Froestanding: N Franchisse:
Opoup: Owner Possession: Thd
. . .
MLS#H: S41586358 Pl 501806010 ARNY:
Seller: Julie Dians Nolte And Roy Nolte Comm Condo Fee: 5881 48 Contact After Expi N
Lad Price 1st Yo angd Yr, Srad Ve 4th Yr: Sth
Total Araa: 4520 5q F Survey: ¥ Soll Test:
Ofclapt Avea: 1,280 Sq Ft LotiBldg/irit/Dim: Meatres Lot Out Btorage: N
indust Area: 334089 Ft Lot lrrage Rail i
Retail Aroa: Crane: N Basemeant: N
Apx Age: 18-30 8 Ske: Elavator: None
Volts: %E @ UFFL Mo
Amps: 60 Washrooms: Assessment:
Zoning: Hi {(Formerly Em2) Water: funicpal Chattels:
Truck Level: O Water Supply: LLBO:
Grade Level: NP2 Bowers:! Days Open:
Drive-in: ¢ AIC: Par Hours Open:
Double Man: Q9 Ut des: Y Employeoes:
Cloar Height: 19 Garage Type:  None Seats:
Sprinkiors: Y Energy Cerl: Araa infl: Mayor Highway
Heat: Gas Foroed fur Open Cort Level e Trany
Phys Hdp-Bap: GresnPiS: N
Park Spaces: £7r Spa:
Bus/Bldg Name: For Year: Financial Stmt:
Actual/Est:
Taxes: Heat: Gross Inc/8ates: EstValuelnvAiCost:
T MHydro: Magancy Allow: Com Ares Upchrg:
Mymt: Water: £ g Expe % Rent:
Maint: Othar =Mt ing B4 Dabt:
Client Remks: 3 Units Combined, 4.620 8 F. - This is A Heavily Traveled tndustrial Araa Of Town With Great Exposure | T ere is 1,280
S.F . Office/Showrcam With An Additioned 380 8 F Of Mezzanine Space Above The Warshouse For Extra 8tc ~ e 3 Large Overhead Doors -
One For Each Unit, Approx 12X 12, Units Are Divisible Rent Them Out Separately To Help Ofset The Mongage
Extras:.  Rooftop Hvac nber 2017
Brikage Remks:Legal D ription: Unit 18, 20, 21 Levad 1, Simooe Condommium Plan No. 180 PP LIS 1 23 3PI20 Pls 142
BIR22126, Except Pt Pk Lis 1 3.2 P1 20, Pis 1 & 2 S1R22243 Mors Fully Described In Schedule "3 Of Declaration LI243904 : Barvie
Mortgage Comments:
List EDLC R LIMITED BROK™  +E Ph:705-726-3871 Fax: 705-726-8260
BROKN HOGOARTH, Salec  ran 705-726-3871
CoOp: CENTURY L ROTH® "IV LID. BROKER' °F Kyla Vavala, Salesnerson
Cantract Dater 6/08/2018 Sold Date: 67122018 GB Comm: 2 8%
Explry Date: 127312018 Closing Date: 8002018 Leased Terms:
Last Update: 8/12/2018 Comments:
3 Crescent Road, Unit #1 Level 2, Huntsville, ON Addenda JFH Barnes, Appraisal
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238 Indugitrial Phwy 53
Aurora Ontario 1 40 Vs Sold: §745,660.00 For Saiy
Aurors Aurors Vilage York List: $773,000.00 For Saty
Taxos: §2.950.00 12017 Ao For: Sale %Dif: 95
Sid Area: 425189 £t 8PIs:N Last Status: Sid
Divigible

Legal: L1 €1 Re P10328 PLI8SR 3025 Aurora Yrscp 1207 DO 19
Prop Mgrmt: York Region Condo Corp 1120

Ine gl Las Torm Montha:/
industrial Condo Holdover: 180
Other SPISIN
we  Freestanding: N Franchise:
. Oocup: Vacant Possession: immediate
LS NADBIBDY PN 2885100080 ARNE:
Seller: 2327661 Untario Inc, Comm Condo Fae: $451 ™ Contact After Expi N
Lsd Price Yo Znd Yr: Ird Y 4th Yr: Sth Yr:
Total Area: 4281 Su Ft Divie Burvay: Y Soll Test:
Ofclant Area;  75% Lot/Bldg/Unit/Dim: 20 x 100 Feet Unitt Gut Storage; N
Indust Area: 28 % Lot rreg: Raih N
Retail Area: Crang: N Ba  aent: N
Apx Age: 818 Bay Size: Elevator: None
Volts: %Bidg: 0o UFFL Mo
Amp - Washrooms: Assessmenti:
Zoning: E2 Industrial Water: M foipal Chattels:
Truck Level: g Water Supply: LLBO:
Grade Lovel: O Bowe San+Starm Da. Open:
Oriva-in: 112 % 1Y AC: v Hours Opoan:
Double Man: o Utitities: Y Employeos:
Lhear Meight: 10 G vage Typa:  Mone Se
Sprinklers: Y Engrgy Cort: Area infl: Major Highway
Heat: s Foroed Alr Open Cert Lavel: ublic Transit
Phys Mdp-Eqp: GroanPis:
Park Spaces: #7ri Spo:
Bus/Bidg Name: For Year: Financial Stmt:
ActualiEst:
Toxes: Heat: Gross Inc/Sales: EstWaluelnvAtlont:
Insur: Hydro: ~acancy Allow: Corm Area Upchrg:
tgmt: Waten Lperating Exp: % Rent:
Maint: Other: =iot Inc 84 Dabt:
Client Remks: High Quality Pre-Cast Conorete Building in Migh Demand Area OF Aurora. © Of Very Few Units With Two Full Floors
Minich Can House Two Occup 4 With Easa. Fully Framed On Both Levels. Unit Has Mever Bean Ceoupied. Sellers Wil Assist With
Competitive Financing, Buliding Parmits Av able For Completion OF Offices And Industrial Areas For Both Floars. Mvae Inatalied.
Extras: Realty Taxes Are Based On Current Configuration And Wil Be Ro-Assessed ¥ 1en The Interior Of Ungt Is Campleted.
Brikage Remks: “Legal Desc Con't Level 1 Unit 9° Please Note: All Showngs To Be During Bu ness Hours And Listing Broker Must
Altend, Plaase Allow 24 Hours Notics, P Aflach Schedule B Ard Form 801 See Allachient For Permitted Uses.
Martgane Comments:
List: BOYAL LEPAGE RCH REALTY, BROKERAGE Ph; S05-836-1212 Fax; 906-967.0807
PETERMACFARLANE BURDON  jer 289-231-3214
Co-Op: RIGHT AT HOME REALTY INC., BROKERAC  Yemisi plac> - Salesperson
Coniract Date: 30872018 Sold Date: 3/28:2018 OB Comm: 2 5%
Expiry Date: 530/2018 Closing Date: 5118/2018 Leased Terms:
Last Update: 4, 2018 Comments:

3 Crescent Road, Unit #1 Level 2, Huntsville, ON Addenda JEFH Barnes, Appraisal
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EXHIBIT "K"
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- EPO " T OF OPINION ( F VALUE

OF

3 CRESCENT " D.

HUNTSVILLE. ON
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PROPERTY OWNED BY: DAD Ventures, in receivership.

TYPE OF PROPERTY: Condominir .. Office space presently leased to Tv" och
Engineering. Known as Muskoka Condominium P1 + ), Unit 1, Level 2.

APPRAISAL COMPLETED FOR: Giuseppe Luongo.

APPRAISER: Robert M ~Lean. Sales Representative, Royal LePage Lakes of Musko a,
395 Centre St N., Unit 100, Huntsville ON, P1H 2P5

In compliance with your request for n opinion of value o _ the above property, it
should be noted that due to Covid 19 I was unable to gain access to the subject property.
As a result the details including square footage etc were supplied to me in part by
Giuseppe Luongo and also from a past expired listing for the subject property ~d
MPAC...The Muskoka Property Assessment Corporation online inforr *ion. The subject
property is located in the sou : end of Huntsville, in the District of Mu “oka. It is in an
area of commercial offices and industrial space, and i : all town services avai “le at the
site.

The roll number is 444206001307416 and the Pin number is 48880015.

There was a two year lease recently signed which: ys $4 70.00 a month in 2021
and $4600.00 a month in 2022.

The fact that it is leased out for a further two ye -s will contribute gr< °‘ly to the
value of the unit.

PURPOSE OF THIS OPINION OF VALUE: Estimate market value as of January 6,
2021,

Market value for the purpose of this valuation is defined as being the hig, st price in
terms of money a property will bring if exposed for sale on the open market,
allowing reasonable time to find a purchaser who buys with the knowledge of all of
uses for which the property is adapted d ca. "le.
In arriving at an estimate of market val , due o ider .ion was given to all
factors and forces th tii. .ue ce value - the subject loc _ion including comparative sales
of similar properties in tt same or si .ilar loc ‘es.
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I BELIEVE THE MA™ KET VALUE TO BE: $440,000.00 (Canadian.)

FOUR HUNDRED AND FORTY THOUSAND CANAI IAN DOLLARS.

LIMITING CONDITIONS:

No responsibility has been assumed for matters legal in nature, nor has any
opinion on title been rendered. This valuation assumes marketabl title: liens d
encumbrances, if any, have been disregarded and the property vah 1as .ough free from
indebtedness. The information furnished me is assumed to be correct, and unless
¢ herwise noted herein, it is assumed that there are no zoning violations or r: trictions
existing on the subject property.

I' m not required to give testimony or ppe -in court by reason of this v I ‘tion
unless arrangements have been previot ly r- 1e therefore.

CERTIFICATION:

I do hereby certify that I have no interest, pr: ent or contemplated, in this
property, that neither the employment to make the valuation nor the compens .ion is
contingent on the value reported a. 1tot* b tof my knowledge and bel f the facts and
data contained in this report upon which opinions are based are correct, ubject to the
limiting conditions as set forth herein.

DATED: January, 6, 2021.
SIGNED: / C

ROB MACLEAN.
Sales Represen: “ive,
Lakes of Muskoka Realty Inc. (Royal LePage)
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EXHIBIT "L"
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EXHIBIT "M"
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mailto:thogan@harrisonpensa.com
mailto:rdanter@harrisonpensa.com

PACE SAVINGS & CREDIT UNION LIMITED

Applicant

NOBLE HOUSE DEVELOPMENT CORPORATION et al

Respondents

Court File No. CV-20-00635946-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

PROCEEDING COMMENCED AT TORONTO

MOTION RECORD OF THE APPLICANT

HARRISON PENSA LLP
Barristers & Solicitors
450 Talbot Street
London, ON N6A 5J6

Timothy C. Hogan (LSO #36553S)
Robert Danter (LSO# 698060)

Tel : (519) 661-6725
Fax: (519) 667-3362
Email: thogan@harrisonpensa.com

rdanter@harrisonpensa.com

Lawyers for the Applicant,
Pace Savings & Credit Union Limited
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