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Court File No.: CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the
Courts of Justice Act and Section 243 of the Bankruptcy and Insolvency Act

BETWEEN:
CENTURION MORTGAGE CAPITAL CORPORATION
Applicant

-and-

1001 BROADVIEW AVENUE INC.

Respondent

NOTICE OF MOTION

BDO Canada Limited ("BDQO"), in its capacity as the Court-appointed receiver (the
"Receiver") of the Property municipally known as 995-1001, 1003 & 1005 Broadview Avenue,
Toronto, Ontario and 2 & 4 Mortimer Avenue, Toronto, Ontario (collectively the “Property”)
will make a motion to a Judge presiding over the Ontario Superior Court of Justice (Commercial

List) on May 14, 2021, at 10:30 am., or as soon after that time as the motion can be heard.

PROPOSED METHOD OF HEARING: The motion is to be heard by videoconference as a
result of the Covid-19 pandemic. Please refer to the videoconference details attached at Schedule
“A” in order to attend the motion and advise if you intend to attend the motion by emailing Joey

Jamil at jjamil@robapp.com.

THE MOTION IS FOR:

1. An Order, substantially in the form attached hereto as Tab 3 of the Motion Record, for
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the following relief:

(a)

(b)

(©)

if necessary, the abridgement of the time for service of the Notice of Motion and
Motion Record herein and dispensing of service thereof;

the approval of the sale transaction contemplated by an accepted offer between
the Receiver and Mirshams Mousavi, in trust for a corporation to be incorporated
(the ™ Purchaser") made as of April 9, 2021 (the "Sale Agreement"), in respect
of the sale of the Property (the "Transaction"); and

vesting in the Purchaser, 1001 Broadview Avenue Inc.’s right, title and interest in
and to the Property.

2. An Order, substantially in the form attached hereto as Tab 4 of the Motion Record, for

the following relief:

(@)

(b)
(©)
(d)

(€)

(f)

()

the approval of the Receiver's activities described in the Fourth Report of the
Receiver dated May 4, 2021 (the "Fourth Receiver's Report") and the
Confidential Supplemental Report of the Receiver dated May 4, 2021 (the
"Confidential Supplemental Report");

an Order sealing the Confidential Supplemental Report;
the approval of the Receiver’s interim Receipts and Disbursements;

the approval of the Receiver's fees and disbursements and those of its counsel as
set forth in the Fourth Receiver's Report;

the approval of the amended commission agreement between the Receiver and
Avison & Young Commercial Real Estate (Ontario) Inc. (“Avison”), the realtor;

the approval of the proposed distributions as set out in paragraphs 32 to 35 of the
Fourth Receiver's Report (the "Proposed Distributions"); and

such further and other relief as required in the circumstances and this Honorable
Court deems just.

THE GROUNDS FOR THE MOTION ARE:

1. Pursuant to the terms of the Order of Justice Gilmore dated July 21, 2020 (the

"Receivership Order"), BDO was appointed as Receiver over the Property pursuant to
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section 243 of the Bankruptcy and Insolvency Act ("BIA™) and section 101 of the Courts

of Justice Act ("CJA").

The Property form a condominium development site at the corner of Broadview Avenue
and Mortimer Avenue in Toronto, Ontario. The Property are owned by 1001 Broadview

Avenue Inc.

Pursuant to the Receivership Order, the Receiver was authorized and directed to market
and sell the Property in accordance with an approved sales process, including advertising
and soliciting offers in respect of the Property and negotiating such terms and conditions

of sale as the Receiver determined to be appropriate.

The Receiver had previously entered into an agreement of purchase and sale in respect of
the Property with 102568 P.E.I. Inc. (the “Previous Purchaser”) that was approved by
the Court pursuant to the Approval and Vesting Order of Justice Dietrich dated October 20,
2020, as amended by the Amending Approval and Vesting Order of Justice Hainey dated
January 18, 2021 (collectively, the “Previous Sale Approval and Vesting Order”).
Unfortunately, despite numerous extensions and indulgences provided to complete the
transaction, the Previous Purchaser failed to close the sale of the Property. Accordingly,
pursuant to the Order of Justice Koehnen dated March 11, 2021 as amended by the Order

of Justice Koehnen dated March 23, 2021:

@ the deposit totalling $890,000 (the “Deposit”) was forfeited and the Receiver was
authorized to retain the Deposit;

(b) the Receiver was authorized to make an interim distribution to Centurion
Mortgage Capital Corporation from the Deposit;

(©) the Previous Sale Approval and Vesting Order was set aside; and
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(d) the Agreement of Purchase and Sale in respect of the Property with the Previous
Purchaser was terminated.

The Approval of the Transaction

5. Following the failed transaction with the Previous Purchaser, the Receiver reinitiated the
sales process to sell the Property. As a result of this sales process, the Receiver received
an offer to purchase the Property from the Purchaser at arm's length which the Receiver

has accepted subject to the approval of this Honorable Court.

6. The Receiver recommends the approval of the Sale Agreement for, inter alia, the

following reasons:

@ the Property have been fully exposed to the market;

(b) it is the Receiver’s view that the purchase price under the Sale Agreement is
commercially reasonable and represents the maximum possible price in these
circumstances;

(©) the proposed purchase price under the Sale Agreement is greater than the
appraised values of the Property; and

(d) the first mortgagee on the Property, Centurion Mortgage Capital Corporation,
supports the Transaction.

7. For the additional reasons set out in the Fourth Receiver's Report and the Confidential
Supplemental Report, the Receiver recommends that the acceptance of the Sale

Agreement be approved as it represents the best recovery possible in the circumstances.

Sealing of the Confidential Supplemental Report

8. The Receiver is requesting that the Court seal the Confidential Supplemental Report

pending the completion of the Transaction or further order of this Honourable Court.
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The Confidential Supplemental Report should be sealed as its contents contain
commercially sensitive financial information which could have a negative impact on the

market for the Property should the sale of the Property to the Purchaser not close.

The salutary effects of sealing the Confidential Supplemental Report outweighs any

deleterious effects.

The Proposed Distributions

11.

12.

13.

14.

The Receiver’s independent counsel has provided to the Receiver a security opinion
regarding the security of Centurion Mortgage Capital Corporation ("Centurion”) as
against 1001 Broadview Avenue Inc. The Receiver’s counsel is of the view that, subject
to certain standard assumptions and qualifications, Centurion's security is valid and

enforceable in accordance with its terms as against the Property.

Based on the Receiver’s review, the 1001 Broadview Inc.’s indebtedness to Centurion
was approximately $8,184,437.05 as of May 31, 2021. After repayment of the Receiver’s
Borrowings, payment of commissions, property tax arrears, and payment of the
Receiver’s fees and expenses to date plus a reserve for the Receiver’s anticipated fees and
expenses to complete the administration of the receivership (collectively, the “Priority
Payments”), there will be sufficient funds to fully repay Centurion and to make a future

distribution in respect of the second mortgage registered against the Property.

The Court previously approved distributions to Centurion pursuant to the Order of Justice

Dietrich dated October 20, 2020 and the Order of Justice Koehnen dated March 11, 2021.

Accordingly, the Receiver recommends that the Court authorize the Receiver to make the

Proposed Distributions.
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Approval of Activities and Fees

15. In the Fourth Receiver's Report, the Receiver has included a detailed description of its
activities, its fees and disbursements, and the fees and disbursements of its lawyers,

Robins Appleby LLP.

16.  The Receivership Order provides that the Receiver and its legal counsel are entitled to be
paid their reasonable fees and disbursements at their standard rates and charges, and are

required to pass their accounts from time to time.

17.  The Receiver's activities, statement of receipts and disbursements including the fees and
disbursements of the Receiver and of its legal counsel, Robins Appleby LLP, as set out in

the Fourth Receiver's Report are fair and reasonable and should to be approved.

Other Grounds

18. Rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure.

19.  Such further and other grounds as the lawyers may advise.

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

motion:
€)) The Fourth Receiver's Report;
(b) The Confidential Supplemental Report;

(© The Affidavit of Irving Marks sworn May 4, 2021 (the "Robins Appleby LLP
Fee Affidavit™);

(d) The Affidavit of Josie Parisi sworn May 4, 2021 (the "BDO Fee Affidavit"); and

(e) Such further and other evidence as the lawyers may advise and this Honourable
Court may permit.
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SCHEDULE “A” - VIDEOCONFERENCE DETAILS

Topic: Centurion Mortgage Capital Corporation v. 1001 Broadview Avenue Inc. - CV-20-
00643617-00CL - Videoconference before Justice Hainey
Time: May 14, 2021 10:30 AM Eastern Time (US and Canada)

Join Zoom Meeting

https://us02web.zoom.us/|/85823825869?pwd=MIRRME1UOTNaSC9vazFNRzI11d2hlZz09

Meeting I1D: 858 2382 5869
Passcode: 428567
One tap mobile
+15873281099,,858238258694#,,,,*428567# Canada
+16473744685,,858238258694#,,,,*428567# Canada
Dial by your location

+1 587 328 1099 Canada

+1 647 374 4685 Canada

+1 647 558 0588 Canada

+1 778 907 2071 Canada

+1 438 809 7799 Canada
Meeting I1D: 858 2382 5869
Passcode: 428567

Find your local number: https://us02web.zoom.us/u/kbpeOMgRDY



https://us02web.zoom.us/j/85823825869?pwd=MlRRME1UOTNaSC9vazFNRzI1d2hlZz09
https://us02web.zoom.us/u/kbpeOMqRDY
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Court File No. CV-00643617-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
CENTURION MORTGAGE CAPITAL CORPORATION

Applicant

-and -

1001 BROADVIEW AVENUE INC.

Respondents

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

FOURTH REPORT TO THE COURT OF BDO CANADA LIMITED, IN ITS CAPACITY AS COURT
APPOINTED RECEIVER OF THE PROPERTY MUNICIPALLY KNOWN AS 995-1001, 1003 & 1005
BROADVIEW AVENUE, TORONTO, ONTARIO AND 2 & 4 MORTIMER AVENUE, TORONTO, ONTARIO

May 4, 2021
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INTRODUCTION AND PURPOSE OF THIS REPORT

Introduction

1.

By Order of the Honourable Justice Gilmore of the Ontario Superior Court of Justice (the “Court”)
dated July 21, 2020 (the “Receivership Order”), BDO Canada Limited (“BDO”) was appointed as
the Court-appointed receiver (in such capacity, the “Receiver”) over the real property owned by 1001
Broadview Avenue Inc. (the “Debtor” or “1001 Broadview”). The real property consists of land
located at 995, 997, 999, 1001, 1003 and 1005 Broadview Avenue along with 2 and 4 Mortimer
Avenue, Toronto, Ontario (collectively the “Property”). The Receivership Order was made following
a motion brought by Centurion Mortgage Capital Corporation (“Centurion”) in the proceeding bearing
Court File No. CV-00643617-00CL.

Pursuant to the Receivership Order, the Receiver was authorized and directed to market and sell the
Property in accordance with the approved sales process including advertising and soliciting offers for
the Property and negotiating terms and conditions of sale. The approved sales process was detailed
in the Pre-Filing Report of the Receiver dated July 10, 2020.

The Receivership Order empowered and authorized, but did not obligate the Receiver to, among

other things:

@) take possession and control of the Property and any and all proceeds and receipts and

disbursements arising out of or from the Property;

(b) market any or all of the Property on such terms and conditions of sale as the Receiver deems

appropriate;

(c) sell, convey, transfer, lease or assign the Property;

(d) apply for any vesting order or other orders necessary to convey the Property or any part or
parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property; and

(e) report to, meet and discuss with affected Persons (as defined in the Receivership Order), as
the Receiver deems appropriate, all matters relating to the Property and the receivership

proceedings.

On October 20, 2020, Justice Dietrich of the Ontario Superior Court of Justice issued an order

approving the sale of the Property to 2774179 Ontario Inc. (the “Sale Approval Order”).
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On January 18, 2021, Justice Hainey of the Ontario Superior Court of Justice issued an Order
amending the Sale Approval Order the (“Amended Sale Approval Order”), allowing for the
substitution of 2774179 Ontario Inc. as the purchaser with 102568 P.E.l Inc. (‘102 PEI").
Unfortunately, despite numerous extensions and indulgences provided to complete the transaction,
the 102 PEI failed to close the sale of the Property.

On March 11, 2021, Justice Koehnen of the Ontario Court of Justice issued an order setting aside
the Sale Approval Order and the Amended Sale Approval Order (the “Sale Agreement Termination
Order”). A copy of the Sale Agreement Termination Order is attached hereto as Appendix “A”.

The order provides for:

€) the deposit totalling $890,000 (the “Forfeited Deposit”) was forfeited and the Receiver was
authorized to retain the Forfeited Deposit;

(b) the Receiver was authorized to make an interim distribution to Centurion from the Forfeited
Deposit;

(c) the Sale Approval and Vesting Order was set aside; and

(d) the Agreement of Purchase and Sale in respect of the Property with 102 PEI was terminated.

On March 23, 2021, Justice Koehnen ordered that the Sale Agreement Termination Order be
amended to allow the Forfeited Deposit to be applied against the purchase price on the condition that
102 PEI complete the sale transaction by March 26, 2021 (the “Amending Order”). 102 PEI did not
complete the sale by the deadline however submitted an offer to the Receiver with an improved
purchase price. 102 PEI’'s revised offer is conditional upon obtaining financing. A copy of the
Amending Order is attached hereto as Appendix “B”.

This fourth report of the Receiver (the “Fourth Report”), and other all court materials and orders
issued and filed in these receivership proceedings are available on the Receiver's case website at:

https://www.bdo.ca/en-ca/extranets/1001broadview/ and will remain available on the website for a

period of six (6) months following the Receiver’s discharge.

The Receiver has also prepared and filed with the Court, subject to a request for sealing Order, a
Confidential Supplemental Report to the Fourth Report dated May 4, 2021 (the “Confidential
Supplemental Report to the Fourth Report”), which should be read by the Court in conjunction
with this Fourth Report and will assist the Court in considering the relief being sought by the Receiver
herein.


https://www.bdo.ca/en-ca/extranets/1001broadview/

Purpose of the Report

9.
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This Fourth Report in this matter is filed to:

(@)

(b)

(©)

report on the Receiver’s activities in these receivership proceedings since the Third Report;

report on the proposed sale transaction in respect of the Property;

request one or more Orders, inter alia:

@0

(ii)

(iii)

(iv)

v)

approving the sale transaction contemplated by the agreement of purchase and sale
dated April 9, 2021 (the “Mousavi Sale Agreement”) between the Receiver, as
seller, and Mirshams Mousavi, in trust for an entity to be incorporated, as purchaser

(“Mousavi”), with respect to the Property (the “Mousavi Sale Transaction”);

approving the Receiver’s execution of Mousavi Sale Agreement and authorizing the
Receiver to execute all other ancillary documents and agreements required to
complete the Mousavi Sale Transaction;

providing that upon the delivery by the Receiver to Mousavi of a Receiver’s
Certificate (as defined in the attached draft Sale Approval Order), and closing the
transaction in accordance with the Mousavi Sale Agreement, 1001 Broadview’s right,
title and interest, if any, in and to the Property shall vest in and to Mousavi, free and
clear of all encumbrances, except for any permitted encumbrances, easements or
restrictive covenants as set out in Schedule A of the draft Sale Approval and Vesting
Order;

sealing the Confidential Supplemental Report to the Fourth Report and the
appendices thereto, which contain commercially sensitive information, and which are
comprised of the following:

(A) appraisals of the Property;

(B) a summary of offer’s received

© the unredacted Sale Agreement

until the completion of the Mousavi Sale Transaction or until further Order of this
Court;

approving this Fourth Report and the conduct and actions of the Receiver to date;
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(vii)

(viii)

(ix)
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approving the Receiver’s interim Receipts and Disbursements (“Interim R&D”);

approving the amended commission agreement between the Receiver and Avison

& Young Commercial Real Estate (Ontario) Inc. (“Avison”), the realtor;

approving the fees and disbursements of the Receiver and its legal counsel, Robins
Appleby LLP (“R&A”) as outlined herein and detailed in the supporting fee affidavits
appended hereto, and authorizing the Receiver to pay all approved and unpaid fees

and disbursements; and

approving a distribution of the net proceeds from the sale of the Property and all
other funds recovered by the Receiver in this proceeding to Centurion, to a maximum
amount of Centurion’s outstanding debt, after the payment of operating costs
incurred by the Receiver during its appointment, the fees and disbursements of the
Receiver and its legal counsel.

Scope and Terms of Reference

10.

11.

The Fourth Report has been prepared for the use of this Court and the Debtors’ stakeholders as

general information relating to the Debtor and to assist the Court in making a determination on

whether to grant the relief sought herein. Accordingly, the reader is cautioned that this Fourth Report

may not be appropriate for any other purpose. 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

Fourth Report for a purpose different than set out in this paragraph.

Except as otherwise described in this Fourth Report:

(@)

(b)

the Receiver has not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of the information in a manner that would wholly or partially comply with

Canadian Auditing Standards pursuant to the Chartered Professional Accountants of Canada

Handbook; and

the Receiver has not conducted an examination or review of any financial forecast and

projections in a manner that would comply with the procedures described in the Chartered

Professional Accountants of Canada Handbook,

Accordingly, the Receiver expresses no opinion or other form of assurance with respect to such

information except as expressly stated herein.
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Capitalized terms used herein and not defined in this Fourth Report shall have the meaning ascribed

to them in prior Receiver’s reports and the Receivership Order, as applicable.

All monetary amounts contained herein are expressed in Canadian dollars.

BACKGROUND

14.

15.

16.

17.

18.

The Property consists of land located at 995-1005 Broadview Avenue and 2&4 Mortimer Avenue in
Toronto, Ontario. The Property was intended to be built as a 10-storey mixed-use building, containing
111 dwelling units. Pursuant to the development updates, the proposal was revised to a 7-storey
building with 51 condominium units (the “Project”). The Project remains in a pre-construction and in
a pre-sale phase.

As noted in the Affidavit of H. Bob Vavaroutsos sworn on July 10, 2020 (the “Vavaroutsos Affidavit”)
and filed in support of the request for the relief of a Receivership Order, Centurion agreed to loan the
principal sum of $7.7 million to the Company in the form of a 12 month mortgage loan (the “Loan”).
The purpose of the Loan was to refinance an existing mortgage to allow the Debtor with time to
complete zoning amendments, obtain site plan approval and site preparations for the Project.

Centurion’s charge against the Property was registered on December 21, 2018.

As security for the Loan indebtedness and obligations to Centurion, the Debtor provided security
which includes, without limitation (collectively, the “Security”): (i) a registered first mortgage in the
amount of $44 million, (ii) a first ranking general security agreement; (iii) a general assignment of

rents and (iv) an absolute and unconditional personal guarantee, from Khavari (the “Guarantor”).

A prior charge is listed on the Property for $5 million by 1001 Broadview Investment Inc. (“Investment
Inc.”), a party related to 1001 Broadview, which according to documents provided, is subject to a
Subordination and Standstill Agreement in order to allow Centurion to be the first ranking lender.

Investment Inc.’s charge against the Property was filed at the time of the purchase.

For ease of reference, set out below is a summary of the charges that are registered against the

Property:
Property Identification No. Secured Creditor Instrument | Charge
10399-0076/10399-0081/10399- Centurion AT5041028 $44,000,000
0080/10399-0079/10399-0077/10399-
0078 (LT)
10399-0076/10399-0081/10399- 1001 Broadview Investment AT4671585 $ 5,000,000
0080/10399-0079/10399-0077/10399- Inc.
0078 (LT)
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The Receiver listed the Property for sale with Avison pursuant to a listing agreement which was
approved by the court (the “Listing Agreement”). A copy of the Listing Agreement is appended
hereto as Appendix “C”.

As detailed in the Second Report and Third Report, the Receiver sought and the Court granted
approval of a sale transaction with 102 PEI on October 20, 2020. The agreement with 102 PEI was
unconditional and included an initial deposit and several extension deposits. In total the Receiver
received deposits totaling $890,000. The transaction was ultimately terminated due to defaults on

the part of the purchaser and the deposit forfeited.

Upon termination of the 102 PEI sale agreement, the Receiver, through its realtor, relisted the
property for sale. The original Listing Agreement had expired and Avison required the Receiver to
enter into a new listing agreement (the “Second Listing Agreement”). A copy of the Second Listing

Agreement is appended as Appendix “D”.

REAL PROPERTY SALE EFFORTS

22.

23.

24.

The Property was initially exposed to the market for approximately 6 weeks and generated three
offers including the offer from 102 PEI. A summary of the offers received by the Receiver were
attached to the Confidential Supplemental Report to the Second Report. Of the two offers that were
not accepted: one was below the appraised values; and the potential purchaser of the second
rejected offer could not obtain financing that was acceptable to the prospective purchaser to complete

the transaction.

Subsequent to the Sale Agreement Termination Order, Avison exposed the Property to the market
for approximately 2 weeks and three offers were received including one from 102 PEIl. The Receiver
agreed to allow 102 PEI the opportunity to conclude a sale transaction; such agreement included
applying the Forfeited Deposit towards the purchase price provided that 102 PEI closed the

transaction by March 26, 2021. 102 PEI was unable to conclude the transaction.

The Receiver negotiated with Mirshams Mousavi who ultimately submitted an improved offer which
was acceptable to the Receiver. After discussing the revised offer with Centurion, the Receiver
ultimately agreed to accept the Mousavi’s improved offer. A redacted copy of the Mousavi Sale

Agreement is attached hereto as Appendix “E”. Significant terms of the Sale Agreement include:

(a) the Property is being sold “as is, where is” with no representations or warranties provided by

the Receiver;

(b) the offer is unconditional;
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(c) non-refundable deposit of $1,000,000 was paid upon acceptance of the offer and the funds
are held in trust by Robins Appleby. A further $1,000,000 non-refundable deposit is to be
paid on May 10, 2021;

(d) the sale is subject to Court approval and receipt of an Approval and Vesting Order; and

(e) the Transaction is set to close the later of 10 days following receipt of the Approval and
Vesting Order but not prior to May 31, 2021 (the “Closing Date”).

The Receiver recommends that this Court approve the Mousavi Sale Transaction for the following

reasons:

€) the Property had been previously marketed for sale for 6 weeks through an experienced
commercial realtor and subsequently remarketed therefore the Receiver is of the view that

the market has been sufficiently canvassed;

(b) there is a relatively short closing for the Mousavi Sale Transaction;

(c) the Property requires regular attendance to ensure the derelict buildings are not being
occupied and exposing the public to risk and generate no funds for the estate. With court

approval of the Sale Transaction, no further costs will be incurred by the estate;

(d) the Mousavi provided a substantial non-refundable deposit;

(e) the Mousavi Sale Transaction is commercially reasonable in the circumstances taking into
consideration that the purchase price is within the range indicative pricing provided by two

appraisers as detailed in the Confidential Supplement to the Fourth Report;

)] completion of the Sale Transaction is in accordance with the mandate of the Receiver to

realize on the Property; and

(9) approval of the Sale Transaction is supported by Centurion.

REALTOR’S COMMISSIONS

26.

27.

After 102 PEI defaulted in closing the sale transaction, the Receiver requested Avison to relist and
remarketing the property. The Receiver entered into the Second Listing Agreement with Avison on

March 22, 2021 as the original Listing Agreement had expired.

The original Listing Agreement was previously approved by the Court pursuant to the Receivership
Order.
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Both the Listing Agreement and Second Listing Agreement are on the standard Ontario Real Estate

Association form and provide:

€) a 4 month term with a 30 day holdover period;
(b) commissions of 2% plus HST, including a co-operating broker commission (0.5%); and
(c) a provision that in “the event the buyer fails to complete the purchase and the deposit or any

part thereof becomes forfeited, awarded, directed or released to the Seller, the Seller then
authorizes the Listing Brokerage to retain as commission for services rendered, fifty (50%)
per cent of the amount of the said deposit forfeited, awarded, directed or released to the
Seller (but not to exceed the commission payable had a sale been consummated) and to pay
the balance of the deposit to the Seller. All amounts set out as commission are to be paid

plus applicable taxes on such commission” (the “Terminated Sale Commission”).

After the 102 PEI sale transaction was terminated and after signing the Mousavi Sale Agreement,
Avison approached the Receiver regarding payment of the Terminated Sale Commission from the

Forfeited Deposit in respect of the 102 PEI sale transaction as provided for in the Listing Agreement.

Based upon the provisions in the Listing Agreement and the Second Listing Agreement, Avison was
entitled to commissions of 2% of the terminated 102 PEI sale transaction and 2% on the Mousavi
Sale Transaction. The Receiver negotiated with Avison and ultimately entered into an agreement
whereby Avison will receive 1% from the terminated 102 PEI sale transaction and 1.5% from the
Mousavi Sale Transaction (the “Amended Commission Arrangement”). A copy of the Amended

Commission Agreement is attached to the Confidential Supplemental Report to the Fourth Report.

PRIORITY PAYABLES

31.

Based upon the Debtor’s books and records and correspondence with Khavari we understand that
the Debtor did not have any employees nor did it have any sales. Accordingly there do not appear
to be priority payables in respect of source deductions, HST or the Wage Earner Protection Plan
Act.

PROPOSED DISTRIBUTIONS TO CENTURION

32.

33.

Centurion is 1001 Broadview’s first ranking general secured creditor, and is owed approximately $8.1

million, which amount remains unpaid.

The Receiver engaged Rose, Persiko, Rakowsky, Melvin LLP (“RPRM”), to undertake a security

review of Centurion’s security and to provide a legal opinion on the validity and enforceability of the
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security held by Centurion. RPRM has advised the Receiver that subject to the usual qualifications
and assumptions, it is of the opinion that the security granted by 1001 Broadview in favour of the

Centurion creates a valid security interest and enforceable in accordance with its terms.*

The obligations of the Debtors to Centurion, including costs and interest charges to May 31, 2021,
total $8,184,437.05, and are reflected in a statement provided by Centurion to the Receiver attached

as Appendix “F”.

Based upon the proceeds from the sale of the Property, there will be sufficient funds to repay the
indebtedness owed by the Debtor to Centurion. Accordingly, the Receiver requests permission of the
Court to distribute the sale proceeds and any further funds collected by the Receiver in these
receivership proceedings to Centurion (to a maximum of Centurion’s debt), after payment by the
Receiver of priority payables (if any are later determined), outstanding operating costs incurred during
the Receiver's appointment and after payment of the Receiver’s fees and disbursements and the
legal fees and disbursements of the Receiver’s legal counsel. Should there be any funds remaining

after payment of the foregoing, the Receiver proposes to pay those funds to this Honorable court.

RECEIVER’S INTERIM R&D

36.

Attached as Appendix “G” is a summary of receipts and disbursements. The Interim R&D reports
net receipts over disbursements from the date of the Receiver’s appointment to April 30, 2021. The
net receipts over disbursements totals $73,749.44. The receipts are comprised of an initial advance
from Centurion of $50,000 and the Forfeited Deposit. The disbursements are predominately
comprised of a distribution to Centurion of $646,831.89, professional fees of $167,153.87 and
property taxes of $22,042.02.

FEES AND DISBURSEMENTS

37.

Pursuant to paragraph 18 of the Receivership Order, any expenditure or liability which shall properly
be made or incurred by the Receiver, including the fees and disbursements of the Receiver and the
fees and dishursements of the Receiver's legal and its counsel, R&A, constitute part of the
“‘Receiver's Charge”. The fees and disbursements of the Receiver in connection with the
Receivership for the period of February 26, 2021 to April 30, 2021 (the “Billing Period”) are detailed
in the affidavit of Josie Parisi, a copy of which is attached hereto as Appendix “H”. The fees and
disbursements of R&A for Billing Period are detailed in the affidavit of Irving Marks, a copy of which

is attached as Appendix “I”.

1 A copy of the security opinion in respect of Centurion’s security is available to the Court upon request.
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The detailed narratives contained in the invoices provide a fair and accurate description of the
services provided and the amounts charged by BDO as Receiver. Included with the invoices is a
summary of the time charges of partners and staff, whose services are reflected in the invoices,

including the total fees and hours billed.

The Receiver’s fees for the Billing Period encompass 33.5 hours at an average hourly rate of
approximately $455.48 for a total of $15,258.50 prior to applicable taxes. The Receiver is therefore
requesting that this Honourable Court approve total fees and disbursements inclusive of applicable
taxes in the amount of $17,242.11.

R&A'’s fees for the Billing Period encompass 59.6 hours at an average hourly rate of approximately
$511.59 for a total of $30,490.50 prior to disbursements of $347.14 and applicable taxes. The
Receiver is therefore requesting that this Honourable Court approve R&A’s total fees and

disbursements inclusive of applicable taxes in the amount of $34,803.90.

The Receiver respectfully submits that the fees and disbursements of the Receiver and R&A are
reasonable in the circumstances and have been validly incurred in accordance with the provisions of

the Receivership Order.

SUMMARY AND RECOMMENDATIONS

42.

Based on the foregoing, the Receiver respectfully requests that the Court grant an Order:

@) approving the Fourth Report and the activities and conduct of the Receiver outlined herein;
(b) approving and authorizing the Mousavi Sale Transaction;
(©) issuing an approval and vesting order vesting the Property to the Mousavi free and clear

of all encumbrances;

(d) approving the Receiver's execution of the Mousavi Sale Agreement and authorizing the
Receiver to execute all other ancillary documents and agreements required to complete

each of the Sale Transaction;

(e) authorizing the Receiver to make a distribution to Centurion from the sale proceeds of the
Mousavi Sale Transaction to a maximum of Centurion’s debt, after establishing reasonable

reserves;

4] approving the Receiver’s Interim R&D;
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(9) approving the Amended Commission Agreement and authorizing the Receiver to pay
commissions as set out therein;

(h) approving the fees and disbursements of the Receiver and R&A, as set out in this Fourth

Report, and authorizing the Receiver to pay all approved and unpaid fees and

disbursements; and

0] sealing the Confidential Appendices hereto pending closing of the Mousavi Sale
Transaction contemplated under the Mousavi Sale Agreement, and the Confidential

Supplemental Report to the Fourth Report until further of the Court.

All of which is respectfully submitted this 4th day of May 2021.

BDO CANADA LIMITED,

in its capacity as the Court-appointed Receiver of the property
municipally known as 995-1001, 1003 & 1005 Broadview Avenue,
Toronto, Ontario and 2 & 4 Mortimer Avenue, Toronto, Ontario and
not in its personal or corporate capacity

»

Per:

Name: Josie Parisi, CPA, CA, CBV, CIRP, LIT
Title:  Senior Vice President
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Court File No.: CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) THURSDAY, THE 11™

JUSTICE KOEHNEN ) DAY OF MARCH, 2021
BETWEEN:
CENTURION MORTGAGE CAPITAL CORPORATION

Applicant
and

1001 BROADVIEW AVENUE INC.

Respondent

ORDER

THIS MOTION made by BDO Canada Limited ("BDQ"), in its capacity as the Court-
appointed receiver and manager (the "Receiver") of the Property municipally known as 995-
1001, 1003 & 1005 Broadview Avenue, Toronto, Ontario and 2 & 4 Mortimer Avenue, Toronto,
Ontario (collectively the “Property”) for the relief set out in the Notice of Motion dated March
3, 2021, including terminating the sale agreement between the Receiver and 102568 P.E.I. Inc.
(the “Purchaser”), dated September 23, 2020, as amended (the “Sale Agreement”), was heard

this day by videoconference as a result of the Covid-19 pandemic.

ON READING the Motion Record of the Receiver and the Third Report of the Receiver
dated March 2, 2021 (the "Third Report") and on hearing the submissions of counsel for the

Receiver and any such other counsel or individuals as were present, no one appearing for any
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other person on the service list, although properly served as evidenced by the Affidavit of Wendy

Lee sworn March 3, 2021, filed.

SERVICE

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

and hereby dispenses with further service hereof.

FORFEIT OF DEPOSIT

2. THIS COURT ORDERS that the deposits paid to the Receiver in respect of the sale of
the Property to the Purchaser, totalling $890,000 (the “Deposits™) are hereby forfeited and the

Receiver is hereby authorized to retain the Deposits.

3. THIS COURT ORDERS that the Receiver shall give the Purchaser credit of the
Deposits towards payment of the purchase price for the sale of the Property as contemplated in
the sale agreement between the Receiver and the Purchaser dated September 23, 2020, as

amended (the “Sale Agreement”) on the condition that the sale of the Property is completed on

or before 5:00 pm (EST) on March 22, 2021.

4. THIS COURT ORDERS that the issue of setting aside the Approval and Vesting Order
of Justice Dietrich dated October 20, 2020, as amended by the Amending Approval and Vesting
Order of Justice Hainey dated January 18, 2021 (collectively, the “Sale Approval and Vesting
Order”) and the termination of the Sale Agreement as set out in paragraphs 1 (b) and 1 (c) in the

Receiver’s Notice of Motion shall be adjourned to March 23, 2021 at 8:30 a.m.
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RECEIVER’S ACTIVITIES, DISTRIBUTION AND FEES

5. THIS COURT ORDERS that the activities of the Receiver set out in the Third Report

are hereby approved.

6. THIS COURT ORDERS that the Receiver is authorized to make an interim distribution
to Centurion Mortgage Capital Corporation from the Deposits as contemplated in the Third

Report.

7. THIS COURT ORDERS that the Receiver’s fees and disbursements, and those of its

counsel, Robins Appleby LLP, as set out in the Third Report are hereby approved.

I\ T

V=" N
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CENTURION MORTGAGE - and- 1001 BROADVIEW AVENUE INC.
CAPITAL CORPORATION
Applicant Respondent Court File No.: CV-20-00643617-00CL

robapp\6456849.2

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

ORDER

ROBINS APPLEBY LLP
Barristers+ Solicitors

2600 - 120 Adelaide Street West
Toronto ON M5H 1T1

Dominique Michaud LSO No.: 56871V
Email: dmichaud@robapp.com
Tel: (416) 360-3795

Joseph Jamil LSO No.: 74614L
Email: jjamil@robapp.com
Tel: (416) 360-3783

Lawyers for the Receiver, BDO Canada Limited


mailto:jjamil@robapp.com
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Court File No.: CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) TUESDAY, THE 23"

JUSTICE KOEHNEN ) DAY OF MARCH, 2021
BETWEEN:
CENTURION MORTGAGE CAPITAL CORPORATION

Applicant
and

1001 BROADVIEW AVENUE INC.

Respondent

ORDER

THIS MOTION made by BDO Canada Limited ("BDQ"), in its capacity as the Court-
appointed receiver and manager (the "Receiver") of the of the Property municipally known as
995-1001, 1003 & 1005 Broadview Avenue, Toronto, Ontario and 2 & 4 Mortimer Avenue,
Toronto, Ontario (collectively the “Property”), for the relief adjourned from March 11, 2021,
including terminating the sale agreement between the Receiver and 102568 P.E.L. Inc. (the
“Purchaser”), dated September 23, 2020, as amended (the “Sale Agreement”), was heard this

day by videoconference as a result of the COVID-19 pandemic.

ON READING the Motion Record of the Receiver and on being advised of the
agreement to increase the purchase price under the Sale Agreement by one hundred thousand

dollars ($100,000) and of the consent of the parties.

1. THIS COURT ORDERS AND DECLARES that the amendment of the Sale
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Agreement to increase the purchase price to be paid by the Purchaser to the Receiver by one

hundred thousand dollars ($100,000) is hereby approved.

2. THIS COURT ORDERS that paragraph 3 of the Order of this Court dated March 11,
2021 shall be amended to provide that the Receiver shall give the Purchaser credit of the deposits
paid in respect of the sale of the Property to the Purchaser totalling $890,000 (the “Deposits™)
towards payment of the purchase price (as amended) for the sale of the Property as contemplated
in the Sale Agreement on the condition that the sale of the Property is completed on or before

5:00 pm (EST) on March 26, 2021.

3. THIS COURT ORDERS THAT if, and only if, the Purchaser fails to tender the balance
of the purchase price (as amended) for the purchase of the Property as contemplated in the Sale

Agreement on or before 5:00 pm (EST) on March 26, 2021, then:

(a) the Approval and Vesting Order of Justice Dietrich dated October 20, 2020, as
amended by the Amending Approval and Vesting Order of Justice Hainey dated
January 18, 2021 (collectively, the “Sale Approval and Vesting Order”) shall be
set aside and of no force and effect as of 5:01 pm EST on March 26, 2021 without

further Order of this Court; and

(b) the Sale Agreement between the Receiver and the Purchaser shall be terminated

as of 5:01 pm EST on March 26, 2021 without further Order of this Court.

4. There shall be no costs of this Order.

I\
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CENTURION MORTGAGE - and- 1001 BROADVIEW AVENUE INC.
CAPITAL CORPORATION
Applicant Respondent Court File No.: CV-20-00643617-00CL

2378335.3

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

ORDER

ROBINS APPLEBY LLP
Barristers+ Solicitors

2600 - 120 Adelaide Street West
Toronto ON M5H 1T1

Dominique Michaud LSO No.: 56871V
Email: dmichaud@robapp.com
Tel: (416) 360-3795

Joseph Jamil LSO No.: 74614L
Email: jjamil@robapp.com
Tel: (416) 360-3783

Lawyers for the Receiver, BDO Canada Limited
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Form 520 Seller l?epresenfulion Agreement commpuiuma

for use I the Province of Ontario Authority to Offer for Sale T

M=} LUSIVE

This Is a Multiple Listing Service® Agreement OR This Listing is Exclusive =

& -— {Selter’s Inlticls) [Seller’s Initicls)
BROKERAGE: . AVISON YOUNG COMMERCIAL REAJ, ESTATE (ONTARIO) INC., BROKERAGE

18 YORK ST STE 400 BOX #4 _ TORONTO, ONTARIO ho "Usting Brokeroge")
seuer(sy: 1001 BROADVIEW AVENUBING. | .....comroommmmmssmsss st {iho *Seller")

_Toronto, ON {the “Property”)
the Seller hereby gives the Listing B;?'l?«:ga the exclusive and irrevocoble right 1o cct os the Sellers ogent,
commencing of 12:01 a.m, onthe DA | dayof July. ,2020

until 11:59 p.m. on the Uth,‘)\\ ........ doy of November 2020 {the “lisling Period®),

Seller acknowledges thal the langth of the listing Period Is negoliable betwean the Seller and the Lisling Brokerage and, If an
MLS® isting, moy be subject to minimum requirements of the reo! estole board, however, in accordance with the Rea} Estote

ond Business Brokers Act of Onlorio [2002], if the Listing Period exceeds six months, the Listing Brokerage must {Seller’s Initicls)
obtain the Seller’s initials,
to offer the Property for sale of a price of:

Dollors {$Cdn ]
ond upon the lerms particulorly sel oul hereln, or at such other price and/or terms acceplable lo the Seller. It Is vndarstoed that the price and/or hmu
se! oul herein cre ol the Seller’s p | raquasl, after full discussion with the listing Brokerage's rep talive regarding polenticl market volus of the
Proparty.

The Seller hereby represents and worrants that the Seller is not a party fo any other listing agreement for the Property or
ogreement to pay commission fo any other real estate brokerage for the sale of the property.

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agr I'Aulhon!y’ or “Agreement™):
“Seller” Includes vendor ond o “buyer* includes a purchaser or @ prospecii A purch shaﬂ be d d to includa the entering Into of
any ogresment to exchange, or the obtalning of an opion to p hase which fs sub quently Ised, or the g of a First Right of Refusal to be

j, or an og 1o sell or transfer sharas or assets. 'Roal property” Includas recl estcts as duf‘nod in 1l\a Real Estate and Business Brokers

Ad 2002] The 'Ptopen{ shall be deemed 1o include any port thereof or Interest thersin. A “real estate board” includes a real estate assoclafion.
ission sholl be deemed 1o lncluda other tion. This A nt shall be read with ll changas of gander or numb ired by the
jext, For purposes of this Ag infrod: ‘horshownlfw?mpulyd\oﬂbodomodlolnchdeunyspcuse.heh execulors,
administrators, oulgm, loted corpo'ohom ond afilliated corporations. Reloted corporalions or affiliated corporations shall iaclude any
corperaiion wheres one holf or o majorih y of the sharehalders, direclors or officers of the relaled or offiliated corporation are the some person(s) as the

shoreholders, directors, or officers of the corporation inkroduced o or shown the Property.
2, COMMISSION: In consideration of the Lisling Brokeroge Ilsllng the Property for sole, the Seller agrees to pay the listing Brokerage o commission

be 1.5% +HST to the Listing Brokerage and 0.5% + HST to the Cooperating Broker.
for eny valid offer to purchase the Property from any source whalsosvar obtained during the Listing Period and on the terms and condilions set out In
this Agreement OR such other lerms ond condillons as the Sellsr may cccopl.

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

cdemarhs ORSD sad ho Rool Exiate
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&...n.u... ,o'ﬂ":!::"“ '&7" j!‘!h.. o B Form 520 Revised 2017 Pagelof4d
WEBFome® Dec/2017

031




032

The Sefler authorizes the Listing Brokerage to %&nm with any other registered racl esfate brok oge (cooperating brokeroge), and to offer to pay
the cooparaling brokeroge o <ommigion (QFS % of the sole price of the Properly or

TboSduhrl\wugmbpcywd-oo

30
the Seller’s bahalf within SRGR.... .. days after the expleation of the listing Pericd (Holdover Peri ! ch anycne
was introduced o the Property from any source whatsosvar during the Listing Po?l‘od i et etk

auofﬂiocmmhalonh&kpoytﬂ\ollﬂng

onoacaiculohdobovaIfunug:ooman:bpwchuuhugvudtooruccophdbymo&lsormor;

Properly.
pletad shail first be applled to raduce the commission paycble. Shavld
by the Sellar's solicitor not be suffictent, the Seller sholl bs liabls fo pay to the listing

Usling Brokerage 1o relain as commission for services rendered, fifly (50%) par cent of the emount of the said
deposd frfeted, awarded, directed o reecsed 1o he Sellr bul o 1o enoend s f
e i or (bl excoed commks‘onpoynblehadoulebeenmmmdd}oudbpuy

All omounts sel oul as commission cre to be paid plus applicable taxas on such commission.

3. REPRESENVATION: The Sefler acknowdedges that the lisfing Brokerage has provided the Sellor with writien infermatien explaining o
gency
&oﬂshlpa,lndud:g Hmﬂfns:lt; S;H;hkoprm:;ﬁond&mi:om Buyer Representation, Mulliple Reprasentation and Customer Service. The
undersionds thal unless erwise informed, cocparcling brokerage Is represenling the interests of the b in tha lransaciion.
The Seller furiher acknowledges that the Lisiing Brokeroge fors

commission payoble o any other brokerage shell be
commission the Seller pays the Listing Brokeroge. ™ i o Pkt
_ The Seller hereby appoints the Lisi
i ogreemant o purchass the Property,

MULTIPLE REPRESENTATION: The Seller hereby es that ihs Listing Brokerage may be entering Into buyer reprasentalion agreaments

‘ with buyers who may be interested in purchasing the Seller's Proparty, In the event thot the listing Brokerage hos entered Into or entars !::: buyer
representalion ogresment with o prospective buyer for the Seller's Proparty, the Usting Brokerage will obiain the Seller’s wrilfen consent to represen)
bodmﬁo&:erendﬂ\ebwwforﬂw‘- ion at the earfiest practical epportunity and inollcompviorloonydlcrbmhoabdm submitied
of presenied.

Tho Seller understand and acknowledg dmuholinlnngokuogamwbolmponlalwhenmpre:cnﬂngbcﬁthesdl«cndi!obm/ercndcqmly
mmclmnmdih&ﬂuundbuwr.me&l!orundefdmd:mdodmawledgeﬂholwhenmpmmﬂngbolhmesd!acndrhbuyu.ll\ollsﬁg
Brokerage shall have a duty of full disclosure to both the Seller and the buyer, including a requirement to disclose ol factual Information cbout the
Property known 1o the Listing Brokerage.
Hwnw,hSdbthrﬁumdoMan&ondac&mwledguMlhousIhg Brokerage shall nol disclase:
'Mﬂw&hnayawllmplloalbanllnIﬁadpﬂa,udondhmholndmclsdhwﬂlhgbyﬂ\o&ﬂa;
* thot the buyer may or will pay mare thon the offered price, unloss otherwise Instructed in wrlting by the buyer;
« the mativalion of or parsonal Information about the Seller or buyer, unless otherwise instruclad In writing by the party fo which the information
applies or unless foilure lo disclose would consiituts fraudulent, ualowful or unethicol prociice;
OMpﬂahbuyorMoﬂeforlhprk:o&eSdauthmﬂ;md
4 'ﬁoUsllerohrogﬁMnoldhduuloﬁlebuyuhhfmofﬂnydhvolfu.
However, it is understood that factual marke! Information obout comparable properties and informat

known to the Listing Brokerage concerning
polu\lolmforﬂul’ropmywmbodhdouedbbolhsduondhmrbauiuhanbmobﬂwkmco«duﬁom.

ngBmkemgooshSstugenlfonhewrpooodgivhgond iving nolices p lo any offer or

Where a Brokercge represents hoth the Seller and the Buyer {(multiple representation), the Brokerage shall not be ontitled
or authorized to bo agent for either the Buyer or the Seller for the purpese of giving ond roceiving notices,

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE: The Seller undarsiands and ogrees thot the listing Brokeroge also provides
totion ond cusk sarvice o other sellers and buyers. If tha lisling Brokerage represents or provid fomer service to mora than one

saller or buyer lar the same lrade, the Lisiing Brokerage shall, in wring, af the eci I practicable opportunity and before any offer Is mads, Inform
oll sellers ond buyers of the noture of the Listing Brokerage's refalionship to each seller and buyer.

INITIALS OF LISTING BROKERAGE: INITIALS OF SELLER(S): @
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4. REFERRAL OF ENQUIRIES: The Seler agrees thol during the Listing Period, the Seller shall advise the Uisting Broksrage immediately of ol encuiries

from any sovrce whalioever, anddloffmiopwdwuwbmihdbhs.lh.haub.lmmdmtywbnﬁmdlo_huw'\gbrohwgabyh;:lil-
belora the Seller accepts or rejects the some. If ony enquiry during the {isting Period resulls in the Seller's accepling a valid dﬁu“:purchou ng
the Usting Period or within the Holdover Period after the expiration of the Usting Period described above, the Seller agrees fo pay the Listing Brokerage
the amount of commission se! out above, poyable within five (5} days following the Listing Brokerage's wrilten demand therefor,

5. MARKETING: The Seller ogrees 1o allow the Lisiing Brokerage lo show and permit prospeciive buyers 1o hully inspect th Property during ol

hours ond the Seller gives the Listing Brokeroge the sole ond exclusive right 1o placa “For Sols* cnd “Sold” signls] upcn the Property. The Seller
consants fo the Listing Brokerage including information in adverlising thol may identify the Property. The Seller further agrees thot the lhi.lng Brokerage
shall hove sole and exclusive authority 1o moke all adverlising decisions relcting to the markeling of the Property during the Listing Period. The Seller
agrees that the Lisling Brokerage will not be held lioble In ony manner whalsoever for any acts or omissions with respect lo advertising by the Listing
Brokeroge or any other porly, olher than by the listing Brokeraga's gross negligence or willul act,

6. WARRANTY: The Seller represents ond warrants thot the Sefler has the exclusive autherity and power fo execute this Authorlly to offer the Property for

sole and that the Seller has Informed the Usling Brokerage of any third parly interests or cloims on the Properly such as rights of first refusal, options,
easemenis, morigages, sncumbrances or olherwise conceming the Proparly, which may affect the sale of tha Property.

7. INDEMNIFICATION AND INSURANCE: The Seller will not hold the Listing Brokerage and representatives af the Brokeroge responsible for

8.

o,

ony loss or domage ko the Property or contents occurring during the tenm of this Agresment caused by the Listing Brokarage or anyene else by any
meons, including thef, fire or vandolism, other than by the Listing Brokeroge’s gross negligence or wilful ack. The Saller agrees ta indomnlfy and sove
harmless the Listing Brokeraga ond reprosentatives of the Brekerage and any cooperating brokerage from any fiability, dalm, loss, cost, domage or
Injury, including bot not limited 1o loss of the commission payoble under this Agreement, coused or confributed 1o by the breach of any werranty o
represeniation made by the Seller in this Agreement of the occompanying data form, The Seller ogrees to indemnify ond save harmless the Uisting
Brokerage and represenialives of the Brokerage and ony co-operating brokerage from any lichility, cloim, loss, cost, damage or injury s o resuit of
the Property being offecied by ny contaminanis or environmental problams,

The Seller warrants tha Property Is Insured, Including personal liabiflly insurance ogainst any claims or lawsults resulting from bodlly Injury o proparty
dnqoboﬁmccmodlnonywuyonorotﬁ)o?mpcvtyonthaﬂo:lndmﬁuthluagoonddloflkerq:loylu,loprmmalm.
salespersons and brokers (listing Brokeroge) and ony cooperating brokerage and all of its employees, representatives, salespersons and brokers

lcoopercting brokerage) for and egeinst any claims against the Listing Brkerage or cooperaling brokerage made by onyone who aftends or visits
the Property.

FAMILY LAW ACT: The Saller hereby waorranis thet spousal consent Is not necessary under the provisions of the Family Law Act, R.5.0. 1990, unless
the spouse of the Seller has executed the consent herelnalter provided.

10. VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage fo obkoin ony informalion from any regelatory autherilies,

governments, merigogees or olhers cifecling the Properly and the Seller agrees 1o execute and deliver such further outhorizotions In this regord o3
moy be reasonably required. The Seller hareby appoints the Uisting Brokeroge or the Listing Brokercge's authorized reprasentative as the Seller’s
aliorney lo execute such documentation as moy be necessary lo effect oblaining any Information as afarescid. The Seller hareby outhorizes, Instructs
and direcis the obove noled regulotory authorilies, goverments, mortgogess or olhers o release ony and all information to the Listing Brokerage.

« USE AND DISTRIBUTION OF INFORMATION: The Soller consents fo the collectlon, use and disclosure of persenal informalion by the Brokerage
for the purpose of lisling end markeling the Property Including, but not fimited to: listing and advertising the Propesly using any medium including the
Internel; dlsclosing Property Information to prospeciive buyers, brokeroges, salespersons and cthers who may cssist In the sale of the Propery; such
olher usa of the Seller’s petsonol Information as s censistent with fisling and marketing of the Property. The Seller consents, If this is on MIS® Ligling,
to plocemen of the listing informalion and sales information by the Brokerage Info the database(s) of the MILS? System of the appropriate Board, and
fo the posiing of ony documenls and ofher information (including, without limitation, pholographs, Images, grophics, avdio and video
virhual louss, drowings, floor plons, crchitectural designs, criistic renderings, surveys and listing descriplions) provided by or on behalf of the Seller
inlo the dolabass(s) of the MLS® Syslem of the appropriote Boord. The Seller hereby Indemnifies and soves harmloss the Brokeroge ond/or ony of
fls employees, servanis, brokers or scles represontalives from any and ol claims, licbilitles, suils, actions, losses, cosls and legal lees caused by, or
caising out of, or resulling fram the posting of any documents or other information fincluding, without limilation, photographs, images, grophics, audio
ond video recordings, virlual fours, drawings, floor plans, architecturol designs, orlisfic renderings, surveys and lisiing descriptions) os aforesaid.
Th&luochowledguﬂnllhoddobou,denhbad’tMlS‘Sydmhlhpmpmyehbamluhhbomd(sl and con be licensed, resold, or
ofherwise dealt with by the board(s). The Seller further acknowledges that the real estals board(s) may: during tha ferm of the listing and thareafier,
distribute the information in the datcbase, within the board’s MLS® System to any persons authorized to use such service which may include other
brokerages, government deportments, appraisers, municlpel organizoflons and others; markal the Properly, al ils opficn, in cny medivm, Including
elecironic media; during the term of the listing and thereofter, compile, relain ond publish ony sialistlcs Including historicel dota within the boord's
MLS® Syslem and relain, reproduce ond disploy pholographs, images, graphics, audio and video recordings, viruol tours, drawings, floor plans,
architocturol designs, orlistic renderings, surveys and listing descriptions which may be used by board members to conduct camparcliva analyses; and
moke such ofher use of the informolion as tha Brokeroge and/or recl esiale board(s) deem appropriate, In connection with the listing, matfond

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

1Yt e e Pl e S e A
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& tnfarmat ] thorwise rlnformolbn'),
sefling of real estale during the ferm of the listing and therectier, The Seller acknowledges that the P ane

pm:od o the real eslote boord or association moy be slored on dalabases locoled oulside of Canado, In which case the lnformation would be
subject lo the lows of the jurisdiciion in which the informatlon is locoted.

In the event that this Ag: I expires or Is lled or otherwise
terminated and the Property Is not sold, the Seller, by Inifialling: O
(Does) [Does Not)
consent lo cllow ofher recl estate board members 1o contact the Sellor afier expiration or
olher lerminalion of 1his Ag tlodl listing or otherwise marketing the Property.
12. SUCCESSORS AND ASSIGNS: The helrs, tors, cdmin: s, ond ossigns of the undersigned are bound by the larms of this
Agreemenl.

13, CONFLCT OR DISCREPANCY: If there is any conflict or discrepancy batween eny provision odded to this Agreement {including cny Scheduls
aitached herelc] and any provision in the standard pre-set porlion herac, the added provision shall supersede the standard preset provision ko the
exdont of such conflict or discraponcy. This Agresment, Including any Scheduls attached hereto, shall consiiiule the entire Authority frem the Seller 1o
the Broksrage. There s no representation, warrenty, collateral agreement or condition, which affects this Agreement other than as exprassed hereln.

14. ELECTRONIC COMMUNICATION: This Agresment ond any agreements, nafices or other communicaticns contemploled thereby moy be Iransmitied
by meons of electronic systems, in which casa signaturos sholl ba daemed to be original. The transmission of this Agreement by the Seller by elecironic
means sholl ba deemed fo confirm the Seller hos relained o true copy of the Agreemenl,

15. ELECTRONIC SIGNATURES: If this Agreement hos been signed with an electronic signature the porties hereto consent and agres o the use of such
elecironic signature with respect o this Agreement pursuant fo the Electronic Commerce Act 2000, 5.0, 2000, ¢17 os cmended from fime lo fime.

18, SCHEDULE(S) .............

and dala form ottached hereto form{s} part of this Agreemenl,
THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN
ENDEAVOUR TO OBTAIN A VALID OFFER YO PURCHASE THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH
OTHER TERMS SATISFACTORY TO TH

N~ 11171, 477y ¥ Py Y1020 il M ELNAE

THIS AUTHORITY " BEEN READ AND FULLY UNDERSTOOD BY ME AND | ACKNOWILEDGE THIS DATE | HAVE SIGNED UNDER SEAL.
Any dntai hmhormdwwnmﬁ\ooccompnnylngddohmrupod!nglha?ropmyotowololhehauofmyhmkdgo,

reprasenlafions
Information and belief.
SIGNED, SEALED AND DELIVERED | hove hereunto sel my hand and seal:
L1001 BROADVIEW AVENUE INC.

ATERTLA Lty e B

\

, \o Az 0\ GUYARA et o -3l
(Sigactze of Saller/Autrorized Signing | yp l'w {el. Mo,

e @ o
{Signaturs of Seller/Authorized Signing Olfices) (Soal)
SPOUSAL CONSENT: The undersigned spouse of the Seller heroby consents to ths listing of the Property herein pursuant o the provisions of the Family
Low Adl, R.S.0. 1990 ond hereby agrees fo te oll y o Incldental documents to further any Iransaction provided for haroln,

@ oae

{Spowse) (Seal]

DECLARATION OF INSURANCE

broker/solesperson JONATHAN HITTNER / NEIL MUSSELWHITE / DAVID LIEBERMAN
et / {Nome of Broker/Sclesperson]
bereby declares thol he/sho Is insured as required by the Real Estolo and Businoss Brokers Act (REBBA] and Regulations.

[Signoturals) of Brokar/Solacperson)

ACKNOWLEDGEMENT
The hereby acknowledge that the Seller(s) fully understand the terms of this Agreement and have recelved a true copy of
this L | day of .20
A.valNA oo .14, 0 1)
{ignotura b Salar) D ﬂ
....... Date: ... Ao men Ve xS dh
[Signoiws of Salr)

=

Rito Tt R S EENIORS e s MU logn cre genmolod by Thy Conodion oo L
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OREA ororenesae Listing Agreement - Commercial II

Association .
Seller Representation Agreement

Form 520 . o o
for use n the Province of Onfario Authority to Offer for Sale oo
Mo EXCLUSIVE
This is a Multiple Listing Service® Agreement OR This Listing is Exclusive
(Seller’s Initials) (Seller’s Initials)
BETWEEN:

BROKERAGE: Avison Young Commercial Real Estate Services, LP

18 YORK ST STE 400 BOX #4 TORONTO

.............................................................................................................................................................................................. (the “Property”)

the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right to act as the Seller’s agent,

commencing at 12:01 a.m. on the .......... 221’1d ..... d f MarCh ....................................................................................... , 2021 .......... ,
22nd

until 11:59 p.m. on the .o day of ULy e, 20.21 ... (the “Listing Period”),

Seller acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an

MLS® listing, may be subject to minimum requirements of the real estate board, however, in accordance with the Real Estate

and Business Brokers Act, 2002, (REBBA), if the Listing Period exceeds six months, the Listing Brokerage must (Seller’s Initials)
obtain the Seller’s initials.

to offer the Property for sale at a price of:

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

The Seller hereby represents and warrants that the Seller is not a party to any other listing agreement for

the Property or agreement to pay commission to any other real estate brokerage for the sale of the property. (Sellers Tnals)
mals

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement (“Authority” or “Agreement”):

“Seller” includes vendor and a “buyer” includes a purchaser or a prospective purchaser. A purchase shall be deemed to include the entering into of
any agreement to exchange, or the obtaining of an option fo purchase which is subsequently exercised, or the causing of a First Right of Refusal to be
exercised, or an agreement to sell or transfer shares or assets. “Real property” includes real estate as defined in the Real Estate and Business Brokers
Act (2002). The “Property” shall be deemed to include any part thereof or interest therein. A “real estate board” includes a real estate association.
Commission shall be deemed to include other remuneration. This Agreement shall be read with all changes of gender or number required by the
context. For purposes of this Agreement, anyone introduced to or shown the Property shall be deemed to include any spouse, heirs, executors,
administrators, successors, assigns, related corporations and affiliated corporations. Related corporations or affiliated corporations shall include any
corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation are the same person(s) as the
shareholders, directors, or officers of the corporation introduced to or shown the Property.

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

for any valid offer to purchase the Property from any source whatsoever obtained during the Listing Period and on the terms and conditions set out in
this Agreement OR such other terms and conditions as the Seller may accept.

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

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the
nemrer: quality of services they provide. Used under license.
© 2019, Ontario Real Estate Association L:’OREA”). All rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter .
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 520 Revised 2019 Page 1 of 4
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The Seller authorizes the Listing Brokerage to co-operate with any other registered real estate brokerage (co-operating brokerage|, and to offer to pay

.5

the co-operating brokerage a commission of .:%............. % of the sale price of the Property or ...........cccoiiiiiiiiiiii e
........................................................................................................................ out of the commission the Seller pays the Listing Brokerage.
The Seller further agrees to pay such commission as calculated above if an agreement fo purchase is agreed to or accepted by the Seller or anyone on

the Seller's behalf within 39............. days after the expiration of the Listing Period (Holdover Period), so long as such agreement is with anyone
who was introduced to the Property from any source whatsoever during the Listing Period or shown the Property during the Listing Period. If, however,
the offer for the purchase of the Property is pursuant to a new agreement in writing to pay commission to another registered real estate brokerage,
the Seller’s liability for commission shall be reduced by the amount paid by the Seller under the new agreement.

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

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

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

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

3. REPRESENTATION: The Seller acknowledges that the Listing Brokerage has provided the Seller with written information explaining agency
relationships, including information on Seller Representation. Sub-agency, Buyer Representation, Multiple Representation and Customer Service. The
Seller understands that unless the Seller is otherwise informed, the co-operating brokerage is representing the inferests of the buyer in the transaction.
The Seller further acknowledges that the Listing Brokerage may be listing other properties that may be similar to the Seller’s Property and the
Seller hereby consents to the Listing Brokerage acfing as an agent for more than one seller without any claim by the Seller of conflict of interest.
Unless otherwise agreed in writing between Seller and Listing Brokerage, any commission payable to any other brokerage shall be paid out of the
commission the Seller pays the Listing Brokerage.

The Seller hereby appoints the Listing Brokerage as the Seller's agent for the purpose of giving and receiving notices pursuant to any offer or
agreement fo purchase the Property.

MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be entering into buyer representation agreements
with buyers who may be interested in purchasing the Seller's Property. In the event that the Listing Brokerage has entered into or enters into a buyer
representation agreement with a prospective buyer for the Seller’s Property, the Listing Brokerage will obtain the Seller’s written consent fo represent
both the Seller and the buyer for the fransaction at the earliest practical opportunity and in all cases prior fo any offer to purchase being submitted
or presented.
The Seller understand and acknowledges that the Listing Brokerage must be impartial when representing both the Seller and the buyer and equally
protect the interests of the Seller and buyer. The Seller understands and acknowledges that when representing both the Seller and the buyer, the Listing
Brokerage shall have a duty of full disclosure to both the Seller and the buyer, including a requirement to disclose all factual information about the
Property known to the Listing Brokerage.
However, the Seller further understands and acknowledges that the Listing Brokerage shall not disclose:

o that the Seller may or will accept less than the listed price, unless otherwise instructed in writing by the Seller;

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

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

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

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

o the Listing Brokerage shall not disclose to the buyer the terms of any other offer.
However, it is understood that factual market information about comparable properties and information known to the Listing Brokerage concerning
potential uses for the Property will be disclosed to both Selle r and buyer to assist them to come to their own conclusions.

Where a Brokerage represents both the Seller and the Buyer (multiple representation), the Brokerage shall not be entitled
or authorized to be agent for either the Buyer or the Seller for the purpose of giving and receiving notices.

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE: The Seller understands and agrees that the Listing Brokerage also provides
representation and customer service to other sellers and buyers. If the Listing Brokerage represents or provides customer service to more than one
seller or buyer for the same trade, the Listing Brokerage shall, in writing, at the earliest practicable opportunity and before any offer is made, inform
all sellers and buyers of the nature of the Listing Brokerage's relationship to each seller and buyer.

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

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the
neione quality of services they provide. Used under license.
© 2019, Ontario Real Estate Association ‘;’OREA"). Al rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter .
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 520 Revised 2019 Page 2 of 4
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REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Period, the Seller shall advise the Listing Brokerage immediately of all enquiries
from any source whatsoever, and all offers to purchase submitted fo the Seller shall be immediately submitted fo the Listing Brokerage by the Seller
before the Seller accepts or rejects the same. If any enquiry during the Listing Period results in the Seller’s accepting a valid offer to purchase during
the Listing Period or within the Holdover Period dfter the expiration of the Listing Period described above, the Seller agrees o pay the Listing Brokerage
the amount of commission set out above, payable within five {5) days following the Listing Brokerage’s written demand therefor.

MARKETING: The Seller agrees to allow the Listing Brokerage to show and permit prospective buyers to fully inspect the Property during reasonable
hours and the Seller gives the Listing Brokerage the sole and exclusive right to place “For Sale” and “Sold” sign(s) upon the Property. The Seller
consents fo the Listing Brokerage including information in advertising that may identify the Property. The Seller further agrees that the Listing Brokerage
shall have sole and exclusive authority to make all advertising decisions relating to the marketing of the Property during the Listing Period. The Seller
agrees that the Listing Brokerage will not be held liable in any manner whatsoever for any acts or omissions with respect to advertising by the Listing
Brokerage or any other party, other than by the Listing Brokerage’s gross negligence or wilful act.

WARRANTY: The Seller represents and warrants that the Seller has the exclusive authority and power to execute this Authority to offer the Property for
sale and that the Seller has informed the Listing Brokerage of any third party interests or claims on the Property such as rights of first refusal, options,
easements, mortgages, encumbrances or otherwise concerning the Property, which may affect the sale of the Property.

INDEMNIFICATION AND INSURANCE: The Seller will not hold the Listing Brokerage and representatives of the Brokerage responsible for
any loss or damage to the Property or contents occurring during the term of this Agreement caused by the Listing Brokerage or anyone else by any
means, including theft, fire or vandalism, other than by the Listing Brokerage’s gross negligence or wilful act. The Seller agrees to indemnify and save
harmless the Listing Brokerage and representatives of the Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or
injury, including but not limited to loss of the commission payable under this Agreement, caused or contributed to by the breach of any warranty or
representation made by the Seller in this Agreement or the accompanying data form. The Seller agrees to indemnify and save harmless the Listing
Brokerage and representatives of the Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or injury as a result of
the Property being affected by any contaminants or environmental problems.

The Seller warrants the Property is insured, including personal liability insurance against any claims or lawsuits resulting from bodily injury or property
damage to others caused in any way on or at the Property and the Seller indemnifies the Brokerage and all of its employees, representatives,
salespersons and brokers (Listing Brokerage] and any co-operating brokerage and all of its employees, representatives, salespersons and brokers
(co-operating brokerage) for and against any claims against the Listing Brokerage or co-operating brokerage made by anyone who attends or visits
the Property.

FAMILY LAW ACT: The Seller hereby warrants that spousal consent is not necessary under the provisions of the Family Law Act, R.S.0. 1990, unless
the spouse of the Seller has executed the consent hereinafter provided.

FINDERS-EEES+—The-Soll ) V| .JU thet tho Dol Fo—racHy be—ts. siving—a findar’s foeroward and/ar refarral incentive —and the Selles
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VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage to obtain any information from any regulatory authorities,
governments, mortgagees or others affecting the Property and the Seller agrees to execute and deliver such further authorizations in this regard as
may be reasonably required. The Seller hereby appoints the Listing Brokerage or the Listing Brokerage’s authorized representative as the Seller’s
attorney fo execute such documentation as may be necessary to effect obtaining any information as aforesaid. The Seller hereby authorizes, instructs
and directs the above noted regulatory authorities, governments, mortgagees or others to release any and all information to the Listing Brokerage.

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

The Seller acknowledges that the database, within the board’s MLS® System is the property of the real estate board(s) and can be licensed, resold, or
otherwise dealt with by the board|s). The Seller further acknowledges that the real estate board(s) may: during the term of the listing and thereafter,
distribute the information in the database, within the board’s MLS® System to any persons authorized to use such service which may include other
brokerages, government departments, appraisers, municipal organizations and others; market the Property, at its option, in any medium, including
electronic media; during the term of the listing and theredfter, compile, retain and publish any statistics including historical data within the board’s
MLS® System and retain, reproduce and display photographs, images, graphics, audio and video recordings, virtual tours, drawings, floor plans,
architectural designs, artistic renderings, surveys and listing descriptions which may be used by board members to conduct comparative analyses; and
make such other use of the information as the Brokerage and/or real estate board(s) deem appropriate, in connection with the listing, marketing and

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

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

notrone quality of services they provide. Used under license.
© 2019, Ontario Real Estate Association L”OREA"), Al rights reserved. This form was developed by OREA for the use and reproduction

by its members and licensees only. Any of
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er use or reproduction is prohibited except with prior written consent of OREA. Do not alter .
printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 520 Revised 2019 Page 3 of 4

WEBForms® Dec/2018
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selling of real estate during the term of the listing and thereafter. The Seller acknowledges that the information, personal or otherwise (“information”),
provided o the real estate board or association may be stored on databases located outside of Canada, in which case the information would be
subject to the laws of the jurisdiction in which the information is located.

In the event that this Agreement expires or is cancelled or otherwise

terminated and the Property is not sold, the Seller, by initialling:

consent to allow other real estate board members to contact the Seller after expiration or (Does) (Does Not)
other termination of this Agreement to discuss listing or otherwise marketing the Property.

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

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

14. ELECTRONIC COMMUNICATION: This Agreement and any agreements, notices or other communications contemplated thereby may be transmitted
by means of electronic systems, in which case signatures shall be deemed to be original. The transmission of this Agreement by the Seller by electronic
means shall be deemed fo confirm the Seller has retained a true copy of the Agreement.

15. ELECTRONIC SIGNATURES: If this Agreement has been signed with an electronic signature the parties herefo consent and agree to the use of such
electronic signature with respect to this Agreement pursuant to the Electronic Commerce Act, 2000, S.0. 2000, 17 as amended from time fo time.

16, SCHEDULE(S) .......ooiiiiiiiiiiieit ittt and data form attached hereto form(s) part of this Agreement.

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN
ENDEAVOUR TO OBTAIN A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH
OTHER TERMS SATISFACTORY TO THE SELLER.

[Authorized to bind the Listing Brokerage) (Date) (Name of Person Signing)

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

SIGNED, SEALED AND DELIVERED | have hereunto set my hand and seal:
1001 BROADVIEW AVENUE INC.

[Name of Selier ' BDU "Canada Timited in 1ts capacity as court appointed Receiver of

[Signature of Seller/Authorized Signing Officer) (Seal) (Date) March 30 , 202 fel. No.|

(Signature of Seller/Authorized Signing Officer) (Seal)  (Date) (Tel. No.)

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents fo the listing of the Property herein pursuant to the provisions of the Family
Law Act, R.S.0. 1990 and hereby agrees to execute all necessary or incidental documents to further any transaction provided for herein.

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

DECLARATION OF INSURANCE

The Salesperson/Broker/Broker of Record DaV1dL1eberman / Neil Musselwhite / Jonathan Hittner/ Eamonn McConnell

hereby declares that he/she is insured as required by REBBA.

ACKNOWLEDGEMENT
The Seller(s) hereby acknowledge that the Seller(s) fully understand the terms of this Agreement and have received a copy of
March
this Agreement on the 30 ...... day of ;20 21
i sisaian ™) [ e i
o i

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the
et quality of services they provide. Used under license.
© 2019, Ontario Real Estate Association L"OREA”]. All rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter .
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 520 Revised 2019 Page 4 of 4

WEBForms® Dec/2018
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ASSET PURCHASE AGREEMENT
BETWEEN

BDO CANADA LIMITED,
solely in its capacity as receiver of the properties municipally known as 995-1001, 1003 & 1005
Broadview Avenue, Toronto, Ontario and 2&4 Mortimer Avenue, Toronto, Ontario, (collectively
the “Properties”) and not in its personal capacity

AND

MIRSHAMS MOUSAV]J, in trust for a corporation to be incorporated

MADE AS OF

April 9, 2021
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of April 9, 2021
BETWEEN

BDO CANADA LIMITED, solely in its capacity as receiver of the properties
municipally known as 995-1001, 1003 & 1005 Broadview Avenue, Toronto,
Ontario and 2 & 4 Mortimer Avenue, Toronto, Ontario, (collectively the
“Properties”) and not in its personal capacity

(collectively, the "Vendor" or "Receiver")

-and -

MIRSHAMS MOUSAV], in trust for a corporation to be incorporated

(the “Purchaser”),

WHEREAS the Receiver was appointed as receiver over the Properties pursuant to the
order of Justice Gilmore dated the 21 day of July 2020 (the “Receivership Order”);

AND WHEREAS pursuant to the terms of the Receivership Order, the Receiver is
authorized to market and sell the Properties;

AND WHEREAS the Purchaser desires to purchase the Purchased Assets (as defined
herein) upon and subject to the terms and conditions set out in this Agreement;

NOW THEREFORE, in consideration of the covenants and agreements herein
contained, the parties agree as follows:

ARTICLE 1 - INTERPRETATION

1.01 Definitions

In this Agreement, unless something in the subject matter or context is inconsistent
therewith:

“Acceptance Date” means the date upon which this Agreement is fully executed by both parties.

“Affiliates” means, with respect to any Person, any other Person that controls or is controlled by
or is under common control with the referent Person.
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“Agreement” means this agreement, including its recitals and schedules, as amended from time
to time.

“Applicable Law” means:

(1) any applicable domestic or foreign law including any statute, subordinate legislation or
treaty, as well as the common law; and

(i1) any applicable and enforceable rule, requirement, order, judgment, injunction, award or
decree of a Governmental Authority.

“Approval and Vesting Order” means an order of the Court substantially in the form attached
hereto as Exhibit A: (i) approving the sale of the Purchased Assets by the Receiver to the
Purchaser pursuant to the terms of this Agreement, and (ii) providing for the vesting of the right,
title, benefit and interest of the Debtor in and to the Properties in and to the Purchaser, free and
clear of all Liens, other than the Permitted Encumbrances.

“Business Day” means a day other than a Saturday, Sunday, statutory or civic holiday in
Toronto, Ontario.

“Claim” means any actual or threatened civil, criminal, administrative, regulatory, arbitral or
investigative inquiry, action, suit, investigation or proceeding and any Loss, claim or demand
relating thereto or resulting therefrom, or any other claim or demand of whatever nature or kind.

“Closing Date” means the later of: (i) May 31, 2021 and (i1) ten (10) days following the date of
the Approval and Vesting Order; or such other date as may be agreed in writing between the
parties hereto.

“Contract” means any contract, agreement, license, instrument or commitment recognized at
law or equity, whether express or implied, or arising by a course of conduct or usage of trade.

“Court” means the Ontario Superior Court of Justice (Commercial List).
“Debtor” means 1001 Broadview Avenue Inc.

“Documents” means any and all documents pertaining to the Lands and pertaining to the
development thereof which are in the possession of the Receiver and have been made available
to the Purchaser electronically through the “data room”. Without limiting the generality of the
foregoing this includes all plans, surveys, studies, analysis, architectural plans, drawings and
renderings, engineering reports including environmental reports, soil reports, structural reports
and studies and analysis, planning opinions, recommendations, reports and studies, all marketing
materials, reports, studies, opinions and recommendations which are in the possession of the
Receiver.

“Environmental Law” means any Applicable Law relating to the natural or indoor environment
including those pertaining to (i) reporting, licensing, permitting, investigating, remediating or
controlling the presence or Release or threatened Release of Hazardous Substances, or (ii) the
use, treatment, storage, disposal, transport, handling and the like of Hazardous Substances,
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including, for greater certainty, any such Applicable Law pertaining to occupational health and
safety.

“Governmental Authority” means any domestic or foreign legislative, executive, judicial or
administrative body or person having jurisdiction in the relevant circumstances.

“Hazardous Substance” means any substance, material or emission whose storage, handling,
use, transportation or Release is prohibited, controlled or regulated by any Governmental
Authority having jurisdiction pursuant to Environmental Laws, including any contaminant or
pollutant as defined in the Environmental Protection Act (Ontario).

“Lands” means the lands municipally known as 995-1001, 1003 & 1005 Broadview Avenue,
Toronto, Ontario and 2 & 4 Mortimer Avenue, Toronto, Ontario and legally described as set out
on Exhibit D.

“Liabilities” means all costs, expenses, charges, debts, liabilities, commitments and obligations
of any nature or kind, whether accrued or fixed, actual, absolute, contingent, latent or otherwise,
matured or unmatured or determined or undeterminable, including those arising under any
Applicable Law or Claim and those arising under any Contract or undertaking or otherwise,
including any tax liability or tort liability of Debtor.

“Liens” means any lien (statutory or otherwise), mortgage, pledge, security interest (whether
contractual, statutory or otherwise), hypothecation, trust or deemed trust (whether contractual,
statutory, or otherwise), execution, levy, charge, encumbrance, interest in property, or other
financial or monetary claim which, in each case, in substance, secures payment or performance
of an obligation, or similar charge of any kind.

“Permitted Encumbrances” means only those Liens related to the Purchased Assets set forth
on Exhibit C.

“Person” means any individual, corporation, limited liability company, partnership, firm, joint
venture, association, joint-stock company, trust, unincorporated organization, Governmental
Authority or other entity.

“Personal Information” means information about an identifiable individual, but does not
include the name, title or business address or telephone number of an employee of an
organization.

“Proceeds” has the meaning set out in Section 6.07(1)(a)(b)Error! Reference source not
found..

“Purchase Price” has the meaning set out in Section 2.02.
“Purchased Assets” has the meaning set out in Section 2.01.

“Purchaser’s Solicitor” means the solicitor appointed to act for the Purchaser from time to time.
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“Release” means any release or discharge of any Hazardous Substance including any discharge,
spray, injection, inoculation, abandonment, deposit, spillage, leakage, seepage, pouring,
emission, emptying, throwing, dumping, placing, exhausting, escape, leach, migration, dispersal,
dispensing or disposal.

“Receiver” has the meaning set out in the recitals hereto.

“Receiver’s Certificate” means a certificate signed by the Receiver substantially in the form
attached as Schedule A to the Approval and Vesting Order confirming that: (i) the Purchaser has
paid, and the Receiver has received payment of, the Purchase Price in relation to the purchase by
the Purchaser of the Purchased Assets, and (ii) the conditions to be complied with at or prior to
the Time of Closing as set out in Sections 5.01 and 5.02, respectively, have been satisfied or
waived by the Receiver or the Purchaser, as applicable, pursuant to Section 5.03.

“Receivership Order” has the meaning set out in the recitals hereto.
“Receiver’s Solicitor” means Robins Appleby LLP.

“Tax Act” means the /ncome Tax Act (Canada).

“Time of Closing” means 9:00 a.m. (Toronto Time) on the Closing Date.
“Transfer Taxes” has the meaning set out in Section 2.04.

1.02 Headings

The division of this Agreement into Articles and Sections and the insertion of a table of
contents and headings are for convenience of reference only and do not affect the construction or
interpretation of this Agreement. The terms “hereof”, “hereunder” and similar expressions refer
to this Agreement and not to any particular Article, Section or other portion hereof. Unless
something in the subject matter or context is inconsistent therewith, references herein to Articles,
Sections and Exhibits are to Articles and Sections of and Exhibits to this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number include the plural and vice versa,
words importing any gender include all genders and words importing persons include
individuals, corporations, limited and unlimited liability companies, general and limited
partnerships, associations, trusts, unincorporated organizations, joint ventures and Governmental
Authorities. The term “including” means “including without limiting the generality of the
foregoing” and the term “third party” means any Person other than the Receiver and the
Purchaser.

1.04 Capacity of Receiver

The Receiver, in executing this Agreement, is entering into this Agreement solely in its
capacity as the court appointed receiver and manager of the Properties, and not in its personal or
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any other capacity. The Receiver shall have no personal or corporate liability of any kind
whether in contract, tort or otherwise.

1.05 Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent
therewith or unless otherwise herein provided, a reference to any statute is to that statute as now
enacted or as the same may from time to time be amended, re-enacted or replaced and includes
any regulations made thereunder.

1.06 Currency

All references to currency herein are to lawful money of Canada.

1.07  Exhibits

The following are the Exhibits to this Agreement:

Exhibit A - Form of Approval and Vesting Order
Exhibit B HST Undertaking and Indemnity

Exhibit C - Permitted Encumbrances
Exhibit D Legal Description

ARTICLE 2 - SALE AND PURCHASE

2.01 Assets to be Sold and Purchased

Upon and subject to the terms and conditions hereof, the Receiver will sell to the
Purchaser and the Purchaser will purchase from the Receiver, as of and with effect from the
Time of Closing, all of the right, title, benefit and interest of Debtor in and to the following
assets (collectively, the “Purchased Assets™):

(a) the Lands;

(b) all structures, erections, improvements, appurtenances and fixtures situate on or
forming part of the Lands; and

(c) the Documents.

2.02 Purchase Price

Assets excluding all applicable Taxes (such amount being hereinafter referred to as the
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2.03 Property Taxes

(1) The Purchaser and the Receiver shall adjust all municipal realty taxes to the
Closing Date. This includes all municipal realty taxes, assessments, levies and penalties of any
nature or kind, and interest and costs thereon, including all levies and special charges set forth in
the respective tax bills of any government taxation authority.

(2) The Purchaser shall, at its option, be entitled to continue any realty tax appeals,
complaints, applications, or proceedings pending for any calendar year prior to the calendar year
in which the Closing Date occurs and shall be entitled to receive from the municipality any
payment resulting therefrom. To the extent the Purchaser receives any of the aforementioned
payments, it shall hold said payments in trust for the Receiver and forthwith remit the payments
to the Receiver.

2.04 Transfer Taxes

(1) The Purchaser will be liable for and will pay, or will cause to be paid, all transfer,
land transfer, value added, ad-valorem, excise, sales, use, consumption, goods or services,
harmonized sales, retail sales, social services, or other similar taxes or duties (collectively,
“Transfer Taxes”) payable under any Applicable Law on or with respect to the sale and
purchase of the Purchased Assets under this Agreement. The Purchaser will prepare and file any
affidavits or returns required in connection with the foregoing at its own cost and expense.

(2) The Purchaser shall indemnify and save harmless the Receiver and its employees,
advisors and agents from all Claims incurred, suffered or sustained as a result of a failure by the
Purchaser:

(a) to pay any Transfer Taxes payable by the Purchaser; and/or

(b) to file any returns, certificates, filings, elections, notices or other
documents required to be filed by the Purchaser with any federal,
provincial or other taxing authorities in connection with the conveyance or
transfer of the Purchased Assets.

2.05 Payment of Purchase Price

(1) The Purchase Price will be satisfied by the Purchaser as follows:

(a) by payment of a deposit in the aggregate amount of TWO MILLION
DOLLARS ($2,000,000.00) to the Receiver’s Solicitors (the “Deposit™) as
follows:

(1) ONE MILLION DOLLARS ($1,000,000) payable on or before
April 12 2021; and

(i1) the remaining ONE MILLION DOLLARS ($1,000,000) payable
on or before Aprit26--262+

.M
May 10.2021 4 Ip
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The Deposit shall be held by the Receiver’s Solicitors in trust pending
successful completion of this transaction and shall be credited on account
of the Purchase Price at the Time of Closing. If the transaction
contemplated by this Agreement is not completed for any reason except
the default of the Purchaser, the Deposit (together with all interest) shall
be returned to the Purchaser and neither party shall have any claim for
damages or other recourse against the other. If the transaction
contemplated by this Agreement is not completed as a result of the default
of the Purchaser, the Deposit (together with all interest) shall be forfeited
to the Receiver; and

(b) by paying the balance of the Purchase Price, subject to adjustments, by
wire transfer at the Time of Closing of Canadian dollar funds to an
account specified by the Receiver;

The Purchaser and the Receiver acknowledge that the Receiver’s Solicitors are a
mere stakeholder of the Deposit as between the Purchaser and the Receiver and,
in the event of a dispute between the Purchaser and the Receiver as to entitlement
to, or disposition of the Deposit, the Receiver’s Solicitors shall be entitled to pay
the Deposit into Court and thereafter shall have no further responsibility in regard
thereto and the Receiver’s Solicitors may act in the interests of the Receiver in the
matter of any dispute between the Purchaser and the Receiver.

2.06 Delivery of Purchased Assets

At the Time of Closing, the Purchaser will take possession of the Purchased Assets where

situated.

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES

3.01 Receiver’s Representations and Warranties

The Receiver represents and warrants to the Purchaser that, as at the date hereof and as of
the Closing Date:

(a)

(b)

(©)

subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in connection with the transactions contemplated herein, the
Receiver has the power, authority and right to enter into and deliver this
Agreement and to carry out its obligations hereunder;

subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in connection with the transactions contemplated herein,
this Agreement constitutes a valid and legally binding obligation of the Receiver,
enforceable against the Receiver in accordance with its terms;

Debtor is registered under Part IX of the Excise Tax Act (Canada) with
registration number 70448 6497 RT0001; and
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Debtor is not a non-resident of Canada within the meaning of section 116 of the
Tax Act.

3.02 Purchaser’s Representations and Warranties

The Purchaser represents and warrants to the Receiver that:

(a)

(b)

(c)

(d)

(e)

()

(2

(h)

the Purchaser is a corporation duly incorporated, organized and existing under the
laws of the Province of Ontario;

the Purchaser has the power, authority and right to enter into and deliver this
Agreement and to carry out its obligations hereunder;

this Agreement constitutes a valid and legally binding obligation of the Purchaser,
enforceable against the Purchaser in accordance with its terms;

the Purchaser has taken all necessary corporate action to authorize the entering
into and performance by it of this Agreement and completion of the transactions
contemplated herein and the entering into of this Agreement in completion of the
transactions contemplated herein will not breach its constating documents, any
agreement binding on the Purchaser, or Applicable Laws relating to the
Purchaser;

that it has the financial ability through its own resources or through financing that
has been arranged with a recognized financial lending institution, to close the
transaction contemplated herein and pay the balance of the Purchase Price on the
Closing Date;

the Purchaser has available, and at the Time of Closing will have, sufficient
funding to enable the Purchaser to consummate the purchase of the Purchased
Assets on the terms set forth herein and otherwise to perform all of the
Purchaser’s obligations under this Agreement;

the Purchaser will be registered under Part IX of the Excise Tax Act (Canada) and
will provide its registration number to the Receiver on or before the Time of
Closing; and

the Purchaser is not a non-resident of Canada within the meaning of section 116
of the Tax Act.

3.03 “As Is, Where Is”

(1

The Purchaser acknowledges and agrees that it is purchasing the Purchased Assets

on an “as is, where is” basis and on the basis that the Purchaser has conducted to its satisfaction
an independent inspection, investigation and verification of the Purchased Assets (including a
review of title), and all other relevant matters and has determined to proceed with the transaction
contemplated herein and will accept the same at the Time of Closing in their then current state,
condition, location, and amounts, subject to the Permitted Encumbrances.
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(2) Any documents, materials and information provided by or on behalf of the
Receiver to the Purchaser with respect to the Purchased Assets (including the Documents and
any confidential information memorandums, management presentations, or material made
available to the Purchaser) have been provided to the Purchaser solely to assist the Purchaser in
undertaking its own due diligence, and the Receiver has not made and is not making any
representations or warranties, implied or otherwise, to or for the benefit of the Purchaser as to the
accuracy and completeness of any such documents, materials or information or the achievability
of any valuations, estimates or projections. The Purchaser acknowledges that it has not and will
not rely upon any such documents, materials or information in any manner, whether as a
substitute for or supplementary to its own due diligence, searches, inspections and evaluations.
The Receiver and their respective affiliates, directors, officers, employees, agents and advisors
shall not be liable for any inaccuracy, incompleteness or subsequent changes to any such
documents, materials or information. The Purchaser further acknowledges that the use of the
Documents may not be possible without the Purchaser obtaining reliance or other assurances
from the author of such Documents directly and further that the interest of the Debtor in the
Documents may be subject to copyright or other property rights which may preclude their use by
the Purchaser in whole or in part.

ARTICLE 4 - COVENANTS

4.01 Covenants of the Receiver

(1) The Receiver will ensure that the representations and warranties of the Receiver
set out in Section 3.01 are true and correct in all material respects at the Time of Closing and use
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the
Purchaser set out in Section 5.01 over which it has reasonable control have been performed or
complied with in all material respects by the Time of Closing.

(2) The Receiver shall file with the Court, as soon as practicable after its execution
and delivery of this Agreement, a motion seeking the Court’s issuance of the Approval and
Vesting Order.

4.02 Covenants of the Purchaser

(1) The Purchaser will ensure that the representations and warranties of the Purchaser
set out in Section 3.02 are true and correct in all material respects at the Time of Closing and use
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the
Receiver set out in Section 5.02 over which it has reasonable control have been performed or
complied with in all material respects by the Time of Closing.

(2) The Purchaser will provide the Receiver with all information within its possession
or control that the Receiver may reasonably request to assist the Receiver in obtaining the
Approval and Vesting Order.

3) The Purchaser will comply with the Personal Information Protection and
Electronic Documents Act (Canada) and other similar Applicable Laws relating to privacy and
the protection of Personal Information in respect of the Books and Records, Contracts and any
other business and financial records related to the Purchased Assets.
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ARTICLE S - CONDITIONS AND TERMINATION

5.01 Conditions for the Benefit of the Purchaser

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is
subject to the following conditions, which are for the exclusive benefit of the Purchaser and
which are to be performed or complied with:

(a)

(b)

(c)

(d)

the representations and warranties of the Receiver set forth in this Agreement will
be true and correct in all material respects at the Time of Closing with the same
force and effect as if made at and as of such time;

the Receiver will have performed or complied in all material respects with all of
the obligations and covenants of this Agreement to be performed or complied
with by the Receiver at or prior to the Time of Closing;

no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the sale and purchase of the Purchased Assets at the Time of Closing; and

the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or
appealed (or any such appeal shall have been dismissed with no further appeal
therefrom) prior to the Time of Closing.

5.02 Conditions for the Benefit of the Receiver

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is
subject to the following conditions, which are for the exclusive benefit of the Receiver and which
are to be performed or complied with at or prior to the Time of Closing:

(a)

(b)

(©)

(d)

the representations and warranties of the Purchaser set forth in this Agreement
will be true and correct in all material respects at the Time of Closing with the
same force and effect as if made at and as of such time;

the Purchaser will have performed or complied in all material respects with all of
the obligations and covenants of this Agreement to be performed or complied
with by the Purchaser at or prior to the Time of Closing;

no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the purchase and sale of the Purchased Assets; and

the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or
appealed (or any such appeal shall have been dismissed with no further appeal
therefrom).
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5.03 Waiver of Condition

The Purchaser, in the case of a condition set out in Section 5.01, and the Receiver, in the
case of a condition set out in Section 5.02, will have the exclusive right to waive the performance
or compliance of such condition in whole or in part and on such terms as may be agreed upon
without prejudice to any of its rights in the event of non-performance of or non-compliance with
any other condition in whole or in part. Any such waiver will not constitute a waiver of any other
conditions in favour of the waiving party. Such waiving party will retain the right to complete
the purchase and sale of the Purchased Assets herein contemplated.

5.04 Termination

This Agreement may be terminated, by delivery of written notice within 2 Business Days
of such party learning of such breach with respect to Section 5.04(a) and prior to the Closing
Date for any other provision below:

(a) by the Receiver or the Purchaser if a material breach of any representation,
warranty, covenant, obligation or other provision of this Agreement has been
committed by the other party and such breach has not been waived or cured
within five days following the date on which the non-breaching party notifies the
other party of such breach;

(b) by the Purchaser if a condition in Section 5.01 becomes impossible to satisfy by
the Time of Closing (other than through the failure of the Purchaser to comply
with its obligations under this Agreement) and the Purchaser has not waived such
condition;

(c) by the Receiver if a condition in Section 5.02 becomes impossible to satisfy prior
to the Time of Closing (other than through the failure of the Receiver to comply
with its obligations under this Agreement) and the Receiver has not waived such
condition;

(d) by the Purchaser pursuant to Section 6.07(1)(a); and
(e) by written agreement of the Purchaser and the Receiver.

5.05 Effect of Termination

Each party’s right of termination under Section 5.04 is in addition to any other rights it
may have under this Agreement or otherwise, and the exercise of a right of termination will not
be an election of remedies. If this Agreement is terminated pursuant to Section 5.04, all further
obligations of the parties under this Agreement will terminate, except that the obligations in
Sections 6.04, 8.03, 8.04 and 8.16 will survive; provided, however, that if this Agreement is
terminated by a party because of a material breach of a representation or warranty, covenant,
obligation or other provision of this Agreement by the other party or because one or more of the
conditions to the terminating party’s obligations under this Agreement is not satisfied as a result
of the other party’s failure to comply with its obligations under this Agreement, the terminating
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party’s right to pursue all legal remedies with respect to such breach will survive such
termination unimpaired.

ARTICLE 6 - CLOSING ARRANGEMENTS

6.01 Closing

The sale and purchase of the Purchased Assets will be completed at the Time of Closing
at the offices of Robins Appleby LLP, 120 Adelaide Street West, Suite 2600, Toronto, Ontario
M5H 1T1.

6.02 Receiver’s Closing Deliveries

On or before the Time of Closing, the Receiver will deliver or cause to be delivered to the
Purchaser the following:

(a) a certificate executed by the Receiver confirming that the representations and
warranties of the Receiver in this Agreement are true and correct in all material
respects as of the Time of Closing and that the obligations of the Receiver to be
performed prior to the Time of Closing have been performed in all material
respects;

(b) an undertaking to readjust the any customary adjustments to the Purchase Price, if
necessary

(©) a copy of the issued and entered Approval and Vesting Order;

(d) such other documents or instruments as contemplated or required to be delivered
by the Receiver pursuant to this Agreement, all of which shall be in form and
substance satisfactory to the parties, acting reasonably.

6.03  Purchaser’s Closing Deliveries

On or before the Time of Closing, the Purchaser will deliver or cause to be delivered to
the Receiver the following:

(a) payment of the Purchase Price to the Receiver as contemplated by
Section 2.05(1);

(b) a certificate executed by a senior officer of the Purchaser confirming that the
representations and warranties of the Purchaser in this Agreement are true and
correct in all material respects as of the Time of Closing and that the obligations
of the Purchaser to be performed prior to the Time of Closing have been
performed in all material respects;

(©) an undertaking to readjust the customary adjustments to the Purchase Price, if
necessary;
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(d) if required, a land transfer tax affidavit;

(e) the HST Undertaking and Indemnity; and

® such other documents or instruments as contemplated or required to be delivered

by the Purchaser pursuant to this Agreement, all of which shall be in form and
substance satisfactory to the parties, acting reasonably.

6.04 Confidentiality

Both prior to the Closing Date and, if the sale and purchase of the Purchased Assets
hereunder fails to occur for whatever reason thereafter, the Purchaser will not disclose to anyone
or use for its own or for any purpose other than the purpose contemplated by this Agreement any
confidential information concerning Debtor or the operations obtained by the Purchaser pursuant
hereto, and will hold all such information in the strictest confidence and, if the sale and purchase
of the Purchased Assets hereunder fails to occur for whatever reason, will return all documents,
records and all other information or data relating to Debtor or to the operations which the
Purchaser obtained pursuant to this Agreement.

6.05 Delivery of Receiver’s Certificate

When the Receiver is satisfied that all conditions hereunder have been satisfied or
waived, and all documents to be delivered under the terms hereof have been delivered at or
before the Time of Closing, the Receiver will deliver an executed copy of the Receiver’s
Certificate to the Purchaser’s counsel in escrow upon the sole condition of receipt by the
Receiver of the amounts referred to in Section 2.05(1). All of the foregoing amounts will then be
paid by the Purchaser, by wire transfer of immediately available funds to an account designated
in writing by the Receiver for this purpose pursuant to Section 2.05(1) hereof. Following written
confirmation of receipt by the Receiver of such funds (or such person directed by the Receiver to
receive such funds), the Receiver’s Certificate will be released from escrow to the Purchaser.
Upon such delivery, the closing will be deemed to have occurred at the Time of Closing. The
Receiver will file a copy of the Receiver’s Certificate with the Court on the next Business Day
following the Closing Date and provide evidence of such filing to the Purchaser.

6.06 Planning Act

This Agreement is subject to compliance with the Planning Act (Ontario). The parties
agree that compliance with the Planning Act (Ontario) shall be the responsibility of the Purchaser
at its costs. The Receiver agrees to execute all documents reasonably requested by the Purchaser
in respect thereof.

6.07 Risk of Loss

(1) Until the Time of Closing, the Purchased Assets will remain at the risk of the
Receiver. If any destruction or damage in excess of $750,000.00 occurs to the Purchased Assets
on or before the Time of Closing or if any or all of the Purchased Assets are appropriated,
expropriated or seized by governmental or other lawful authority on or before the Time of
Closing:
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(a) the Receiver will forthwith give notice thereof to the Purchaser, and the Purchaser
shall have the right to terminate this Agreement prior to the Time of Closing and
shall notify the Receiver in a reasonable period of time whether it is exercising
this right; and

(b) in the event the Purchaser does not exercise its right of termination under Section
6.07(1)(a), the Purchaser will have the option, exercisable by notice to the
Receiver on or before the Time of Closing to complete the purchase without
reduction of the Purchase Price, in which event all Proceeds will be payable to the
Purchaser and all Claims of the Receiver to any such amounts not paid by the
Closing Date will be assigned to the Purchaser.

(2) If the Purchaser elects to reduce the Purchase Price pursuant to
Section 6.07(1)(a)(b), the Purchaser and the Receiver will at the Time of Closing determine the
amount of the reduction to the extent that it is then determinable and the Receiver will undertake
to adjust such amount after the Closing Date, if necessary.

ARTICLE 7 - SURVIVAL AND ACCESS

7.01 Survival

No covenants, representations and warranties of each party contained in this Agreement
will survive the completion of the sale and purchase of the Purchased Assets , except for the
covenants that by their terms are to be satisfied or survive after the Time of Closing (including
without limitation Sections 2.04, 8.03, 8.04, and 8.16), which covenants will continue in full
force and effect in accordance with their terms.

7.02  Access by Purchaser

The Receiver shall allow the Purchaser, its representatives and advisors to have access to
the Lands and subject to providing twenty four (24) hours' Notice, to allow the Purchaser to carry
out such non-invasive tests (including soil tests), environmental audits or assessments, surveys
and inspections of the Lands as the Purchaser, its representatives or advisors may deem
necessary. All such tests and inspections shall be at the sole risk and expense of the Purchaser.
The Purchaser acknowledges that the Receiver shall be entitled to have a representative present
during each such period of access. The Purchaser shall promptly repair at its sole cost and
expense any damage to the Property caused by such tests and inspections and indemnify the
Receiver for any damages or costs sustained by the Receiver as a result of the Purchaser’s
inspections. The Purchaser agrees that this covenant shall survive termination of this Agreement.

ARTICLE 8 - GENERAL

8.01 Further Assurances

Each of the Receiver and the Purchaser will from time to time at the request and expense
of the other execute and deliver all such further documents and instruments and do all acts and
things as the other party may, either before or after the Closing Date, reasonably require to
effectively carry out or better evidence or perfect the full intent and meaning of this Agreement.
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8.02 Time of the Essence

Time is of the essence of this Agreement.

8.03 Fees, Commissions and other Costs and Expenses

Each of the Receiver and the Purchaser will pay its respective legal and accounting costs
and expenses and any real estate or other commissions incurred in connection with the
preparation, execution and delivery of this Agreement and all documents and instruments
executed pursuant to this Agreement and any other costs and expenses whatsoever and
howsoever incurred and will indemnify and save harmless the other from and against any Claim
resulting from any broker’s, finder’s or placement fee or commission alleged to have been
incurred as a result of any action by it in connection with the transactions under this Agreement.

8.04 Public Announcements

Except as required by Applicable Law, no public announcement or press release
concerning the sale and purchase of the Purchased Assets may be made by the Receiver or the
Purchaser without the prior consent and joint approval of the Receiver and the Purchaser.

8.05 Benefit of the Agreement

This Agreement will enure to the benefit of and be binding upon the successors and
permitted assigns of the parties.

8.06 Entire Agreement

This Agreement (including the agreements contemplated hereby) constitute the entire
agreement between the parties with respect to the subject matter hereof and such agreements
cancel and supersede any prior understandings and agreements between the parties with respect
thereto. There are no representations, warranties, terms, conditions, undertakings or collateral
agreements, express, implied or statutory, between the parties other than as expressly set forth in
this Agreement (including the agreements contemplated hereby).

8.07 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and
duly executed by both of the parties. No waiver of any breach of any provision of this Agreement
will be effective or binding unless made in writing and signed by the party purporting to give the
same and, unless otherwise provided, will be limited to the specific breach waived.

8.08 Assignment

This Agreement may not be assigned by the Receiver or the Purchaser without the written
consent of the other, which consent may not be arbitrarily withheld, but provided that: (i) any
such assignee enters into a written agreement with the Receiver to be bound by the provisions of
this Agreement in all respects and to the same extent as the Purchaser is bound, and (ii) such
assignment occurs prior to the issuance of the Approval and Vesting Order. Upon any such
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assignment, it is hereby agreed that the Purchaser shall be deemed to have been released from all
of its covenants and obligations herein contained upon successful completion of this transaction.

8.09 Notices

Any demand, notice or other communication to be given in connection with this
Agreement must be given in writing and will be given by personal delivery or by electronic
means of communication addressed to the recipient as follows:

To the Receiver:

BDO Canada Limited

20 Wellington Street East
Suite 500

Toronto, Ontario M5E 1C5

Fax No.: 416-369-6031
Email: JParisi@bdo.ca
Attention: Josie Parisi
With copies to:
Robins Appleby LLP
120 Adelaide Street West
Suite 2600
Toronto, Ontario M5H 1T1
Fax No: 416-863-4592
Email: dmichaud@robapp.com
Attention: Dominique Michaud
To the Purchaser:
E-mail:
Attention:
With copies to: Nick Tyacke
nick@tyackelaw.ca

647-344-3174

or to such other street address, individual or electronic communication number or address as may
be designated by notice given by either party to the other. Any demand, notice or other
communication given by personal delivery will be conclusively deemed to have been given on
the day of actual delivery thereof and, if given by electronic communication, on the day of
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transmittal thereof if given during the normal business hours of the recipient and on the Business
Day during which such normal business hours next occur if not given during such hours on any
day.

Notwithstanding the foregoing, any notice to be delivered to the Purchaser shall be effective if
delivered solely to the Purchaser’s Solicitor.

8.10 Remedies Cumulative

The right and remedies of the parties under this Agreement are cumulative and are in
addition to, and not in substitution for, any other rights and remedies available at law or in equity
or otherwise. No single or partial exercise by a party of any right or remedy precludes or
otherwise affects the exercise of any other right or remedy to which that party may be entitled.

8.11 No Third Party Beneficiaries

This Agreement is solely for the benefit of:

(a) the Receiver, and its successors and permitted assigns, with respect to the
obligations of the Purchaser under this Agreement, and

(b) the Purchaser, and its successors and permitted assigns, with respect to the
obligations of the Receiver under this Agreement,

and this Agreement will not be deemed to confer upon or give to any other person any Claim or
other right or remedy.

8.12 Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

8.13 Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been
performed in the Province of Ontario and the courts of the Province of Ontario will have
jurisdiction to entertain any action arising under this Agreement. The Receiver and the Purchaser
each attorns to the jurisdiction of the courts of the Province of Ontario.

8.14 Appointment of Agent for Service

The Purchaser nominates, constitutes and appoints the Purchaser’s Solicitor its true and
lawful agent to accept service of process and to receive all lawful notices in respect of any action
arising under this Agreement (other than any notice that is to be given by one party to another
pursuant to Section 8.09). Until due and lawful notice of the appointment of another and
subsequent agent in the Province of Ontario has been given to and accepted by the Receiver,
service of process or of papers and such notices upon Purchaser’s Solicitor will be accepted by
the Purchaser as sufficient service.
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8.15 Severability

If any provision of this Agreement is determined by any court of competent jurisdiction
to be illegal or unenforceable, that provision will be severed from this Agreement and the
remaining provisions will continue in full force and effect.

8.16 No Registration of Agreement

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 registered on title to the Lands and/or
any part thereof. The Purchaser shall indemnify and save the Receiver harmless from and against
any and all Claims whatsoever arising from or with respect to any such registration. This
Section shall survive the expiration and/or termination of this Agreement for any reason.

8.17 Counterparts

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original and all of which taken together will be deemed to constitute one and the
same instrument.

8.18 Electronic Execution

Delivery of an executed signature page to this Agreement by any party by electronic
transmission will be as effective as delivery of a manually executed copy of this Agreement by
such party.

This Agreement shall expire if it has not been accepted by the Purchaser on or before 9:00 am
(Toronto time) on April 12, 2021.

[The balance of this page has been intentionally left blank]



DocusS gn Enve ope ID: D2C8BDCS DB6D 4564 ABA1 8AD018948FE7

061
-19-

IN WITNESS WHEREOF the parties have executed this Agreement as of the date first
above written.

MIRSHAMS MOUSAVI, in trust for
a corporation to be incorporated

BDO CANADA LIMITED,

solely in its capacity as receiver of the
properties municipally known as 995-
1001, 1003 & 1005 Broadview Avenue,
Toronto, Ontario and 2&4 Mortimer
Avenue, Toronto, Ontario and not in its
personal capacity

%.M%\'

Per:
Name:
Title:
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EXHIBIT A

Form of Approval and Vesting Order

Court File No. CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE JUSTICE ) DAY, THE[ ] DAY OF
) [ ],2020
)

BETWEEN:

CENTURION MORTGAGE CAPITAL CORPORATION
Applicant

and

1001 BROADVIEW AVENUE INC.
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as Court appointed
receiver (the “Receiver”), for an order approving the sale transaction (the “Transaction”)
contemplated by an asset purchase agreement (the “Asset Purchase Agreement”) between the
Receiver and e (the “Purchaser”) dated e, 2020, and vesting in the Purchaser, 1001
BROADVIEW AVENUE INC.’s (“Debtor”), right, title, benefit and interest in and to the
assets described in the Asset Purchase Agreement (the “Purchased Assets”), was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of @ sworn e, 2020 and the ® Report of the Receiver dated

e, 2020 (the “e Report”), and on hearing the submissions of counsel for the Receiver, the
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Applicant, and the Purchaser, and any 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 e

sworn e, 2020 filed:

1. THIS COURT ORDERS that unless otherwise defined herein or the context otherwise
requires, capitalized terms used and not otherwise defined herein shall have the meanings

ascribed to them in the Asset Purchase Agreement.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Asset Purchase 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.

3. 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 Debtor’s right, title, benefit and interest in and to the Purchased
Assets described in the Asset Purchase Agreement shall vest absolutely in the Purchaser, free
and clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Receivership Order dated the 21% day of July, 2020;
(11) 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 B 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 C) 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.
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4. THIS COURT ORDERS that upon the registration in the applicable land registry office
or land titles office of a Transfer/Deed of Land or equivalent document, or of an application for
registration of this Order in the applicable prescribed form, the applicable land registrar or
equivalent official is hereby directed to enter the Purchaser as the owner of the subject 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 B hereto.

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

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

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company’s records pertaining to Debtor’s past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

of such information by Debtor.
7. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

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

order issued pursuant to any such applications; and

() any assignment in bankruptcy made in respect of Debtor;



DocusS gn Enve ope ID: D2C8BDCS DB6D 4564 ABA1 8AD018948FE7

065
-23 .

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 Debtor and shall not be void or
voidable by creditors of 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.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario) and Sections 6(3) of the Retail Sales Act (Ontario).

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

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

Court File No. CV-20-00643617-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE JUSTICE ) DAY, THE[ ] DAY OF
) [ ],2020
BETWEEN:
CENTURION MORTGAGE CAPITAL CORPORATION

Applicant

and

1001 BROADVIEW AVENUE INC.

Respondent

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Gilmore of the Ontario Superior
Court of Justice (the “Court”) dated July 21%, 2020, BDO Canada Limited was appointed as
receiver (the “Receiver”) of the assets, undertakings and properties of 1001 BROADVIEW
AVENUE INC. (the “Debtor”) amongst others.

B. Pursuant to an Order of the Court dated e, 2020, the Court approved the agreement of

purchase and sale made as of e, 2020 (the “Asset Purchase Agreement”) between the Receiver
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and e (the “Purchaser”) and provided for the vesting in the Purchaser of Debtor’s right, title and
interest in and to the Purchased Assets, which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming:
(1) the payment by the Purchaser of the Purchase Price for the Purchased Assets, (ii) that the
conditions to closing as set out in the Asset Purchase 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.

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

the Asset Purchase 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 Asset Purchase Agreement;

2. The conditions to closing as set out in the Asset Purchase Agreement have been satisfied

or waived by the Receiver and the Purchaser, respectively; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

BDO Canada Limited, in its capacity as
Receiver, and not in its personal capacity

Per:

Name:
Title:
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Schedule B — Claims to be deleted and expunged from title to Real Property

PIN 10399-0074

1. Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

2. Notice of Assignment of Rents  General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

3. Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0076

4. Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

5. Notice of Assignment of Rents  General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

6. Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

7. Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

8. Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

9. Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0077

10. Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

11. Notice of Assignment of Rents  General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

12. Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585



DocusS gn Enve ope ID: D2C8BDCS DB6D 4564 ABA1 8AD018948FE7

13.

14.

15.

069
_4-

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0078

16.

17.

18.

19.

20.

21.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents  General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0079

22.

23.

24.

25.

26.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents  General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar
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Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0080

28.

29.

30.

31.

32.

33.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents  General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0081

34.

35.

36.

37.

38.

39.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents  General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0082

40.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028
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Notice of Assignment of Rents  General from 1001 Broadview Avenue Inc. to

Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284
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Schedule C — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property (unaffected by the Vesting Order)

(SEE EXHIBIT C)
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EXHIBIT B
HST UNDERTAKING AND INDEMNITY

TO: BDO CANADA LIMITED., solely in its capacity as receiver of 1001 BROADVIEW

AVENUE INC.’s interest in the Purchased Assets, and not in its personal

capacity
AND TO: Robins Appleby LLP, its solicitors

April 9th,

RE: Agreement of Purchase and Sale dated 2021 (the

"Agreement") between BDO CANADA LIMITED., solely in its capacity as

receiver of 1001 BROADVIEW INC. and not in us gﬁrsoq/fal capacity (the
“Receiver”) and 1rshams MOUSEYYy company to incorporat

(the "Purchaser”)
in respect of the property municipally known as 995-1001, 1003 & 1005
Broadview Avenue, Toronto, Ontario and 2 & 4 Mortimer Avenue,
Toronto, Ontario (collectively, the "Purchased Assets").

IN CONSIDERATION of and notwithstanding closing of the above-noted purchase, the
undersigned hereby covenants and agrees that with respect to Harmonized Sales Tax (“HST”)
payable pursuant to the Excise Tax Act (the “Act”) by reason of the sale of the Property and all
buildings, structures and improvements thereon, the Purchaser represents, warrants and agrees
that:
(i) It is purchasing the Purchased Assets as principal for its own account and same
is not being purchased by the Purchaser as an agent, trustee or otherwise on
behalf of or for another person;

(i) It is registered under Subdivision (d) of Division V of Part IX of the Act for the

collection and remittance of HST; its registration number s
; and such registration is in good standing and has not
been withdrawn or revoked and shall file returns and remit any HST owing on the
sale to the Receiver General to the extent required by the Act;

(iii) It shall be liable to and shall self-assess and remit to the appropriate
governmental authority all HST which is payable under the Act in connection with
the transfer of the Purchased Assets made pursuant to this Agreement of
Purchase and Sale, all in accordance with the Act;

(iv) It acknowledges that the Receiver is relying upon the accuracy of the above
representations and warranties in not collecting HST and allowing the Purchaser
to self-assess and remit HST to the Receiver General in accordance with the Act,
and that such representation and warranties shall not merge on the closing of the
transaction;

(v) It shall indemnify and save harmless the Receiver from and against any and all
HST, penalties, costs and/or interest which may become payable by or assessed
against the Receiver as a result of any inaccuracy, misstatement or
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misrepresentation made in connection with any matter raised in this paragraph or
contained in any declaration referred to herein; and

If HST is payable in respect of this transaction in accordance with the Act, the
undersigned, having paid or agreed to pay the consideration for the sale, is liable
for payment of HST thereon.

The above warranties, certificates and agreements will survive the closing of this

transaction and continue in full force and effect thereafter.

DATED this

2021-04-12
day of , 2020.

Per:

Name:
Title:

I have the authority to bind the Corporation
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EXHIBIT C
PERMITTED ENCUMBRANCES

The reservations, limitations, provisions and conditions expressed in the original grant
from the Crown and all unregistered rights, interests and privileges in favour of the
Crown under or pursuant to any applicable statute or regulation.

Any subdivision agreement, development agreement, servicing agreement, site plan
agreement or any other agreement, document, regulation, subdivision control by-law or
other instrument containing provisions relating to the Lands or the use, development,
installation of services and utilities or the erection of buildings or other improvements in
or on the Lands.

All easements, licenses, rights-of-way, watercourses and rights (and all reference plans
with respect thereto), whether registered or unregistered, including without limitation
those for access or for the installation and maintenance of public and private utilities and
other services including without limitation, telephone lines, hydro-electric lines, gas
mains, water mains, sewers and drainage and other services or for the maintenance, repair
or replacement of any adjoining building or lands, including any cost sharing agreement
relating thereto, or any right of re-entry reserved by a predecessor in title.

Any restrictive covenants and building restrictions affecting the Lands.

Any defects of title or encroachments by or onto the Lands, whether by gardens, fences,
trees, buildings, foundations, or other structures or things, which may be revealed by any
survey or reference plan of the Lands, whether now in existence or not.

Utility agreements, and other similar agreements with Authorities or private or public
utilities affecting the Lands.

Liens for taxes, local improvements, assessments or governmental charges or levies not at
the time due or delinquent.

Undetermined, inchoate or statutory liens and charges (including, without limitation, the
liens of public utilities, workers, suppliers of materials, contractors, subcontractors,
architects and unpaid Receivers of moveable property) incidental to any current
operations of the Lands which have not been filed pursuant to any legal requirement or
which relate to obligations not yet due or delinquent.

Zoning restrictions, restrictions on the use of the Lands or minor irregularities in title
thereto.

The reservations, limitations, conditions and exceptions to title set out in the Land Titles
Act (Ontario).

Instrument No. 66BA379

Instrument No. 66R17037
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15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

A996558

AT4649388

C387561

C544802

C548972

C628541

C742328

C742337

C991121

C991122

C991123

E285156

076

S/T A ROW OVER THE NLY 1 FT IN PERPENDICULAR WIDTH OF THE LAND
HEREIN DESCRIBED BY A LIKE DEPTH. SAID TWO RIGHTS OF WAY TO
FORM A COMMON SIDE ENTRANCE FOR USE IN COMMON BY THE OWNERS
AND OCCUPANTS FROM TIME TO TIME ON EITHER SIDE THEREOF [as set out

in the legal description of PIN 10399-0080]

S/T A ROW OVER THE SLY 1 FT IN PERPENDICULAR WIDTH OF THIS LAND
BY A LIKE DEPTH, SAID TWO RIGHTS OF WAY TO FORM A COMMON SIDE
ENTRANCE FOR USE IN COMMON BY THE OWNERS AND OCCUPANTS FROM
TIME TO TIME ON EITHER SIDE THEREOF [as set out in the legal description of
PIN 10399-0079]
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EXHIBIT D
LEGAL DESCRIPTION

PIN 10399-0074

PCL 168-1 SEC M439; PT LT 168 PL M439 EAST YORK COMM AT A POINT IN THE N
LIMIT OF MORTIMER AV DISTANT WLY THEREON 26 FT 9 INCHES FROM THE SE
ANGLE OF SAID LT 168; THENCE NLY TO THE S END OF THE CENTRE LINE OF
PARTY WALL BTN THE HOUSE ON THE LAND NOW BEING DESCRIBED AND THE
HOUSE ON THE LAND TO THE W THEREOF, AND CONTINUING NLY TO THE N END
THEREOF AND CONTINUING STILL NLY IN A STRAIGHT LINE IN ALL 109 FT 3
INCHES MORE OR LESS TO A POINT IN THE W LIMIT OF SAID LT 168 DISTANT SLY
THEREON 24 FT 11 1/2 INCHES FROM THE NW ANGLE OF SAID LT 168; THENCE
NLY ALONG THE W LIMIT OF SAID LT 168 TO THE NW ANGLE THEREOF; THENCE
ELY ALONG THE N LIMIT OF SAID LT 168 TO THE NE ANGLE THEREOF; THENCE
SLY ALONG THE E LIMIT OF SAID LT 168 TO THE SE ANGLE THEREOF; THENCE
WLY ALONG THE N LIMIT OF MORTIMER AV 26 FT 9 INCHES TO THE POINT OF
COMMENCEMENT; TORONTO , CITY OF TORONTO

PIN 10399-0076

PCL 2-2 SEC M439; PT LT 2 E/S BROADVIEW AV PL M439 EAST YORK PTS 1, 2, 3, 4
66R17037; T/W ROW OVER THE HEREINAFTER DESCRIBED DRIVEWAY, WHICH
SAID DRIVEWAY IS FOR USE IN COMMON BY THE OWNERS AND OCCUPANTS
FROM TIME TO TIME OF THE HOUSE AND STORE PREMISES SITUATE ON LTS 2, 3,
4, & THE WESTERLY PORTION OF LT 168 PL M439 COMM AT A POINT IN THE N
LIMIT OF MORTIMER AV DISTANT WLY THEREON 47 FT FROM THE SE ANGLE OF
LT 168; THENCE NLY IN A STRAIGHT LINE PARALLEL WITH THE E LIMIT OF LT
168 A DISTANCE OF 81 FT 10 INCHES; THENCE WLY PARALLEL WITH THE N LIMIT
OF MORTIMER AV 9 FT; THENCE SLY IN A STRAIGHT LINE TO A POINT IN THE N
LIMIT OF MORTIMER AV DISTANT WLY THEREON 56 FT FROM THE SE ANGLE OF
SAID LT 168; THENCE ELY ALONG THE N LIMIT OF MORTIMER AV 9 FT MORE OF
LESS TO THE POB; T/W PT LT 2 PL M 439, PT 7 66R17037, AS IN C991121; S/T PT 3
66R17037 AS IN C991122; S/T PTS 2, 3, 4 66R17037 AS IN C991123; T/W PTS 10, 12, 14,
16 66R17037 AS IN E285156; TORONTO , CITY OF TORONTO

PIN 10399-0077

PCL 2-1 SEC M439; PT LT 2 E/S DON MILLS RD PL M439 EAST YORK PTS 5,6, 7, 8, 9
66R17037; T/W A ROW OVER SO MUCH OF THE HEREINAFTER DESCRIBED
DRIVEWAY AS IS NOT INCLUDED WITHIN THE LIMITS OF THESE LANDS; S/T A
ROW OVER SO MUCH OF THE HEREINAFTER DESCRIBED DRIVEWAY AS IS
INCLUDED WITHIN THE LIMITS OF THESE LANDS AND WHICH SAID DRIVEWAY
IS FOR USE IN COMMON BY THE OWNERS AND OCCUPANTS, FROM TIME TO
TIME, OF THE HOUSE AND STORE PREMISES SITUATE ON LTS 2, 3, AND 4 AND
THE WLY PORTION OF LT 168 ON SAID PLAN AND IS DESCRIBED AS COMM AT A
POINT IN THE N LIMIT OF MORTIMER AV DISTANT 47 FT WLY THEREON FROM
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THE SE ANGLE OF SAID LT 168; THENCE NLY IN A STRAIGHT LINE PARALLEL TO
THE E LIMIT OF SAID LT 168, 81 FT 10 INCHES; THENCE WLY PARALLEL WITH THE
N LIMIT OF MORTIMER AV 9 FT; THENCE SLY IN A STRAIGHT LINE TO A POINT IN
THE NLY LIMIT OF MORTIMER AV, DISTANT 56 FT WLY THEREON FROM THE SE
ANGLE OF SAID LT 168; THENCE ELY ALONG THE N LIMIT OF MORTIMER AV 9 FT
TO THE POB; S/T PT 7 66R17037 AS IN C991121; T/W PT LT 2 PL M439 OVER PT 3
66R17037, AS IN C991122 (S/T C544802, C628541); T/W PT LT 2 PL M439 OVER PTS 2, 3,
4 66R17037, AS IN C991123 (S/T C544802, C628541); S/T PTS 6, 7, 8, 9 66R17037, AS IN
C991124; T/W PTS 10, 12, 14, 16 66R17037, AS IN E285156; TORONTO , CITY OF
TORONTO

PIN 10399-0078

PCL 2-4 SEC M439; PT LT 2 E/S BROADVIEW AV PL M439 EAST YORK; PT LT 3 E/S
BROADVIEW AV PL M439 EAST YORK ; THE WLY BOUNDARY OF THESE LANDS IS
CONFIRMED BY BA PLAN 379, REGISTERED IN THIS OFFICE AS D163; T/W PT LT 2
PL M439 OVER PTS 6, 7, 8, 9 66R17037, AS IN C991124 (S/T C544802, C628541); S/T PT
10 66R17037, AS IN E285156; CITY OF TORONTO

PIN 10399-0079

PCL 3-1 SEC M439; PT LT 3 E/S BROADVIEW AV PL M439 EAST YORK; PT LT 4 E/S
BROADVIEW AV PL M439 EAST YORK COMM AT A POINT IN THE E LIMIT OF
BROADVIEW AV DISTANT SLY THEREON 17 FT 8 INCHES FROM THE NW ANGLE
OF LT 3; THENCE ELY TO THE W END OF THE CENTRE LINE OF PARTY WALL BTN
THE HOUSE ON THE LAND NOW BEING DESCRIBED AND THE HOUSE ON THE
LAND TO THE N THEREOF AND CONTINUING ELY ALONG SAID CENTRE LINE TO
THE E END THEREOF AND CONTINUING STILL ELY IN A STRAIGHT LINE IN ALL
108 FT 9 INCHES MORE OR LESS TO A POINT DISTANT 50 FT 8 INCHES NLY FROM
THE N LIMIT OF MORTIMER AV ALONG A SAID LINE DRAWN PARALLEL WITH
THE E LIMIT OF LT 168 ON SAID PL AND DISTANT WLY 49 FT AT RIGHT ANGLES
THEREFROM; THENCE SLY PARALLEL WITH THE E LIMIT OF LT 168 A DISTANCE
OF 18 FT 2 INCHES TO A POINT; THENCE WLY IN A STRAIGHT LINE 116 FT 2
INCHES MORE OR LESS TO A POINT IN THE E LIMIT OF BROADVIEW AV DISTANT
NLY THEREON 2 FT 2 1/4 INCHES FROM THE SW ANGLE OF SAID LT 3; THENCE
NLY ALONG THE E LIMIT OF BROADVIEW AV 16 FT 10 1/2 INCHES MORE OR LESS
TO THE POB; T/W A ROW OVER THE NLY 1 FT IN PERPENDICULAR WIDTH OF THE
LAND IMMEDIATELY ADJOINING TO THE S BY A DEPTH OF 60 FT ELY FROM THE
E LIMIT OF BROADVIEW AV; S/T A ROW OVER THE SLY 1 FT IN PERPENDICULAR
WIDTH OF THIS LAND BY A LIKE DEPTH, SAID TWO RIGHTS OF WAY TO FORM A
COMMON SIDE ENTRANCE FOR USE IN COMMON BY THE OWNERS AND
OCCUPANTS FROM TIME TO TIME ON EITHER SIDE THEREOF; T/W PT LT 2 PL
M439 OVER PTS 6, 7, 8, 9 66R17037, AS IN C991124 (S/T C544802, C628541); S/T PT 12
66R17037, AS IN E285156; TORONTO , CITY OF TORONTO

PIN 10399-0080
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PCL 3-2 SEC M439; PT LT 3 PL M439 EAST YORK; PT LT 4 PL M439 EAST YORK
COMM AT A POINT IN THE E LIMIT OF DON MILLS RD DISTANT SLY THEREON, 16
FT 3 3/4 INCHES FROM THE NW ANGLE OF SAID LT 4; THENCE ELY TO THE W END
OF THE CENTRE LINE OF THE PARTY WALL BTN THE STORE ON THE LAND NOW
BEING DESCRIBED AND THE STORE ON THE LAND TO THE S THEREOF, AND
CONTINUING ELY ALONG SAID CENTRE LINE TO THE E END THEREOF AND
CONTINUING STILL ELY IN A STRAIGHT LINE, IN ALL 124 FT 6 INCHES MORE OR
LESS TO A POINT DISTANT 14 FT 6 1/2 INCHES NLY FROM THE N LIMIT OF
MORTIMER AV ALONG A LINE DRAWN PARALLEL WITH THE E LIMIT OF LT 168
ON SAID PL M439 AND DISTANT WLY 49 FT AT RIGHT ANGLES THEREFROM;
THENCE NLY PARALLEL WITH THE E LIMIT OF SAID LT 168, 17 FT 11 1/2 INCHES
TO A POINT; THENCE WLY IN A STRAIGHT LINE, 116 FT 2 INCHES MORE OR LESS
TO A POINT IN THE E LIMIT OF DON MILLS RD, DISTANT NLY THEREON 2 FT 2 1/4
INCHES FROM THE NW ANGLE OF SAID LT 4. THENCE SLY ALONG THE E LIMIT
OF DON MILLS RD, 18 FT 6 INCHES MORE OR LESS TO THE POC; THE W LIMIT OF
THESE LANDS IS CONFIRMED BY BA PL 379, REGISTERED IN THIS OFFICE AS
D163. T/'W A ROW OVER THE SLY 1 FT IN PERPENDICULAR WIDTH OF THE LAND
IMMEDIATELY ADJOINING TO THE N BY A DEPTH OF 60 FT ELY FROM THE E
LIMIT OF DON MILLS RD. S/T A ROW OVER THE NLY 1 FT IN PERPENDICULAR
WIDTH OF THE LAND HEREIN DESCRIBED BY A LIKE DEPTH. SAID TWO RIGHTS
OF WAY TO FORM A COMMON SIDE ENTRANCE FOR USE IN COMMON BY THE
OWNERS AND OCCUPANTS FROM TIME TO TIME ON EITHER SIDE THEREOF. T/W
PT LT 2 PL M439 OVER PTS 6, 7, 8, 9 66R17037, AS IN C991124 (S/T C544802, C628541);
S/T PT 14 66R17037, AS IN E285156; TORONTO , CITY OF TORONTO

PIN 10399-0081

PCL 4-1 SEC M439; PT LT 4 E/S DON MILLS RD PL M439 EAST YORK; PT LT 168 N/S
MORTIMER AV PL M439 EAST YORK COMM AT A POINT IN THE E LIMIT OF DON
MILLS RD DISTANT SLY THEREON 16 FT 3 3/4 INCHES FROM THE NW ANGLE OF
SAID LT 4 THENCE ELY TO THE W END OF THE CENTRE LINE OF PARTY WALL
BTN THE STORE ON THE LAND HEREIN DESCRIBED AND THE STORE ON THE
LAND TO THE N THEREOF AND CONTINUING ELY ALONG SAID CENTRE LINE TO
THE E END THEREOF AND CONTINUING STILL ELY IN A STRAIGHT LINE IN ALL
124 FT 6 INCHES MORE OR LESS TO A POINT DISTANT 14 FT 6 1/2 INCHES NLY
FROM THE N LIMIT OF MORTIMER AV ALONG A LINE DRAWN PARALLEL WITH
THE E LIMIT OF LT 168 ON SAID PL M439, AND DISTANT WLY 49 FT AT RIGHT
ANGLES THEREFROM; THENCE SLY PARALLEL WITH THE E LIMIT OF SAID LT
168, 14 FT 6 1/2 INCHES TO A POINT IN THE N LIMIT OF MORTIMER AV; THENCE
WLY ALONG THE N LIMIT OF MORTIMER AV,123 FT 5 INCHES MORE OR LESS TO
THE SW ANGLE OF SAID LT 4; THENCE ALONG THE SW LIMIT OF SAID LT 4, TO
THE W ANGLE THEREOF AND THE E LIMIT OF DON MILLS RD; THENCE NLY
ALONG THE E LIMIT OF DON MILLS RD 10 FT 5 INCHES MORE OR LESS TO THE
POC; T/W PT LT 2 PL M439 OVER PTS 6, 7, 8, 9 66R17037, AS IN C991124 (S/T C544802,
C628541); S/T PT 16 66R17037, AS IN E285156; TORONTO , CITY OF TORONTO

PIN 10399-0082
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PCL 2-3 SEC M439; PT LT 2 PL M439 EAST YORK; PT LT 3 PL M439 EAST YORK; PT
LT 4 PL M439 EAST YORK; PT LT 168 PL M439 EAST YORK COMM AT A POINT IN
THE N LIMIT OF MORTIMER AV DISTANT WLY THEREON 26 FT 9 INCHES FROM
THE SE ANGLE OF LT 168; THENCE NLY TO THE S END OF THE CENTRE LINE OF
PARTY WALL BTN THE HOUSE ON THIS LAND AND THE HOUSE ON THE LAND TO
THE E THEREOF, AND CONTINUING NLY TO THE N END THEREOF AND
CONTINUING STILL NLY IN A STRAIGHT LINE IN ALL A DISTANCE OF 109 FT 3
INCHES MORE OR LESS TO A POINT IN THE W LIMIT OF SAID LT DISTANT SLY
THEREON 24 FT 11 1/2 INCHES FROM THE NW ANGLE OF SAID LT 168; THENCE
SLY ALONG THE W LIMIT OF SAID LT 168 A DISTANCE OF 10 FT 10 1/2 INCHES
MORE OR LESS TO THE NE ANGLE OF LT 2; THENCE WLY ALONG THE N LIMIT OF
LT 2 A DISTANCE OF 19 FT 5 1/4 INCHES MORE OR LESS TO A POINT THEREIN
DISTANT WLY 49 FT FROM THE E LIMIT OF SAID LT 168 AND AT RIGHT ANGLES
THEREFROM; THENCE SLY IN A STRAIGHT LINE PARALLEL WITH THE E LIMIT OF
SAID LT 168 AND DISTANT WLY 49 FT AT RIGHT ANGLES THEREFROM A
DISTANCE OF 98 FT 10 3/4 INCHES MORE OR LESS TO A POINT IN THE N LIMIT OF
MORTIMER AV; THENCE ELY ALONG THE N LIMIT OF MORTIMER AV 22 FT 3
INCHES MORE OR LESS TO THE POB; TORONTO , CITY OF TORONTO

robapp\65 504 2



CENTURION

Final Discharge Statement

Date: May 3, 2021

Via E-mail: dmichaud@robapp.com
JParisi@bdo.ca

Attention: Dominique Michaud
Robins Appleby LLP
Suite 2600, 120 Adelaide Street West
Toronto, Ontario M5H 1T1

and

Josie Parisi

BDO Canada Limited, Toronto Centre FRS
20 Wellington E, Suite 500

Toronto, Ontario M5E 1C5

Centurion Loan No: 203

Borrower: 1001 Broadview Avenue Inc.

Guarantor: Khashayar Khavari

Security Addresses:  995-1001, 1003 & 1005 Broadview Avenue, 2 & 4 Mortimer Ave., Toronto ON

081

Please be advised that the total amount due and payable to discharge this mortgage, as at May 31, 2021 is
$8,184,437.05 calculated as follows:

Loan 203A Loan 203B (Receivership)

Funding Date: December 20, 2018 October 6, 2020

Maturity Date: January 1, 2020 Demand

Interest Rate: PR +5.05/FI 9% 10% - Fixed Rate

L203A - Principal Balance as at May 1, 2021: $ 7,108,972.30
L203B - Principal Balance as at May 1, 2021: $ 50,000.00
L203A - Interest Accrued to May 30, 2021: $ 1,021,856.89
L203B - Interest Accrued to May 30, 2021: $ 3,357.86
Administrative Fee: $ 250.00
Total Amount Due (by 1:00 p.m. May 31, 2021): $ 8,184,437.05

The Per Diem Interest charge is shown below (after 1:00 p.m.):

Loan 203A: $ 1,960.03
Loan 203B: $ 14.29
Total Per Diem: $ 1,974.32

Certified Funds received after 1:00pm of the proposed discharge date will be subject to an additional daily
interest charge of $1,974.32, to the next business day.

Payment must be by way of wire (see wire instructions attached), by 1:00 p.m. on May 31, 2021.

The Borrower will be responsible for any costs, legal or otherwise, associated with the discharge, including the

preparation of the Discharge of Charge.

Please note this statement is valid until June 4, 2021, with applicable per diem and is subject to change if
payment is not made by the proposed date of discharge.

25 Sheppard Avenue West, Suite 1800, Toronto, ON M2N 6S6
Tel: (416) 733-5600 Fax: (416) 733-5613
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Should the prime rate change prior to payout, then this statement maybe subject to change and an updated
statement will be issued to reflect the change in interest rate.

Please feel free to contact us should you have any questions or require any further information.
Yours truly,

CENTURION MORTGAGE CAPITAL CORPORATION

ja‘,/ymm,u@/ (}J\OVW Whe md.

Richard Bruce Jean Maraj
Senior Mortgage Administrator Director, Mortgage Funding & Administration
E.&O.E

25 Sheppard Avenue West, Suite 1800, Toronto, ON M2N 6S6
Tel: (416) 733-5600 Fax: (416) 733-5613
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Beneficiary Name: Centurion Mortgage Services Corporation In Trust

Beneficiary Address: |25 Sheppard Avenue West, Suite # 1800, Toronto, ON M2N 6S6

Bank Name: TD Canada Trust
Bank Address: Beaver Creek Commercial Banking Centre
) 220 Commerce Valley Drive West, Unit 100, Markham, ON L3T 0A8
Bank ID: 004
Bank Transit: 10852
Bank Account: 10855366227
Swift Code: TDOMCATTTOR
Ref.: CMCC - Loan #203 - Payout

Centurion Mortgage Capital Corporation Contacts:

Jean Maraj

Director, Mortgage Funding & Administration
T (416) 733-5600 ext. 320

F (416) 733-5619

E jmaraj@centurion.ca

Centurion Mortgage Capital Corporation
25 Sheppard Avenue West, Suite 1800
Toronto, ON M2N 6S6

Richard Bruce

Senior Mortgage Administrator

T (416) 733-5600 ext. 321

F (416) 733-5619

E rbruce@centurion.ca

Centurion Mortgage Capital Corporation
25 Sheppard Avenue West, Suite 1800
Toronto, ON M2N 6S6

25 Sheppard Avenue West, Suite 1800, Toronto, ON M2N 6S6
Tel: (416) 733-5600 Fax: (416) 733-5613



Summary of Receipts and Disbursements
As at April 30, 2021

Receipts:
Forfeited Deposit $ 890,000.00
Advance from secured creditor 50,000.00
Interest 248.34
Total Receipts 940,248.34
Disbursements:
Legal fees 103,242.12
Receivers fees and costs 63,911.75
Property taxes 22,042.02
HST paid 23,384.42
Security 6,980.35
Environmental survey 3,840.00
Insurance 2,257.20
Maintenance 2,024.80
Utilities 1,662.19
Miscellaneous 91.16
Bank charges 51.00
Total Disbursements 229,487.01
Net Receipts over disbursements 710,761.33
Distribution to secured creditor 646,831.89
Net receipts over disbursments $ 73,749.44
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Court File No. CV-20-00643617-00CL

ONTARIO SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

BETWEEN:
CENTURION MORTGAGE CAPITAL CORPORATION
Applicant

- and-

1001 BROADVIEW AVENUE INC.

Respondents

AFFIDAVIT OF JOSIE PARISI

I, JOSIE PARISI, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY that:

1. | am a Partner of BDO Canada Limited, and as such have personal knowledge of the matters

referred to herein.

2. By Order of the Honourable Justice Gilmore, dated July 21, 2020 (the “Order”), BDO Canada

Limited was appointed as Receiver (the “Receiver”) of 1001 Broadview Avenue Inc.

3. Pursuant to the Order, the Receiver has provided services and incurred disbursements which are

more particularly described in the detailed accounts attached hereto and marked as Exhibit “A”.

4, The time shown in the detailed accounts attached as Exhibit “A” are a fair and accurate
description of the services provided and the amounts charged by the Receiver, which reflect the

Receiver’s time as billed at its standard billing rates.
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5. The Receiver requests that the Court approve its interim accounts for the period from 26

February Z021 to 30 April 2021 in the amount of $17,242.11 inclusive of HST of $1,983.61 for the
services set out in Exhibit “A”. )

6. This affidavit is sworn in support of the Receiver’s motion for, among other things, approval of
its fees and disbursements and those of its legal representatives and for no other or improper
purpose.

SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario, this

)
)
4t day of May 2021. ) |
; ; %{m )
/ D
Commissioner for Taking Affidavits, etc ) Josie Parisi, CPA, CA, CBY, CIRP, LIT
)

Antonio Montesano, a Commissioner, 610,
Province of Ontario, for BDO Canada LLP
and BDO Canada Limited, and

thelr subsidiaries, associates and affilliates.



This is Exhibit “A” referred to in the affidavit of
Josie Parisi

Sworn before me this 4" day of May 2021

/- %Mﬁ%

A COMMISSIONER FOR TAKING AFFIDAVITS

Arntonio Montesano, & Commissioner, etC.,
valneeMo‘l Ontarlo, for BdDO ((:janada Lp

nada Limited, an i
g\n:lrss‘at?s%?arles. associates and affliliates.
Expires December 21, 2023,
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Tel: 416 865 0210
Fax: 416 865 0904
www.bdo.ca

BDO Canada Limited

20 Wellington Street E, Suite 500
Toronto ON M5E 1C5 Canada

088

1001 Broadview Avenue Inc.

¢/0 BDO Canada Limited

20 Wellington Street East, Suite 500
Toronto, ON

M5E 1C5

Attention: Josie Parisi

Date

3 May 2021

Invoice

#CINVO0-003

RE: 1001 BROADVIEW AVENUE INC. (*“1001”)

TO OUR FEE FOR PROFESSIONAL SERVICES rendered from 26 February 2021 to 30 April 2021 in
connection with our Engagement as Receiver of the above-noted, as described below.

Our Fee $ 15,258.50
HST - 13.0% (#R101518124) 1,983.61
Total Due $ 17,242.11
Summary of Time Charges: Hours Rate Amount
J. Parisi, Partner 28.10 495.00 13,909.50
G. Cerrato, Partner 0.50 495.00 247.50
A. Koroneos, Senior Manager 0.60 465.00 279.00
D. Zheng, Analyst 0.70 275.00 192.50
Administrative Support 3.60 630.00
TOTAL 33.50 $ 15,258.50

BDO Canada Limited is an affiliate of BDO Canada LLP. BDO Canada LLP, a Canadian limited liability partnership, is a member of BDO International Limited, a UK
company limited by guarantee, and forms part of the international BDO network of independent member firms.
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Date

26-Feb-21

1-Mar-21

2-Mar-21

3-Mar-21

8-Mar-21

10-Mar-21

17-Mar-21

18-Mar-21

19-Mar-21

19-Mar-21

24-Mar-21

25-Mar-21

25-Mar-21

25-Mar-21

26-Mar-21

29-Mar-21

29-Mar-21

Professional

Gary Cerrato

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Anna Koroneos

Josie Parisi

Josie Parisi

Anna Koroneos

Doris Zheng

Josie Parisi

Josie Parisi

Anna Koroneos

Josie Parisi

Description

Second partner review of court report.

Review email from i} and correspondence with D.
Michaud regarding motion; make additional changes to

court report.

Updating report; review correspondence with Robins
Appleby regarding sales process.

Various correspondence with Robins Appleby regarding
filing.

Telephone call with D. Lieberman.

Telephone call with Centurion and R&A regarding
remarketing the property.

Review of various emails.

Review of correspondence from Discernment and provide
comments to counsel.

Review of purchaser correspondence for authenticity.

Correspondence  with  Robins  Appleby regarding
correspondence from the potential purchaser.

Correspondence with Robins Appleby regarding closing
documents.

Discussion on status of sale, price and proceeds with J.
Parisi.

Prepare cheque requisition and correspondence re: same,
review mail.

Review statement of adjustments and amendment to APS.

Telephone call with D. Lieberman, follow up on closing of
the sale.

Review of CRA and City of Toronto tax mail and
instructions.

Telephone call with Robins Appleby and Centurion; review
correspondence with CRA regarding bankruptcy of 1001
and request T. Montesano follow up with CRA.
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Hrs.

0.5

0.8

0.9

0.8

0.3

0.6

0.1

0.4

0.2

0.3

0.3

0.1

0.2

0.3

0.3

0.2

0.6
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Date

30-Mar-21

30-Mar-21

31-Mar-21

1-Apr-21

2-Apr-21

5-Apr-21

6-Apr-21

7-Apr-21

8-Apr-21

9-Apr-21

9-Apr-21

12-Apr-21

Professional

Anna Koroneos

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Doris Zheng

Josie Parisi

Josie Parisi

Description
File update with J. Parisi.

Reviewing new listing agreement and execute; discussions
with D. Michaud regarding call from a potential purchaser;
telephone call with Avison.

Telephone call with D. Michaud regarding various emails
from | ca!l with D. Lieberman regarding various
issues; call with J]- Review various emails; review offers
received and provide comments to Centurion.

Correspondence with Avison regarding offer from

Review of offer from ||} correspondence

with Robins Appleby and Centurion.

Prepare for call with Centurion; call with Centurion
regarding offer from realtor; review correspondence from
City of Toronto regarding property tax assessments.

Review correspondence from potential purchaser wanting
to revive sale; call with D. Lieberman to discuss offers,
review emails from Robins Appleby and Centurion
regarding purchasers/offers.

Review correspondence and bank statement from
potential purchasers; review emails from counsel
regarding original purchaser.

Discussions with D. Michaud regarding offer from |||l

I =d offer.

Review notice of re-assessment of property tax, call and
correspondence re: property tax appeal.

Review APA with potential purchaser; discussions with D.
Michaud regarding same; execute new agreement; review
correspondence from City of Toronto regarding property
tax reassessments.

Review various emails between Receiver's counsel and
purchaser's counsel regarding deposits to be made and
review changes to APS; correspondence with Avison
regarding sale closing; review documents and emails from

I o0 correspondence with Robins

Appleby.
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Hrs.

0.1

0.8

1.3

0.4

0.1

0.7

0.7

0.2

0.4

0.3

0.9

0.6
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Date

13-Apr-21

15-Apr-21

19-Apr-21

20-Apr-21

21-Apr-21

22-Apr-21

26-Apr-21
26-Apr-21

27-Apr-21

29-Apr-21

30-Apr-21

Professional

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Doris Zheng
Josie Parisi

Josie Parisi

Josie Parisi

Josie Parisi

Description

Telephone call with D. Michaud regarding Avison's
commission; calls with City of Toronto regarding property
taxes.

Telephone call with City of Toronto regarding waste on
the property.

Correspondence with City of Toronto regarding Receiver’s
communication regarding cleanup of site during a stay at
home order.

Telephone call with Avison regarding commission
payment; call with D. Michaud regarding call from Avison.

Telephone call with Robins Appleby regarding commission
issue; call with Avison to discuss commission; review draft

amending agreement related to Commissions.

Correspondence with R&A regarding commission
agreement.

Telephone call and correspondence re: property taxes.
Review property tax bills.

Telephone call with D. Lieberman regarding commission;
Call with R&A regarding commission and court report;
Commence preparing court report for sale approval
motions.

Preparing 4th report of Receiver.

Review court materials and provide comments to counsel;
prepare court report.
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Hrs.

0.6

0.3

0.3

0.3

0.7

0.1

0.2

0.1

1.4

5.7

6.8
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Court File No.: CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the
Courts of Justice Act and Section 243 of the Bankruptcy and Insolvency Act

BETWEEN:
CENTURION MORTGAGE CAPITAL CORPORATION
Applicant

-and-

1001 BROADVIEW AVENUE INC.

Respondent

AFFIDAVIT OF IRVING MARKS

I, IRVING MARKS of the city of Toronto, in the Province of Ontario MAKE OATH

AND SAY:

1. I am a partner of the law firm of Robins Appleby LLP (“Robins”), the lawyers for BDO
Canada Limited (the "Receiver"), as the Court-appointed receiver of the properties municipally
known as 995-1001, 1003 & 1005 Broadview Avenue, Toronto, Ontario and 2 & 4 Mortimer
Avenue, Toronto, Ontario (collectively the “Property”) and, as such, have knowledge of the

matters contained in this Affidavit.

2. Pursuant to the Order of Justice Gilmore dated July 21, 2020, the Receiver was appointed

as the Receiver of the Property (the "Receivership Order").
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.

3. This affidavit is made in connection with the Receiver's motion for, inter alia, the
approval of the fees and disbursements of Robins with respect to legal services rendered as
independent counsel to the Receiver in connection with these receivership proceedings from
February 18, 2021 up to April 30, 2021 (the "Billing Period"). Attached as Exhibit "A" is a
record of the legal services rendered by Robins to the Receiver and disbursements incurred
during this period (the "Robins Invoices"). To the best of my knowledge, the Robins Invoices
provides a fair and accurate description of the activities undertaken and the services rendered by

Robins during this period.

4. Attached as Exhibit "B" is a summary of the names, year of call, hourly rates, time
expended by the lawyers and other professionals at Robins whose time is reflected in the dockets

recorded in Exhibit "A".

5. During the Billing Period, the total fees billed by Robins were $30,490.50 plus
disbursement of $347.14 and applicable taxes of $3,966.26 for an aggregate amount of

$34,803.90.

6. I have reviewed the Robins Invoices and consider the time expended for legal fees
charged to be fair and reasonable for the services performed. To the best of my knowledge, the
rates charges by Robins are comparable to the rates charged for legal services of a similar nature

and complexity by other medium sized firms in the Toronto market.
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SWORN before me by videoconference by
Irving Marks at the City of Toronto, in the
Province of Ontario, before me on the 4™ day
of May, 2021 in accordance with O. Reg.
431/20, Administering Oath or Declaration

Remotely.
DocuSigned by: DocuSigned by:
Dost,f(b Jamil E’W"*ﬁ Marks

CHCRB24A4335540C

Commissioner for TaAk'inAg' Affidavits IRVING MARKS

(or as may be)

JOEY JAMIL
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THIS IS EXHIBIT "A'" REFERRED TO IN
THE AFFIDAVIT OF IRVING MARKS
SWORN BEFORE ME THIS 4™ DAY
OF MAY, 2021.

UOSLF(A, JM(L

RAER0200AE4-DAOE-
39

B OASTDA40f

A Commissioner, Notary, Etc.

JOSEPH JAMIL
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ROBINS APPLEBY INVOICE

BARRISTERS + SOLICITORS

BDO Canada Limited DATE: March 31, 2021
500-20 Wellington Street East CLIENT No.: 7796
Toronto, ON M5E 1C5 FILE No.: 2000500

INVOICE No.: 169685
H.S.T. No.: 12139 1205 RT0001

Attention: Josie Parisi

RE: Receivership - 1001 Broadview Avenue Inc.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

18-Feb-21 Emails from Lawrence Zimmerman with respect to status of transaction and
extension;

19-Feb-21 Emails with Josie Parisi;

01-Mar-21 Teams meeting between Dom Michaud and Joey Jamil regarding Notice of
Motion and draft Order; draft Notice of Motion;

Engage file regarding motion to terminate Agreement of Purchase and Sale;

02-Mar-21 Draft Notice of Motion and draft Order for motion to terminate APS and forfeit
deposit; teams conference between Dominique Michaud and Joey Jamil;
conduct legal research regarding setting aside Court Orders; review Receiver's
Third Report;

Complete motion materials; telephone conference between Dominique
Michaud and Tamara Ramsey;

03-Mar-21 Complete motion materials; telephone conference between Dominique
Michaud and Nadia Campion regarding Guarantor involvement in project and
sales process;

Draft Notice of Motion and Order regarding motion to terminate Sale
Agreement; review and revise the Receiver's Third Report; compile Motion
Record for motion to terminate sale agreement; conduct legal research and
draft Factum for motion to terminate sale agreement;

04-Mar-21 Review and revise Factum regarding termination of Agreement of Purchase
and Sale and relief from forfeiture;

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com
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05-Mar-21

08-Mar-21

10-Mar-21

11-Mar-21

17-Mar-21

18-Mar-21

19-Mar-21

22-Mar-21

23-Mar-21

24-Mar-21

ROBINS APPLEBY 2.

BARRISTERS + SOLICITORS

Conduct legal research and draft Factum for motion to terminate sale
agreement and email draft from Joey Jamil to Dominique Michaud; Teams
meeting between Dominique Michaud and Joey Jamil regarding Factum;

Revise Factum for motion to terminate; conference between Dominique
Michaud and Joey Jamil regarding Factum revisions;

Complete motion materials; telephone conference between Dominique
Michaud and Tamara Ramsey;

Revise draft Order; telephone conference with Bob Vavaroutsos regarding sale
of property;

Telephone conference between Dominique Michaud and David Lieberman
regarding sales process; telephone conference with client regarding sales
process; prepare for motion to forfeit deposit;

Attend motion to terminate Agreement of Purchase and Sale; email
correspondence regarding various distributions;

Email documents from Joey Jamil to Justice Koehnen;

Telephone conferences with and email to Larry Zimmerman;

Emails from Larry Zimmerman to Ladislav Kovac;

Email correspondence regarding requested extension of closing;

Various telephone conferences regarding extension of Agreement of Purchase
and Sale;

Email correspondence regarding extension; review and revise draft Order;
Email correspondence between Tamara Ramsey and Joey Jamil; telephone
conference between Dominique Michaud and Joey Jamil regarding court
attendance;

Attend hearing regarding consent Order;

Emails between Ladislav Kovac and Larry Zimmerman with respect to

amendment to closing date and purchase price; emails with Josie Parisi;

Prepare amending agreement; emails between Ladislav Kovac and Larry
Zimmerman;
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25-Mar-21

26-Mar-21

29-Mar-21

30-Mar-21

31-Mar-21
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ROBINS APPLEBY -3-

BARRISTERS + SOLICITORS

Correspondence regarding amendments required to adjustments for revised
closing date of March 26, 2021; make revisions to statement of adjustments
and forwarding same to purchaser's lawyer and to BDO Canada; email and
telephone conference with tax department to update status of taxes; telehone
conference with Bailiff for amount outstanding for prior years' taxes relating to
1005 Broadview;

Emails between Ladislav Kovac and Larry Zimmerman;

Engage file regarding extension of closing issues;

Emails and telephone conferences between Ladislav Kovac and Lawrence
Zimmerman with respect to status of closing; emails between Ladislav Kovac,
Josie Parisi and Dominique Michaud with respect to status of closing;

Conference call regarding revised sales process;

Emails between Ladislav Kovac and Amy Campus with respect to closing
funds;

Various telephone conferences regarding sales process;

Various emails regarding sales process; telephone conference between
Dominique Michaud and Larry Zimmerman regarding failed closing; review
offer received from Old Stonehenge;

OUR FEE

DISBURSEMENTS
* Indicates not subject to G.S.T./H.S.T.
Notice of Motion/Motion Record

Total Disbursements

H.S.T. (13%)
on $17,843.50 Fees

on $0.00 Disbursements
Total H.S.T.

TOTAL FEES, DISBURSEMENTS and G.S.T./H.S.T.
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$17,843.50

*320.00
$320.00

2,319.66

0.00
$2,319.66

$20,483.16
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ROBINS APPLEBY -4 -

BARRISTERS + SOLICITORS

ROBINS APPLEBY LLP
Per:

Dsim Wtz

Dominique Michaud

E. & O.E.
/WL

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\6509088.1
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ROBINS APPLEBY INVOICE

BARRISTERS + SOLICITORS

BDO Canada Limited DATE: April 30, 2021
500-20 Wellington Street East CLIENT No.: 7796
Toronto, ON M5E 1C5 FILE No.: 2000500

INVOICE No.: 169988
H.S.T. No.: 12139 1205 RT0001

Attention: Josie Parisi

RE: Receivership - 1001 Broadview Avenue Inc.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

01-Apr-21 Telephone conference between Dominiqgue Michaud and Bob Vavaroutsos
regarding offers to purchase property;

02-Apr-21 Review offers to purchase the property; email correspondence regarding
offers;
05-Apr-21 engage fiel regarding sales process;

Review additional offer;

06-Apr-21 Various telephone conferences regarding sale of property;

07-Apr-21 Telephone conference between Dominique Michaud and purchaser's lawyer
regarding assurance letter regarding ability to close; telephone conference
between Dominique Michaud and Les Whittlin; email from Pam Bader to
Dominique Michaud;

08-Apr-21 Email from Dominique Michaud to Nick Tyacke; telephone conference with
Josie Parisi; telephone conference between Dominique Michaud and Nick
Tyacke;

09-Apr-21 Emails and telephone conferences regarding sales negotiations;

Amend Agreement of Purchase and Sale;

12-Apr-21 Complete sale negotiations; email correspondence regarding sale agreement;
review letter from Tamara Ramsey regarding ability to close;

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com



13-Apr-21

15-Apr-21

20-Apr-21

21-Apr-21

22-Apr-21

27-Apr-21

30-Apr-21
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ROBINS APPLEBY 2.

BARRISTERS + SOLICITORS

Email correspondence regarding sale approval motion; review various letters
of intent regarding previous purchaser offer for the property; telephone
conference between Dominique Michaud and David Lieberman regarding
commission; review commission agreement regarding entitlement to
commission in context of failed transaction;

Telephone conference with Bob Vavaroutsos regarding status of sale and
related commissions and timing of sale approval motion;

Telephone conference with Josie Parisi regarding commission structure;

Meeting between Dominique Michaud and Joey Jamil regarding sale approval
motion and timeline to complete motion materials; conference call regarding
revision of commission structure; telephone conference between Dominique
Michaud and Bob Vavaroutsos;

Prepare amendment to listing agreement; emails with Josie Parisi;

Email from Dominique Michaud to David Lieberman regarding commission
structure;

Telephone conference between Dominiqgue Michaud and Nick Tyacke
regarding sale approval motion;

Telephone conference between Dominique Michaud and Mike D'Arcy
regarding sales process and security opinion; draft motion materials for sale
approval motion; draft Orders for sale approval motion;

OUR FEE

DISBURSEMENTS

* Indicates not subject to G.S.T./H.S.T.
Corporate Searches

Corporate Searches

Total Disbursements

H.S.T. (13%)
on $12,647.00 Fees

on $19.14 Disbursements
Total H.S.T.

TOTAL FEES, DISBURSEMENTS and G.S.T./H.S.T.
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$12,647.00

*8.00

19.14
$27.14

1,644.11

2.49
$1,646.60

$14,320.74
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ROBINS APPLEBY -3-

BARRISTERS + SOLICITORS

ROBINS APPLEBY LLP
Per:

Dsin Wechaed

Dominique Michaud

E. & O.E.
/WL

Online bill payment is now available through most major banks. Please use the “Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\6552592.1
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THIS IS EXHIBIT "B" REFERRED TO IN
THE AFFIDAVIT OF IRVING MARKS
SWORN BEFORE ME THIS 4™ DAY

OF MAY, 2021.

DocuSigned by:

)osz,f(» Jamil

B3F39200ASTD40F

A Commissioner, Notary, Etc.

JOSEPH JAMIL
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Fees and Disbursement Summary of Robins Appleby LLP for the period from February 18, 2021

up to April 30, 2021
NAME YEAR OF | HOURLY RATE TOTAL TOTAL FEES BILLS
CALL HOURS

Dominique Michaud 2009 $600.00 38.30 $22,980.00

Ladislav Kovac 2014 $455.00 6.3 $2,866.50

Joseph Jamil 2018 $310.00 14.4 $4,464.00

Kimberly  Lexovsky $300.00 0.6 $180.00
(Law Clerk)

SUBTOTAL FEES: $30,490.50

H.S.T. @13% $3,963.77

TOTAL FEES: $34.454.27

Disbursements $347.14

H.S.T. @13% $2.49

TOTAL DISBURSEMENTS: $349.63

TOTAL FEES, DISBURSEMENTS & H.ST. $34,803.90
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CENTURION MORTGAGE - and- 1001 BROADVIEW AVENUE INC.
CAPITAL CORPORATION
Plaintiff Respondent Court File No.: CV-20-00643617-00CL

robapp\6552692.1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the

Courts of Justice Act and Section 243 of the Bankruptcy

and Insolvency Act

PROCEEDING COMMENCED AT TORONTO

AFFIDAVIT OF IRVING MARKS

ROBINS APPLEBY LLP
Barristers + Solicitors

2600 - 120 Adelaide Street West
Toronto, ON MS5H 1T1

Dominique Michaud LSO No.: 56871V
Email: dmichaud@robapp.com
Tel: (416) 360-3795

Joseph Jamil LSO No.: 74614L
Email: jjamil@robapp.com
Tel: (416) 360-3783

Lawyers for the Receiver, BDO Canada Limited
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Court File No.: CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the
Courts of Justice Act and Section 243 of the Bankruptcy and Insolvency Act

THE HONOURABLE ) TUESDAY, THE 14"
MR. JUSTICE HAINEY ) DAY OF MAY, 2021
BETWEEN:

CENTURION MORTGAGE CAPITAL CORPORATION
Applicant
-and-
1001 BROADVIEW AVENUE INC.

Respondent

ORDER
(Approval and Vesting Order)

THIS MOTION made by the BDO Canada Limited ("BDO"), in its capacity as the
Court-appointed receiver and manager (the "Receiver") of the Property municipally known as
995-1001, 1003 & 1005 Broadview Avenue, Toronto, Ontario and 2 & 4 Mortimer Avenue,
Toronto, Ontario (collectively the “Property”), for the relief set out in the Notice of Motion
dated May 4, 2021, including the approval of the sale transaction (the "Transaction")
contemplated by an Asset Purchase Agreement between the Receiver in its capacity as Receiver

of the Property and Mirshams Mousavi, in trust for a corporation to be incorporated (the
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"Purchaser”) made as of April 9, 2021 (the "Sale Agreement"), and vesting in the Purchaser
1001 Broadview Avenue Inc.’s (the “Debtor”) right, title, benefit and interest in the assets
described in the Sale Agreement (the “Purchased Assets”) was heard this day by

videoconference as a result of the Covid-19 pandemic.

ON READING the Motion Record of the Receiver and the Fourth Report of the
Receiver dated May 4, 2021 (the "Receiver’s Fourth Report"), the Confidential Supplemental
Report of the Receiver dated May 4, 2021 (the "Confidential Supplemental Report"), the
Affidavit of Irving Marks sworn May 4, 2021 (the “Robins Fee Affidavit”) and the Affidavit of
Josie Parisi sworn May 4, 2021 (the “BDO Fee Affidavit”) and on hearing the submissions of
counsel for the Receiver and any such other counsel or individual as were present, no one
appearing for any other person on the service list, although properly served as evidenced by the

Affidavit of Wendy Lee sworn May @, 2021, filed.

1. THIS COURT ORDERS that unless otherwise defined herein or the context otherwise
requires, capitalized terms used and not otherwise defined herein shall have the meanings

ascribed to them in the Asset Purchase Agreement.

2. 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 , and/or to whomever the Purchaser may nominate or direct.
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3. 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 Debtor’s right, title, benefit and interest in and to the Purchased
Assets described in the Sale Agreement shall vest absolutely in the Purchaser, or to whomever
the Purchaser may nominate or direct, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial
or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the “Claims”) including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Receivership
Order dated the 21 day of July, 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 B 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 C) 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.

4. THIS COURT ORDERS that upon the registration in the applicable land registry office
or land titles office of a Transfer/Deed of Land or equivalent document, or of an application for
registration of this Order in the applicable prescribed form, the applicable land registrar or
equivalent official is hereby directed to enter the Purchaser, or to whomever the Purchaser may
nominate or direct, as the owner of the subject 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 B hereto.
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5. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver’s Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

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

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

the Receiver’s Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company’s records pertaining to Debtor’s past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

of such information by Debtor.

8. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

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

the vesting of the Purchased Assets in the Purchaser, or to whomever the Purchaser may
nominate or direct, pursuant to this Order shall be binding on any trustee in bankruptcy that may
be appointed in respect of Debtor and shall not be void or voidable by creditors of 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.

9. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario) and Sections 6(3) of the Retail Sales Act (Ontario).

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

its agents in carrying out the terms of this Order.
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SCHEDULE A
FORM OF RECEIVER’S CERTIFICATE

Court File No. CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the
Courts of Justice Act and Section 243 of the Bankruptcy and Insolvency Act

BETWEEN:
CENTURION MORTGAGE CAPITAL CORPORATION
Applicant
and
1001 BROADVIEW AVENUE INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Mr. Justice Gilmore of the Ontario Superior

Court of Justice (the “Court”) dated July 21, 2020, BDO Canada Limited was appointed as
receiver (the “Receiver”) of the Property municipally known as 995-1001, 1003 & 1005

Broadview Avenue, Toronto, Ontario and 2 & 4 Mortimer Avenue, Toronto, Ontario

(collectively the “Property”’) owned by 1001 BROADVIEW AVENUE INC. (the “Debtor”).

B. Pursuant to an Order of the Court dated May 14, 2021, the Court approved the Asset
Purchase Agreement between the Receiver in its capacity as Receiver of the Property and
Mirshams Mousavi, in trust for a corporation to be incorporated (the " Purchaser”) made as of
April 9, 2021 (the "Sale Agreement") and provided for the vesting in the Purchaser of Debtor’s

right, title and interest in and to the Purchased Assets, which vesting is to be effective with
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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 Asset Purchase 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.

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

the Asset Purchase 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 Asset Purchase Agreement;

2. The conditions to closing as set out in the Asset Purchase Agreement have been satisfied

or waived by the Receiver and the Purchaser, respectively; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

BDO Canada Limited, in its capacity as
Receiver of the Property municipally known
as 995-1001, 1003 & 1005 Broadview Avenue,
Toronto, Ontario and 2 & 4 Mortimer
Avenue, Toronto, Ontario, and not in its
personal capacity

Per:

Name: Josie Parisi
Title: Senior Vice-President
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SCHEDULE B

CLAIMS TO BE DELETED AND EXPUNGED FROM TITLE TO REAL PROPERTY

PIN 10399-0074

1.

3.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents — General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0076

4.

9.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents — General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0077

10. Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation

registered on December 21, 2018 as Instrument No. AT5041028

11. Notice of Assignment of Rents — General from 1001 Broadview Avenue Inc. to

Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

12. Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered

on September 1, 2017 as Instrument No. AT4671585

13. Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage

Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages
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15.
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Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0078

16.

17.

18.

19.

20.

21.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents — General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0079

22.

23.

24.

25.

26.

27.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents — General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284
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PIN 10399-0080

28.

29.

30.

31.

32.

33.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents — General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0081

34.

35.

36.

37.

38.

39.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents — General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029

Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284

PIN 10399-0082

40.

41.

Charge from 1001 Broadview Avenue Inc. to Centurion Mortgage Capital Corporation
registered on December 21, 2018 as Instrument No. AT5041028

Notice of Assignment of Rents — General from 1001 Broadview Avenue Inc. to
Centurion Mortgage Capital Corporation registered on December 21, 2018 as Instrument
No. AT5041029
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43.

44,

45.
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Charge from 1001 Broadview Avenue Inc. to 1001 Broadview Investment Inc. registered
on September 1, 2017 as Instrument No. AT4671585

Postponement from 1001 Broadview Avenue Inc. in favour of Centurion Mortgage
Capital Corporation registered on December 21, 2018 as Instrument No. AT5041052
with respect to the above-noted mortgages

Court Order registered on March 13, 2020 as Instrument No. AT5387704 by Amr
Abdulwahab A Attar

Court Order registered on July 21, 2020 as Instrument AT5478284
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SCHEDULE C

PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS
RELATED TO THE REAL PROPERTY (UNAFFECTED BY THE VESTING ORDER)

10.

11.

The reservations, limitations, provisions and conditions expressed in the original grant
from the Crown and all unregistered rights, interests and privileges in favour of the
Crown under or pursuant to any applicable statute or regulation.

Any subdivision agreement, development agreement, servicing agreement, site plan
agreement or any other agreement, document, regulation, subdivision control by-law or
other instrument containing provisions relating to the Lands or the use, development,
installation of services and utilities or the erection of buildings or other improvements in
or on the Lands.

All easements, licenses, rights-of-way, watercourses and rights (and all reference plans
with respect thereto), whether registered or unregistered, including without limitation
those for access or for the installation and maintenance of public and private utilities and
other services including without limitation, telephone lines, hydro-electric lines, gas
mains, water mains, sewers and drainage and other services or for the maintenance, repair
or replacement of any adjoining building or lands, including any cost sharing agreement
relating thereto, or any right of re-entry reserved by a predecessor in title.

Any restrictive covenants and building restrictions affecting the Lands.

Any defects of title or encroachments by or onto the Lands, whether by gardens, fences,
trees, buildings, foundations, or other structures or things, which may be revealed by any
survey or reference plan of the Lands, whether now in existence or not.

Utility agreements, and other similar agreements with Authorities or private or public
utilities affecting the Lands.

Liens for taxes, local improvements, assessments or governmental charges or levies not at
the time due or delinquent.

Undetermined, inchoate or statutory liens and charges (including, without limitation, the
liens of public utilities, workers, suppliers of materials, contractors, subcontractors,
architects and unpaid Receivers of moveable property) incidental to any current
operations of the Lands which have not been filed pursuant to any legal requirement or
which relate to obligations not yet due or delinquent.

Zoning restrictions, restrictions on the use of the Lands or minor irregularities in title
thereto.

The reservations, limitations, conditions and exceptions to title set out in the Land Titles
Act (Ontario).

Instrument No. 66BA379
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13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.

Instrument No.
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66R17037

A996558

AT4649388

C387561

(C544802

C548972

C628541

C742328

C742337

C991121

C991122

C991123

E285156

S/T A ROW OVER THE NLY 1 FT IN PERPENDICULAR WIDTH OF THE LAND
HEREIN DESCRIBED BY A LIKE DEPTH. SAID TWO RIGHTS OF WAY TO
FORM A COMMON SIDE ENTRANCE FOR USE IN COMMON BY THE OWNERS
AND OCCUPANTS FROM TIME TO TIME ON EITHER SIDE THEREOF [as set out
in the legal description of PIN 10399-0080]

S/T A ROW OVER THE SLY 1 FT IN PERPENDICULAR WIDTH OF THIS LAND
BY A LIKE DEPTH, SAID TWO RIGHTS OF WAY TO FORM A COMMON SIDE
ENTRANCE FOR USE IN COMMON BY THE OWNERS AND OCCUPANTS FROM
TIME TO TIME ON EITHER SIDE THEREOF [as set out in the legal description of
PIN 10399-0079]
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CENTURION MORTGAGE - and- 1001 BROADVIEW AVENUE INC.
CAPITAL CORPORATION
Applicant Respondent Court File No.: CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

ORDER
(Approval and Vesting Order)

ROBINS APPLEBY LLP
Barristers + Solicitors

2600 - 120 Adelaide Street West
Toronto, ON MS5H 1T1

Dominique Michaud LSO No.: 56871V
Email: dmichaud@robapp.com
Tel: (416) 360-3795

Joseph Jamil LSO No.: 74614L
Email: jjamil@robapp.com
Tel: (416) 360-3783

Lawyers for the Receiver, BDO Canada Limited
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Court File No.: CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the
Courts of Justice Act and Section 243 of the Bankruptcy and Insolvency Act

THE HONOURABLE ) TUESDAY, THE 14"
MR. JUSTICE HAINEY ) DAY OF MAY, 2021
BETWEEN:

CENTURION MORTGAGE CAPITAL CORPORATION
Applicant
-and-
1001 BROADVIEW AVENUE INC.

Respondent

ORDER

(Administration and Interim Distribution)

THIS MOTION made by the BDO Canada Limited ("BDQ"), in its capacity as the
Court-appointed receiver and manager (the "Receiver") of the of the Property municipally
known as 995-1001, 1003 & 1005 Broadview Avenue, Toronto, Ontario and 2 & 4 Mortimer
Avenue, Toronto, Ontario (collectively the “Property”), for the relief set out in the Notice of
Motion dated May 4, 2021, including the approval of the sale transaction (the "Transaction")
contemplated by an Asset Purchase Agreement between the Receiver in its capacity as Receiver

"

of the Property and Mirshams Mousavi, in trust for a corporation to be incorporated (the



122
-2-

Purchaser”) made as of April 9, 2021 (the "Sale Agreement"), and vesting in the Purchaser
1001 Broadview Avenue Inc.’s (the “Debtor”) right, title, benefit and interest in the assets
described in the Sale Agreement (the “Purchased Assets”) was heard this day by

videoconference as a result of the Covid-19 pandemic.

ON READING the Motion Record of the Receiver and the Fourth Report of the
Receiver dated May 4, 2021 (the "Receiver’s Fourth Report"), the Confidential Supplemental
Report of the Receiver dated May 4, 2021 (the "Confidential Supplemental Report"), the
Affidavit of Irving Marks sworn May 4, 2021 (the “Robins Fee Affidavit”) and the Affidavit of
Josie Parisi sworn May 4, 2021 (the “BDO Fee Affidavit”) and on hearing the submissions of
counsel for the Receiver and any such other counsel or individual as were present, no one
appearing for any other person on the service list, although properly served as evidenced by the

Affidavit of Wendy Lee sworn May @, 2021, filed.

SERVICE

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

and hereby dispenses with further service hereof.

DISTRIBUTIONS

2. THIS COURT ORDERS that the Receiver is hereby authorized to make distributions to
Centurion Mortgage Capital Corporation in accordance with paragraphs 32 to 35 of the

Receiver's Fourth Report.

SEALING
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3. THIS COURT ORDERS that the Confidential Supplemental Report is hereby sealed

until the closing of the Transaction or upon further order of the Court.

APPROVAL OF ACTIVITIES

4. THIS COURT ORDERS that the activities of the Receiver as described in the

Receiver’s Fourth Report are hereby approved.

5. THIS COURT ORDERS that the of the interim Receipts and Disbursements of the

Receiver as described in the Receiver’s Fourth Report are hereby approved.

6. THIS COURT ORDERS that the amended commission agreement between the
Receiver and Avison & Young Commercial Real Estate (Ontario) Inc. (“Avison”), the realtor, as

described in the Receiver’s Fourth Report is hereby approved.

APPROVAL OF RECEIVER' FEES AND EXPENSES

7. THIS COURT ORDERS that the fees and disbursements of the Receiver and its legal
counsel as described in the Receiver’s Fourth Report, the BDO Fee Affidavit and the Robins Fee

Affidavit are hereby approved.
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CENTURION MORTGAGE - and- 1001 BROADVIEW AVENUE INC.
CAPITAL CORPORATION
Applicant Respondent Court File No.: CV-20-00643617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

ORDER
(Administration and Interim Distribution)

ROBINS APPLEBY LLP
Barristers + Solicitors

2600 - 120 Adelaide Street West
Toronto, ON MS5H 1T1

Dominique Michaud LSO No.: 56871V
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