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CONFIDENTIAL FIFTH REPORT OF ALBERT GELMAN INC.




INITS CAPACITY AS COURT-APPOINTED RECEIVER
(Dated February 8, 2019)

L INTRODUCTION

1. This is the Confidential Fifth Report to Court of Albert Gelman Inc. (“AGI”) in its capacity
as Receiver (the “Receiver”), appointed pursuant to the Order of the Honourable Justice Hainey
of the Ontario Superior Court of Justice, Commercial List, dated May 22, 20 18 (the “Appointment
Order™), without security, over the properties beneficially owned by the Islamic Republic of Iran
(“Debtor’) with municipally known as 290 Sheppard Avenue West, Toronto, ON (hereinafier the
“Toronto Property”), with legal title being held in the name of Farhangeiran Inc.
(“Farhangeiran”) and 2 Robinson Avenue, Ottawa, ON (hereinafter the “Ottawa Property”),

with legal title being held in the name of The Mobin Foundation (“Mobin”).
1L SCOPE AND TERMS OF REFERENCE

2. This Confidential Fifth Report should be read together with the Receiver’s Fourth Report
to Court dated February 8, 2019. Capitalized terms used and not otherwise defined herein have

the same meanings ascribed to such terms in the Third Report.

3. Unless otherwise noted, all monetary amounts referenced herein are expressed in Canadian

dollars.
II1. PURPOSE

4. This Confidential Fifth Report is prepared by the Receiver to provide the Court with a copy

of the Disposition Process Report prepared by the Receiver’s realtor Cushman & Wakefield



Ottawa Inc., which is attached hereto as Appendix “A”. The Disposition Process Report includes

a summary of all offers received in the Sales Process which are summarized hereinafter.

5. The Receiver provided a copy of its appraisal on the Ottawa Property dated October 9,

2018 in its Confidential Fourth Report. The appraiser valued the property at a range of

$20,000,000 to $22,725,000.

IV. OFFERS TO PURCHASE

Offers to purchase the Ottawa Property were received from the following parties:

(a) 11172765 Canada Inc. (the “Purchaser”);

(b)  University of Ottawa (“U of O”);

(c) Shenkman Properties Company Limited (“Shenkman”);

(d)  Muci Acq Inc. (“Minto”); and

(e) 561121 Ontario Inc. (“Regional”).

The following is a brief summary of the offers:

First Second Purchase
Offeror Deposit Deposit Remainder Price
1.Uof O 500,000 500,000 26,500,000 $27,500,000
2. Purchaser 1,500,000 - 25,000,000 $26,500,000
3. Shenkman 500,000 1,500,000 21,000,000 $23,000,000
4. Minto 50,000 100,000 12,950,000 $13,100,000
5. Regional 100,000 250,000 12,150,000 $12,500,000




7. The purchase prices therefore ranged between $12,500,00.00 to $27,500,00.00 in

circumstances where all offers were conditional upon a due diligence period for the benefit of the

offerors with the exception of the offer submitted by the Purchaser. Its offer was unconditional in

the amount of $26,500,000.00.

8. The following is a brief summary of the offers highlighting only key points of

differentiation, primarily purchase price and conditional period:

(a)

(b)

(c)

(d)

()

While more than the Purchaser’s offer, U of O’s Offer required a due diligence
period of 30 days in circumstances where it did not agree to execute the

environmental indemnity included in the Receiver’s form of APS;

Shenkman’s offer required a due diligence period of 15 days and was $3,500,000

less than the Purchaser’s offer;

Minto’s Offer required reliance letters to be able to rely on and use the Phase I and
I Environmental Site Assessment Reports and provided for a 30 day conditional
period, subject to Minto’s due diligence, and for an additional 180 days thereafter,
subject to the fulfillment of additional conditions set out in its offer. This offer was

$13,400,000 less than the Purchaser’s offer;

Regional’s offer required a due diligence period of 90 days and was $14,000,000

less than the Purchaser’s offer; and

The Purchaser’s offer was unconditional with no due diligence period and a prompt

closing for $26,500,000.




9. The Receiver considered the offers received from Minto and Regional to be too low for

further consideration irrespective of the due diligence periods.

10. While U of O provided the highest offer at $27,500,000.00, the offer was conditional on
inspection of the property, including, environmental reports leaving uncertainty and anticipated
delays. Given the current environmental condition of the Ottawa Property as confirmed by
Pinchin, it was contemplated that the due diligence clause in U of O’s offer may create further
delays and negotiation of the purchase price. Moreover, the Receiver was concerned that if it
commenced negotiations with U of O that it may reach out to their development and operating
partners which the Receiver understood included the Purchaser. If that were to occur the same

would have adverse impact on the sales process in the event negotiations fell through with U of O.

11.  The four offers that required a due diligence period create a real potential risk for either the
termination of the APS or arequest for an abatement of the purchase price as a result of information
that may be discovered during the due diligence process. The Purchaser’s unconditional offer for
$26,500,00 is therefore considered to be the strongest as the Receiver is (i) receiving the highest
price the open market has generated, (ii) without a due diligence period, (iii) with an expedited

closing (iv) thereby entailing the lowest level of risk.

12.  Noteworthy, following the bid date Cushman contacted representatives of the Purchaser to
negotiate an improved offer. On January 22, 2019 the Purchaser submitted an improved
unconditional offer in the amount of $26,500,000, which the Receiver accepted. It paid the
required deposit of $1,500,000 within the required timeframe which is currently held in trust by

the Receiver’s counsel.



13.  Appended hereto and marked as appendices “B”, “C”, “D”, “E” and “F” are copies of

the offers received from each the Purchaser, U of O, Shenkman, Minto and Regional.

14.  Based on the information contained in this report and the Receiver’s Fourth Report, the
Receiver believes that the offer which it accepted from the Purchaser represents appropriate
consideration for the Ottawa Property and recommends the court grant approval for the Receiver

to complete the APS as accepted.

All of which is respectfully submitted this 8" day of February, 2019.

ALBERT GELMAN INC., solely in its
capacity as the Court-Appointed Receiver
and not in its Personal

Per:

Bryan Gelman, cirp, Lit
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LAND SIZE DISTANCE TO
LEES LRT STATION

900k TD

SQUARE FEET TRANSIT ORIENTED
DEVELOPMENT ZONING

2 Robinson Avenue offers potential
purchasers the ability to dramatically
reshape the urban environment
and create a new, vibrant mixed-use
district woven into the University of
Ottawa Campus and trendy Sandy Hill
neighbourhood.






MARKET & ECONOMIC
HIGHLIGHTS




14. 4

POPULATION PUBLIC POST-SECONDARY
National Capital Region INSTITUTION
1.6% 16,200
RESIDENTIAL RENTAL NEW JOB GROWTH

VACANCY 2018 Forecasted by

According to CMHC Conference of Canada

PLACE TO LIVE IN CANADA,;
TECHNOLOGY INTENSIVE CITY IN CANADA;
LOWEST COST OF LIVING OF 5 MAJOR
CANADIAN CITIES;

PER CAPITA ENGINEERS, SCIENTISTS AND
PHD’S IN CANADA
CITY FOR STUDENTS IN CANADA;

AND CONCENTRATION OF HIGH-TECH
TALENT IN CANADA;
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Transportation

Point of Interest

Highway 417 Interchange

Distance

4 min (driving)

Major Retail Amenities

Rideau Centre

5 min (driving)
2 LRT stops

St. Laurent Centre

4 min (driving)
3 LRT Stops

Ottawa Train Yards

6 min (driving)

Coventry Road Corridor

11 min (driving)

Educational

University of Ottawa (Lees/River Campus)

On Campus

University of Ottawa (Main Campus)

On Campus

Entertainment

RCGT Park

5 min (driving)
2 LRT Stops

Byward Market

8 min (driving)
2 LRT stops

National Arts Centre

8 min (driving)
2 LRT Stops

Lebreton Flats

11 min (driving)
5 LRT stops

Central Business District

CBD

6 min (driving)
3 LRT stops

16

417






The University of Ottawa is the
largest bilingual university in
the world, and a major economic
force in the National Capital
Region. It employs over 5,000
people and more than 40,000
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network brings the Cj
closer. Phase One of Th
Confederation Line will
be operational in early
2019, delivering end-to-
end service across 12.5
km and 13 stations.in on],y

25 minutes. ‘m’:e‘ fully
built out, thmw rkewil e
link the en‘l!f"L City, from
Orleansto Kanata and
Downtqwn to Riverside
South & the Ottawa Airport.
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Based on current market
conditions and the existing
policy framework, 2 Robinson
Avenue could accommodate
substantial development of
over 900,000 square feet and a
wide range of uses.







This 5.7 acre, urban,
transit-oriented
development site offers
the opportunity to take a
blank canvas and shape a
new dynamic district and
create a community in the e

midst of the University
of Ottawa campus. 2
Robinson Avenue
will allow potential
purchasers to put their
stamp on downtown
Ottawa. S5
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated as of the 11th day of Janvary, 2019

BETWEEN:

WITNESSES THAT in consideration of the mutual agreements contained in this Agreement, the
seceipt and sufficiency of which is acknowledged by each of the Receiver and the Purchaser, the

ALBERT GELMAN INC., in its capacity as equitable receiver and
teceiver in aid of execution (the “Receiver”), appointed pursuant to
the Order of the Honoutable Mt. Justice Hainey of the Ontario
Superior Couzt of Justice, Commercial List, dated May 22, 2018 (the
“Appointment Ordes”), without security, over the property
beneficially owned by the Islamic Republic of Iran (the “Debtor”)
mupicipally known as 2 Robinson Avenue, Ottawa, Ontario (the
“Property”), with legal title being held in the name of the Mobin
Foundation (“Mobin™), and the Receiver acts as Court-appointed
receiver and not in its personal o corporate capacity, and without
personal or corporate liability.
-and -

11172765 CANADA. INC., 2 corporation incorporated and existing
under the laws of the Dominion of Canada (the “Pusrchaser”)

Receiver and the Purchaser heteby agree as follows:

1 DEFINITIONS AND SCHEDULES

In this Agreement, unless the context clearly indicates otherwise, the following tcrms shall have the

following reanings:

a. "Acceptance Date" means the date on which this Agreement is fully executed by both fbe
Receiver and the Purchaser and delivered to each other; :

b. “Act” means, for purposes of Section 17 hereof only, the Esvise Tax At (Canada),

c. “Adjustments” shall have the meaning ascribed thereto in Section 4 hereof;

d. “Agreement” means this agreement of purchase and sale executed by the Purchaser and

accepted by the Receiver, together with the attached schedules;

e “Apptoval and Vesting Order” shall have the meaning ascribed thereto in Subsection 14(a)
hereof;
£ “Buildings” means the buildings, improvements, installations and fixtures of evety nature and

kind situate in, on and/or over the Lands;



“Business Day” means any day other than a Saturday or a Sunday or a statutory holiday in
the Province of Ontario;

“Claims” means any and all claims, demands, complaints, grievances, actions, applications,
suits, causes of action, orders, chatges, indictments, prosecutions or other similar processes,
assessments of teassessments, judgments, debts, liabilities, expenses, costs, damages ot losses,
contingent ot otherwise, whether liquidated or unliquidated, matured or nunmatured, disputed
or undisputed, contractual, legal or equitable, including loss of value, professional fees,
including solicitor and client costs and disbursements, and all costs incurred in investigating or
pursuing any of the foregoing or any proceeding relating to any of the foregoing, related to the
Debtor or the Purchased Assets, and “Claim’ means any one of them;

“Closing” shall have the meaning ascribed to it in Section 7 hereof;

“Closing Documents” means the documents required to complete the transaction
contemplated by this Agreement;

“Cougt” means the Ontario Superior Coust of Justice (Commercial List);

“Coutt Order” means the order of the Honourable Justice Hainey dated the 22nd day of May,
2018 respecting Court File Numbers CV-13-10204-00CL and CV-14-10403-00CL, wheteby,
amongst other things, the Receiver, was appointed receiver of the Purchased Assets and was
given authority to sell, convey, transfes, lease or assign the Puschased Assets or any patt ot
parts thereof in accordance with the terms of the Court Order, a copy of which Court Order
is attached as Schedule “A”;

“Damages” shall have the meaning ascribed to it in Subsection 15(h) hereof;

“Date of Closing” or “Closing Date” shall have the meaning ascribed to it in Section 7
hereof;

“Debtor” means Islamic Republic of Iran;

“Deposit” shall have the meaning asctibed to it in Subsection 3(2) hereof;

“Due Diligence Date” INTENIONALLY DELETED
“DRA” shall have the meaning ascribed to it in Subsection 8(a) heteof;

“Encumbtances” means all liens, charges, security interests, pledges, title retention
agreements, mortgages, restrictions on use, development or similar agreements, easements,
rights-of-way, title defects, options or adverse claims or encumbrances of any kind or character
whatsoever;

“HEnvironmental Law” means any and all applicable international, federal, provincial, state,
mupicipal or local laws, by-laws, statutes, regulations, treaties, orders, judgments, decrees,
ordinances, official ditectives and all authorizations relating to the environment, occupational
health and safety, health protection or any Hazardous Materials and any laws including written
policies and guidelines and directives, administrative rulings or interpretations, that are in effect
and applicable to the Receiver on the Execution Date and the Closing Date, as well as the



aa.

bb.

ccC.

common law and any judicial or administrative order, consent dectee ot judgment that is in
effect and applicable to the Receiver on the Execution Date and the Closing Date, that relates
to pollution or the protection of the environment, including, without limitation, the Afomic
Eiergy Conirol Aet (Canada), the Canadian Environmental Protection Act (Canada), the Pest Control
Products At (Canada), the Transporiation of Dangerons Goods At (Canada), the Environmental
Protection Act (Ontario), the Environmental Assessment Ar (Ontatio) and the Ontario Water Resources
Act (Optatio), and the regulations and guidelines promulgated pursuant thereto or issued by
any Governmental Authority in respect theteof, and equivalent or similar local and provincial
ordinances and stamtory programs and the regulations and guidelines promulgated pursuant
thereto;

"Pigst Deposit” shall have the meaning ascribed to it in Subsection 3(z) hereof;

“Govemnment Authority” means any person, body, depariment, buseau, agency, board,
tribunal, commission, branch or office of any federal, provincial or municipal government
having or claiming to have jusisdiction over part or all of the Purchased Assets, the transaction
contemplated in this Agreement and/or one or both of the parties hereto and shall include 2
board ot association of insurance underwriters;

«Fazatdous Materials” means any contaminaats, pollutants, substances or materials that,
when released to the natural environment, could have the reasonable prospect of causing, at
some immediate or fature time, harm ot degradation to the natural environment ot risk to
human health, whether or not such contaminants, pollutants, substances or matetials are or
shall become prohibited, controlled or regulated by any Government Authotity and any
“contaminants”, “dangerous substances”, “hazatdous materials”, “hazardous substances”,
“hazardous wastes”, “industrial wastes”, “liqnid wastes”, “pollutants” and “toxic substances”,
all as defined in, referred to or contemplated in federal, provincial and/or municipal legislation,
regulations, ordess and/or ordinances relating to environmental, health and/ot safety matters
and, not to limit the generality of the foregoing, includes asbestos, urea formaldehyde foam
insulation and mono- or poly-chlorinated biphenyl wastes;

“FIST” shall have the meaning ascribed thereto in Subsection 17(z) hereof;
“ICA” shall have the meaning ascribed thereto in Subsection 11(c) hereof;

“Lands” means the lands and premises legally described in PINs 04204-0267; 04204-0270;
04204-0243 and 04204-0245 (LT) and further described in Schedule “E” herein:

together with all easements, rights-of-way, privileges and appurtenances attaching thereto and
enuring to the benefit thereof;

“Offer, “the Offer” or “thie Offer” means the offer to puschase made by the Purchaser and
contained in and comprised of this document;

“Permitted Encumbtances” means the permitted encumbrances appended as Schedule
“D* hereto and as set out in the Approval and Vesting Otdes;

“Person” means any individual, partnership, limited partnership, limited liability company,
joint venture, syndicate, sole ptoptietorship, company or corporation with ot without share
capital, ‘unincorporated association, trust, trustee, executor, administrator or other legal




dd.

€e.

00,

personal representative, Governmental Authority or other entty however designated or
constituted;

“Project Documents” means those documents respecting the Purchased Assets provided to
the Putchaser through its online data room and otherwise prior to the date of the execution
and delivery of this Agreement by the Purchaser, including (without limitation):

i Phase I and Phase IT Environmental Site Assessmeats Reports;

i, any environmental, professional and/or other consulting report(s)related to the
Propetty;

i, existing survey for the Property; and

W, realty tax assessments, notices and tax bills for the cutrent calendar year.

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

“Pugchased Assets” means the Lands, the Buildings and the right, title and interest of the
Debtor and Mobin and the Receiver;

“Purchaser” has the meaning given on the first page of this Agreement;

“Purchaser’s Solicitor” means Merovitz Potechin LLP;

“Registry Office” shall have the meaning ascribed to it in Subsection 7(2) hereof;
INTENTIONALLY DELETED

“Statement of Adjusiments” shall have the meaning ascribed to it in Subsection 14(b) heteof;
“Taxes” means all taxes, HST, land transfer taxes, chasges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,

capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property
and personal property taxes, and any related interest, fines and penalties, imposed by any

Governmental Authority, and whether disputed or not;

«“TERS” shall have the meaning ascribed to it in Subsection 8(a) hereof;
“Receiver” has the meaning given on the fitst page of this Agreement; and

“Receiver’s Solicitor” means the firm of Lipman, Zener & Waxman LLP.

The following Schedules are attached to this Agreement and form an integral part hereof:

Schedule “A” Appointment Order

Schedule “B” Approval and Vesting Order

Schedule “C” Instruments to be Deleted from title to the Lands
Schedule “D” Permitted Encumbrances

Schedule “E” Legal Description



Schedule “F” Putchaser’s Environmental Indemnity Agteement
Schedule “G” Waives of Liability and Acknowledgement of Risk

2. NATURE OF TRANSACTION

"The Pugchaser shall purchase and the Receiver shall sell the Puschased Assets, upon and subject to the
terms of this Agreement.

Other than the Purchased Assets, the Puschaser is not assuming, and shall not be deemed to have
assumed any liabilities, obligations or commitments of the Debtor, Mobin ot the Receiver or of any
other Person, whether known or unknown, fized or contingent of otherwise.

3. PURCHASE PRICE

The aggregate purchase ptice (the “puschase Price”) fot the Purchased Assets shall be the sum of
Twenty Six Million Five Hundred Thousand Dollats ($26,500,0!)0.00). The Putchase Price shall be
paid, accounted fot and satisfied as follows:

2. As patt of the Purchase Price, the sum of One Million Bive Hundred Thousand Dollars
(81,500,000.00) (the "First Deposit", sometimes zlso the “Deposit”) shall be paid by the
Putchaser by wire transfer to the Receiver's Solicitot, in trust, and the First Deposit is to be
made within two (2) Business Days following the Acceptance Date and delivery of this
Agreement by the Purchaser, which First Deposit shall be held by the Receiver's Solicitor, in
trust, in accordance with the terms of this Agreement.

b. INTENTIONALLY DELETED

c. The balance of the Purchase Price shall be paid on the Closing Date, by wite transfer to the
Receiver's Solicitor, in trust, subject only to the Adjustments set out in Section 4.

d. The First Deposit shall be held by the Receiver’s Solicitor in trust, as a deposit pending Closing
or tesmination of this Agreement. Subject only to the terms of this Agrecment, the First
Deposit is to be credited on account of the Purchase Price upon completion of the transaction
contemplated in this Agreement. In the event that this Agreement is terminated for any reason
whatsoever other than the default of the Putchaser, subject to the Damage Deduction as set
out in Section 33 herein, the Deposit shall be teturned to the Purchaser forthwith, without
interest ot deductions.

e. INTENTIONALLY DELETED
4. CLOSING AND POST-CLOSING ADJUSTMENTS

The completion of the transaction contemplated hetein shall be completed on the Closing Date; the
Receiver will bear and pay all expenses related to the Purchased Assets prio to the Closing Date and
the Purchaser will bear and pay all expenses related to the Putchased from and after and including the
Closing Date, The Date of Closing will be for the Purchaset’s account both as to tevenue and expense.
The Receiver and the Purchaser shall adjust the Purchase Price on the Date of Closing in respect of
the following items (the “Adjustments”):

2. utilities and fuel accounts and/or deposits (if applicable);




b. water and sewer rates and charges; and
c gealty taxes.

I€ the final cost or amount of an item that is to be adjusted cannot be determined at Closing, then an
initial adjustment for such item shall be made at Closing, such amount to be estimated by the Receiver,
acting reasonably, as of the Closing Date on the basis of the best evidence available at the Closing as
to what the final cost or amount of such item will be. In each case, when such cost or amount is
detesmined, the Receiver or Purchases, as the case may be, shall provide a complete statement thereof
to the other and the Receiver and Purchaser shall make a final adjustment as of the Closing Date for
the item in question and such determination is to be made as soon as possible following Closing Date
and in any event prior to the 7" Business Days following Closing Date. In the absence of agreement
by the parties, the final cost or amount of an item shall be determined by an accountant or such other
financial professional appointed jointly by the Receiver and the Purchaser, with the cost of such
accountant’s o other financial professional’s determination being shared equally berween the pasties.
All re-adjustments shall be requested in a detailed manner on or before the 7* Business Day after the
Closing Date, after which time neither party shall have any right to request re-adjustment.

5.  DUE DILIGENCE DATE
() INTENTIONALLY DELETED

(b) The Putchaser shall be granted access to the Property provided that the Purchaser and the
Puschaser’s authorized representatives execute a Waiver of Liability and Acknowledgement of
Risk in the form attached hereto as Schedule “G” acknowledging the access risk and danger
to life or/and property before being granted access to the Property, and said access shall at all
times be during regular business hours. The Receiver agrees to allow Purchaser and
Putchaser’s authorized representatives reasonable access to the Property following execution
of this Agteement and the Waiver of Liability and Acknowledgement of Risk during normal
business hours, from time to time upon teasonable prior notice, until Closing, and hereby
authotizes the Purchaser to carry out such reasonable tests and inspections thereof as the
Purchaser deems necessary, providing such inspections shall not unduly interfere with the use

* and occupation of the Property. The tests and inspections which the Purchaser may elect to
conduct shall include, without limitation:

® Soil, ground-water and environmental tests;
i) Sutveys, measurements, structural testing;
(i)  Taking samples where reasonable to do so;
Gv)  Test for Hazardous Materials, and

W) Examining the Property and Buildings.

All such tests and inspections will be catried out only on reasonable priot wiitten notice to the Receiver
and in the presence of a reptesentative of the Receiver or its delegates (if Receiver so desires).
Putchaser covenants and agrees with the Receiver to be fully responsible to repait or pay the cost of
repair of any damage occasioned during and resulting from inspection and tests of the Property
conducted by ot on behalf of Purchaser and to return the Propety to the condition same as it was in
immediately ptiot to such inspections and tests. Purchaser covenants and aggees to indemnify and save
barmless Receivet from and against all losses, costs, claims, damages, expenses (including legal costs
on a substantial indemnity basis) which the Receiver may suffer or incur as a result of the inspection
and tests to the Property by the Puschaser. The Receiver will not consent or permit any Municipal or



Governmental Authority to cazry out any inspections whatsoever. The provisions hereof shall survive
closing or othet termination of this Agreement.

All inspections and tests shall be done at the Putchaser’s tisk and expense with the Receiver’s prior
approval and supetvision.

6. TERMS OF PURCHASE

a, Purchaser’s Acknowledgements: Save as otherwise provided herein, the Purchaser hereby
acknowledges and agrees as follows:

i

iv.

it is relying entirely upon its own investigations and inspections in entering into this
Agreement and has satisfied itself with respect to such investigations and inspections;

there is no tepresentation, warranty or condition, express of implied, statutory or
othecwise of any kind s to the Purchased Assets including, without limitation, that the
present use or futuse intended use by the Purchaser of the Purchased Assets is or will
be lawful ot permitted and/or relating in any way to the condition or state of repair of
the Buildings ot to title, outstanding liens or charges, assignability, amount owing,
desceiption, fitness for purpose, collectability, merchantability, quantity, condition,
defect (patent or latent), value, quality thereof, any requirement for licenses, permits,
approvals, consents for ownesship, occupation or use ot in respect of any other matter
or thing whatsoever;

it is purchasing the Purchased Assets on an “a8 is where is” basis including without
limitation, outstanding wotk ordets, deficiency notices, compliance requests,
development fees, imposts, lot levies, sewer charges, zoning and building code
violations and any outstanding requitements which have been or may be issued by any
authority, the structural integrity of the Buildings, together with any other
improvements on the Lands;

the Receiver shall have no liability or obligation with respect to the value, state ot
condition of the Purchased Assets, whether or not the matter is within the Receiver’s
knowledge;

any information provided by the Receiver descsibing the Puschased Assets has been
prepared solely for the convenience of prospective purchasers and is not watranted to
be complete or accurate o correct and none of such information forms a part of this
Agreement;

other than as set out in Section 4 of this Agreement, no adjustment shall be allowed to
the Purchaser for changes to the Purchased Assets from the date this Agreement is
executed by each of the parties hereto;

the Receiver shall not be requited to furnish or produce any document, tecord or
evidence of title with respect to the Purchased Assets, except those in its possession,
which have already been reviewed and accepted by the Purchaser; and

the Receiver has made no representations or warranties with respect to or in any way
related to the Lands and Buildings including without limitation, the following:




A, the environmental state of the Lands, the existence, natute, kind, state or
identity of any Hazardous Materials on, under, or about the Lands, the
existence, state, nature, kind identity, extent and effect of any administrative
order, control order, stop osder, compliance order or any othet ordets,
proceedings ot actions under any Environmental Laws, ot any other statute,
regulation, rule or provision of law not the existence, state, natute, kind,
identity, extent and effect of any liability to fulfil any obligation with tespect to
the environmental state of the Lands including, without limitation, any
obligation to deal with any dischatge of any Hazardous Matetials on, under ot
about the Lands and any potential future obligation to compensate any third
party for any costs incurred in connection with ot damages suffered as a result
of any discharge of any Hazardous Materials whether o, under or about the
Lands or elsewhere;

B. the existence, validity, terms and conditions of any licenses, permits, conseats
or other tegulatory approvals relating to or in any way connected with the
Lands and Buildings ot any mattet or thing arising out of or in any way
connected therewith;

C. the confotmity of the Lands and Buildings to past, cuzrent or future applicable
zoning ot building code requirements;

D. the existence of soil instability, past soil repaits, soil additions or conditions of
soil fill;
B. the sufficiency of any drainage;

F. whether the Lands are located wholly or partially in a flood plain or a flood
hazard boundaty o similar area;

G. the existence or non-existence of undesground storage tanks;
any other matter affecting the stability or integtity of the Lands and Buildings;
L the availability of public utilities and services for the Lands and Buildings;

J. the sufficiency or adequacy of any wells and water supply for irrigation or any
other putpose; and/or

K the existence of zoning ot building entitlements affecting the Lands;

The Purchaser further acknowledges that the Receiver is selling the Purchased Assets on an
“as is Where is” basis as they exist on the Date of Closing and that it has entered into this
Agreement on the basis that the Receiver does not guarantee title to the Putchased Assets and
that the Purchaser has conducted or will have conducted prior to Closing such inspections of
the condition of and title to the Purchased Assets as it deemed appropriate and has satisfied
itself with regard to these matters. Without limiting the generality of the foregoing, any and all
conditions, watranties or representations expressed or implied pursuant to the Sal of Goods Ast



(Ontzrio) ot similar legislation do not apply to this transaction of purchase and sale and have
been waived by the Purchaser,

b. Title and Other Requisitions. The Purchaser acknowledges that it shall, at its own expense,
examine fitle to the Tands and Buildings and satisfy itself as to the state thereof and shall accept
title to the Lands and Buildings subject to the Peymitted Encumbrances.

o

Title and Removal of Chattels, The Purchaser hereby acknowledges and agrees that the
Receiver does not waesant or represent that it has the authority to sell or transfer any of the
existing chattels on the Lands or in the Buildings. The Receiver will not deliver 2 Bill of Sale
or any title documentation and will make no adjusunent of the Purchase Price with respect t©
any chattel. Notwithstanding that the Receiver is not sclling ot transferring any chattels to the
Purchaser, the Purchaser acknawledges and agrees that there Is no oblipation on the Receiver
to remove any chatels from the Lands and Buildings.

d. T.eases, Licenses, Occupancy Agreements and Vacant Possession. The Purchaser;

i acknowledges that the encompassing area is approximately 5.6 ac sitc improved with a
one and two storey building (approximartely 17,127 sf) constructed on or about 1988
(former Tranian Cultural Centre);

i, acknowledges and agrees that on the Date of Closing it may not be entitled to vacant
possession from the Receiver of the Lands oy the Buildings and will accept the Lands
or the Buildings subject to third parties that may, by virtue of the Leases, have the use
of, be in occupancy of of in possession of the Lands or the Buildings. However,
notwithstanding the foregoing, and notwithstanding anything else in this Agreement,
the Purchasct expressly reserves the rght, both before and after Closing, at the
Purchaser’s own expense, to challenge the validity of the Leases; and

it INTENTIONALLY DELETED
7. DATE OF CLOSING

Subject to the provisions of Sections 12 and 13 hereof, the wansaction contemplated hereunder shall
be completed (the moment of completion shall be referred o as “Closing™) on the day which is ten
(10} Business Days after the date upon which the Receiver obtains the Approval and Vesting Order
(the “Date of Closing” or the “Closing Date™), unless the parties hereto otherwise agree to such
other date in vaiting, The Vendor shall deliver vacant possession of the Purchased Assets on Closing.

8. ELECTRONIC REGISTBATION

With respect to the clecironic registration system (“TERS”) operative in the relevant land registry
office (the “Registry Office”), the following provisions shall apply:

a. The Patchaser covenants #nd agrees to cause the Purchaser’s Solicitor to enter into a documesnt
registration agreement with the Receiver’s Solicitor in the form prepared by The Law Society
of Upper Canada, which document version was adopted by the joint LSUC-CBAQ Committee
on  Blecwonic  Registration  of Tie Documents  and which can be viewed at
hiep/ A lauc.onea {the “DRA™, establishing the procedures and timing for comnpleting

the transaction contemplated by this Agreement.



The delivery and exchange of the Closing Documents:

i shall not occut contempotaneously with the registration of the Approval and Vesting
Order and other registerable documentation; and

if. shall be governed by the DRA, pursuant to which the Receiver’s Solicitor and
Puschaser’s Solicitor shall hold all Closing Documents in escrow, and will not be
entitled to release them except in strict accordance with the provisions of the DRA.

The Purchaser expressly acknowledges and agrees that the Receiver will not release the
Approval and Vesting Ordex described in Section 14(a) of this Agteement for registration until
the balance of fands due on Closing, in accordance with the terms of this Agrecment, are
temitted by personal delivery to the Receiver’s Solicitor (or in such other manner as the
Receiver or Receiver’s Solicitor may direct) prior to the release of the Approval and Vesting
Otder for registration, which the Receiver’s Solicitor will hold in escrow.

Notwithstanding anything contained in this Agteement to the contrary, it is expressly
understood and agteed by the parties hereto that an effective tender shall be deemed to have
been made by the Receiver upon the Purchaser when the Receiver’s Solicitor has:

i delivered all Closing Documents tequited to be deliveted by the Receiver to the
Purchaser pursuant to Section 14 hereof;

i advised the Putchaset’s Solicitot in writing that the Receiver is ready, willing and able
to complete the transaction contemplated by this Agreement in accordance with the
tetms and provisions of this Agreement; and

jit, completed all steps required by TERS to complete the transaction contemplated by
this Agreement that can be performed ot undertaken by the Receiver’s Solicitor
without the coopesation or participation of the Purchaser’s Solicitor,

without the necessity of personally attending upon the Purchaser ot the Putchaser’s Solicitor
with the Closing Documents, and without any requirement to have an independent witness
evidencing the foregoing.

Notwithstanding anything contained in this Agreement to the contraty, it is expressly
undesstood and agreed by the patties heteto that an effective tender shall be deemed to have
been made by the Purchaser upon the Receiver when the Purchaser’s Solicitor has:

i delivered the balance due at Closing and all the Closing Documents required to be
delivered by the Purchaser to the Receiver putsuant to Section 15 hereof;

id. advised the Receiver’s Solicitor in writing that the Putchaser is ready, willing and able
to complete the transaction contemplated by this Agreement in accordance with the
terms and provisions of this Agtreement; and

jii. completed all steps required by TERS to complete this transaction contemplated by
this Agreement that can be performed or undertaken by the Purchaser’s Solicitor
without the cooperation or participation of the Receiver’s Solicitor,




2.

without the necessity of personally attending upon the Receiver or the Receiver’s Solicitor with
the Closing Documents, and without any requirement to have an independent witness
evidencing the foregoing,

If through no fault of the Purchaser’s Solicitor or the Receiver’s Solicitor TERS is unavailable
on the Daie of Closing, then the transaction contemplated by this Agreement shall be
completed in escrow in accordance with the terms of the DRA which shall apply uatil such
time as TERS becomes available, Upon TERS becoming available, the Receiver’s Solicitor shall
advise the Purchaser’s Solicitor forthwith and the parties shall arrange to complete the
registration of the Approval and Vesting Order as expeditiously as possible, whesenpon the
escrow shall be released.

In the event of any conflict or inconsistency between the terms of this Section 7 and the tetms
of the DRA, the terms of this Section 8 shall prevail,

PRE-CLOSING RISK

The Purchaser acknowledges that the Purchase Price indicated herein, as consideration for the
Purchased Assets, represents the land value exclusive of Buildings. The Purchaser further
acknowledges that the Buildings ate notinsured by the Receiver and that in the event that the Buildings
are destroyed either in whole or in past ptior to the Closing Date that the Purchaser shall be required
to close the transaction in accordance with the terms set out herein. .

10.

RECEIVER’S REPRESENTATIONS AND WARRANTIES

* The Receiver reptesents and wastants to the Purchaser that, as at the date hereof:

a.

1.

Non-Residency. The Receiver is not now and does not intend to become, priot to Closing, a
non-resident of Canada within the meaning and putpose of Section 116 of the Income Tax Act
(Canada); the Receiver is not now and does not intend to become, prior to Closing, an agent
ot a trustee of such non-resident;

Authority to Sell. The Receiver has been duly appointed as receiver of the Purchased Assets
by the Coust Order and has full right, power and authotity to matket any or il of the Purchased
Assets for sale and, subject to obtaining the Approval and Vesting Order prior to Closing; and
on Closing the Receiver shall have the power and authority to sell, convey, transfex, lease ot
assign the Purchased Assets as 2 tesult of the Court Otder, in accordance with and subject to
the terms and conditions of this Agreement and the Approval and Vesting Order.

PURCHASER’S REPRESENTATIONS AND WARRANTIES

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

2.

the Purchaser shall be 2 corporation duly incosporated, organized and validly subsisting under
the laws of Ontario with all requisite cotporate power, authority and capacity to execute and
deliver and to petform each of its obligations pursuant to this Agreement; neither the execution
of this Agreement nor the performance (such performance shall include, without limitation,
the exercise of any of the Purchaser’s rights and compliance with each of the Purchaser’s
obligations hereundes) by the Putchaser of the transaction contemplated hereunder will violate:




L the Purchaser’s articles of incorporation and by-laws;
i, any agreement to which the Purchases is bound of is a party;

i, any judgment or otdes of a court of competent authority or any Government
Authority; or

iv. any applicable law;

b. the Puschaser shall have taken all requisite corporate action required to be taken by it to
authorize the execntion and delivery of this Agreement and the performance of each of its
obligations hereundes; and

c the Purchaser shall not be a “non-Canadian®, as defined in the Investment Canada At (Canada)
(“ICA”).

The Puschaser shall promptly deliver to the Receiver wiitten notice specifying the occurrence or likely
occutrence of any event which may result in any of the Purchaser’s representations and warranties
contained in this Agreement not being true as at Closing,

12, CONDITIONS OF CLOSING IN FAVOUR OF THE RECEIVER

The Receiver’s obligations contained in this Agreement shall be subject to the fulfilment at o prior to
Closing, of each of the following conditions:

a Approval and Vesting Ordet. The Receiver shall have obtained the Approval and Vesting
Order. The Receiver shall not have received notice of appeal in respect to of the Approval and
Vesting Order and the Approval and Vesting Order shall not have been stayed, varied or
vacated and shall be in full force and effect and no Oxder restraining or prohibiting Closing
shall have beea made by the Court; and

b. Restraint or prohibition. No action or proceeding shall be pending or threatened by any
Person to restrain or prohibit the Closing nor any order restraining or prohibiting Closing shall
have been made by the Court ot any other court of competent jurisdiction.

Fo greater certainty, each of the conditions contained in this Section 12 as been inserted for the benefit
of the Receiver.

The Receiver covenants to use reasonable commercial efforts to fulfil or cause to be fulfilled the
condition contained in Subsection 12(2).

In the event that any of the foregoing conditions shall not be fulfilled, in whole or in patt, at of ptior
to Closing, the Receiver may, in its absolute and unfettered discretion, terminate this Agreement by
written notice to the Purchaser without penalty, liability, cost or compensation whatsoever to the
Receiver, the Deposit shall be returned forthwith to the Purchaser without interest or deduction and
each of the Receiver and the Purchaser shall be released from any further obligations and liabilities in
respect of this Agreement.



In the event that the Approval and Vesting Order has not been obtained by the Receiver within 6
months following the Acceptance Date, ot in the event that the Approval and Vesting Order has been
obtained and the Receiver shall have received Notice of Appeal, or in the event an action or proceeding
shall be pending or threatened to restrain or prohibit the Closing, or an Order restraining prohibiting
Closing shall have been made as contemplated by subparagraph (b) above, at any time following such
6 month period, the Purchaser shall be entitled to tetminate this Agreement by written notice to the
Receiver, to such effect, whereupon the Deposit shall forthwith be returned to the Purchaser without
interest or deduction and thereafter neither party shall be liable to the othec in any manner arising of
this Agreement.

13. CONDITIONS OF CLOSING IN FAVOUR OF THE PURCHASER

The Purchaser’s obligations contzined in this Agreement shall be subject to the fulfilment of each of
the following conditions:

a, each of the Receiver’s tepresentations and warranties contzined in this Agreement shall be true
at and as of the Date of Closing;
b. the Receiver shall have complied with each and every covenant/agreement made by it herein

and required to be completed at ot psior to Closing;

€ the Receiver shall have obtained the Approval and Vesting Order, the Receiver shall not have
yeceived notice of appeal in respect to of the Approval and Vesting Oxder and the Approval
and Vesting Order shall not have been stayed, varied or vacated and shall be in full force and
effect and no order restraining or prohibiting Closing shall have been made by the Coutt; and

d no action or proceeding shall be pending ot threatened by any Petson to restrain or prohibit
the Closing nor any order restraining ot prohibiting Closing shall have been made by the Coust
or any other court of competent jurisdiction.

For greater cettainty, each of the conditions contained in this Section 13 has been inserted for the
benefit of the Purchaser.

In the event that any of the foregoing conditions shall not be fulfilled at or ptior to Closing, the
Purchaser may, in its absolute and unfettered discredon, terminate this Agreement by written notice
to the Receiver without any penalty, liability, cost or compensation whatsoever to the Purchaser, he
Deposit shall be returned fosthwith to the Puschaser without interest or deduction and each of the
Receiver and the Pugchaser shall be released from any further obligations and liabilities in respect of
this Agreement. '

14. RECEIVER’S CLOSING DELIVERIES

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

a. a copy of the issned and entered Approval and Vesting Order authorizing and approving this
Agreement and vesting in the Purchaser all dghe, title and interest of the Debtor and Mobin
and the Receiver in and to the Purchased Assets, free and clear of all claims and encumbrances
save and except fot the Permitted Encumbrances, in accordance with the provisions of this
Agreement (collectively, the “Approval and Vesting Order”) and in a form substantively
similar to what is attached as Schedule “B” hereto;




15.

2 statement of adjustments (the “Statement of Adjustments”) prepated in accordance with
Section 4 heteof, to be delivered not less than two (Z) Business Days ptior to Closing, which
shall have annexed to it complete details of the calculatjons used by the Receiver to attive at
all of the debits and credits theteon;

the Receiver’s undertaking to re-adjust any item on or omitted from the statement of
adjustments, in accordance with Section 4 heteof;

2 direction from the Receiver designating the pasty or parties to which the balance of the
Putechase Price described in Section 3 hereof shall be paid; in the event that the Receiver
designates more than one party then it shall also designate amounts payable to each of the
patties;

keys for the Lands and Buildings which are in the possession ot control of the Receiver;

a certificate of the Receiver certifying each of the Receiver’s representations and wasranties
contained in this Agreement is true as at Closing;

a certificate of the Receiver setting out that the Receiver is not a “non-tesident” of Canada
within the meaning and purpose of Section 116 of the Inwsme Tax Act (Canadz) and is not the
ageat not trustee of a “non-resident; and

such forther documentation relating to the completion of the transaction contemplated
hereunder as shall be otherwise referred to herein, ot required by law and/ot any Government
Authority; provided that such further documentation s in a form satisfactoty to the Receiver,
taking into consideration the fact that the Receiver is selling the Putchased Assets as Court-
appointed receiver.

PURCHASER’S CLOSING DELIVERIES

The Puschaser covenants and agrees to execute, where applicable, and deliver the following to the
Receives at or prior to Closing:

4.

a ditection from the Purchaser designating the transferee(s) in the Approval and Vesting Order
(requited only in the event that the Approval and Vesting Order is to be inscribed in favour of
a person/entity other than the Purchaset);

the Purchaser’s undertaking to te-adjust any item on or omitted from the statement of
adjustments, subject to the limitation contained in Section 4 heseof;

the Purchaser’s certificate setting out that each of the Purchaser’s representations and
warranties contained in this Agreement is true as at Closing;

a certified copy of 2 tesolution of the board of ditectots of the Purchaser authorizing the
execution of this Agreement and the performance of each of the Purchaser’s obligations
hereunder;

evidence of payment by the Purchaser of any commission or other remuneration payable to
the Purchaser’s agent, if any, in connection with the purchase of the Purchased Assets, or a



16.

certificate from the Purchaser certifying that it has not retained any such agent and that no
such commission or other remuneration is payable;

an envitonmental indemnity indemnifying and holding the Receiver harmless from any and all
damages, claims, actions, losses, costs, liabilities or expenses (collectively “Damages”)
suffered or incurred by the Receiver, directly ot indirectly, as a result of ot in connecton with
any of the following, whether arising as a tesult of the actions of Receiver and/or its
predecessors, ot of any party climing through the Receiver, or otherwise, and without
restricting the generality of the foregoing, which inclode Damages incurred in addressing an
administrative order by a Government Anthority or in addressing 2 notice, investigation of
other process which could reasonably be anticipated to result in such 2n order:

i the breach by the Purchaser o those for whom it is responsible at law of any
Environmental Law applicable to the Lands; ox,

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

the balance of the Purchase Price descrbed in Section 3 heseof; and

any other documentation relative to the completion of this Agreement as may reasonably be
required by the Receiver or the Receiver’s Solicitors.

PLANNING ACT (ONTARIO)

This Agreement shall be effective to create an interest in the Lands for the Purchaser only if the
provisions of the Planning Act (Ontatio) are complied with prior to Closing.

17.

HARMONIZED GOODS AND SERVICES TAX

The transaction contemplated hereunder may be subject to harmonized sales tax (“HST”)
levied pursuant to the Act, in which case HST shall be in addition to and not included in the
Purchase Price and shall be collected and remitted in accordance with the Act.

In the event that patt or all of the transaction contemplated by this Agreement is subject to
HST, the Putchaser may deliver, psior to Closing, its certificate in form ptesctibed by the Act
or, if no such fotm is prescribed, then in reasonable form, certifying that the Purchaser shall
be liable fot, shall self-assess and shall remit to the approptiate Government Authority all HST
payable in respect of the transaction contemplated hereunder. If the Purchaser is a “prescribed
recipient” under the Act and/or is registered undes the Act, then the Putchaser’s certificate
shall also include certification of the Putchaser’s prescription and/or registration, as the case
may be, and the Purchaser’s HST registration number. If the Purchaser shall fail to deliver its
certificate hereundet, then the Purchaser shall tender to the Receiver, at Closing, in addition to
the balance due at Closing described in Section 3 hereof, an amount equal to the HST that the
Receiver shall be obligated to collect and remit, if any, in connection with the transaction
contemplated by this Agreement.

The Putchaser shall indemnify and save harmless the Receiver from all claims, liabilities,
penalties, interest, costs and legal and other expenses incurted, directly or indirectly, in




conncction with the assessment of HST payable in respect of the oansaction contemplated

heveander,
18, NOTICE
Any notice given heteunder shall be in writing and delivered or communicated by email to:
in the case of the Purchaser tor
c/o Ron Lavy
Place Dorce
350-1 Westmount Squase
Montreal, Quebec H3Z 2PY
Email ron{@placedoree.com
with a copy to the Purchaser’s Solicitor:
Merovitz Potechin LLP
1565 Carding Avenue, Suite 300

Ottawa, Ootario K17 8RR

Attention: Bram Potechin
FEmail: bram@mpotawa,com

and in the case of the Recever to:

Albert Gelman Inc.

100 Simeoe Street, Suite 125
Toronto, Ontario M5H 302
Pax: 416 504 1655

Attention: Bryan Gelman
Email: bgehman{@albertgelman.com

with a copy to the Receiver’s Solicitor a

Lipman, Zener, Waxman LLE
1220 Eglinton Avenue West
Toronto, Ontarie M6C 2133
Fax: 416 789 9015

Attention: Jeysa Martines
Email: imartinea@llzviaw.com

Such notice shall be deened to have been delivered upon delivery or communicated upon transmission
ced or rransmitted outside of usual business hours, in which event the notice

unless such notice s deli
chall be deemed to have been delivered ot ransmitted on the next Business Day. A party may change
its address by providing notice in accordance with this Seetion 18.



19. WAIVER OF CONDITIONS

Except as otherwise provided in this Agreement, all conditions contained herein have been inserted
for the mutual benefit of both the Receiver and the Purchaser, and ate conditions of the obligations
of such patties to complete the transaction contemplated hereunder at Closing and are not conditions
precedent of this Agreement. Any one or mote of the said conditions may be waived, in writing, in
whole or in part, by the benefiting party without prejudice to the benefiting paty’s right of termination
in the event of the non-fulfilment of any other condition, and, if so waived, this Agreement shall be
tead exclusive of the said condition or conditions so waived. For greater certainty, the Closing of the
transaction contemplated hereundet by a pasty hereof shall be deemed to be a waiver by such party of
compliance with any condition inserted for its benefit and not satisfied at Closing.

20. SEVERABILITY

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

21. DIVISION/HEADINGS

The division of this Agreement into Sections, Subsections, Paragraphs and Subparagraphs and the
insertion of headings ot captions are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement or any part heseof.

22, ENTIRE AGREEMENT

This Agreement and the schedules attached hereto, constitute the entite agreement between the
Receiver and the Purchaser in respect of the Putchased Assets, Each of the parties acknowledges that,
except as contained in this Agreement, there is no representation, warranty, collateral agreement ot
condition (whether a direct or collateral condition ot an express ot implied condition) which induced
it to enter into this Agreement.

23. CUMULATIVE REMEDIES

No remedy confesred upon or resesved to one of both of the pariies heteto is intended to be exclusive
of any other remedy, but each remedy shall be cumulative and in addition to every other remedy
conferred upon ot reserved hereunder, whether such remedy shall be existing or hereafter existing,
and whether such remedy shall become available under common law, equity ot statute,

24. INTERPRETATION

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



25. REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, references to any statute hetein shall be deemed to
be a reference to such statute and any and all regulations from time to time promnlgated thereunder
and to such statute and regulations as amended or te-enacted from time to time. Any reference hetein
to a specific section or sections, paragraph or paragraphs and/or clause or clauses of any statute ot
tegulations promulgated thereunder shall be deemed to include a reference to any corresponding
provision of future law.

26. ‘TIME OF ESSENCE

Tirne shall in all respects be of the essence hereof provided that the time for the doing or completing
of any matter refested to herein may be extended of abridged by an agreement, in writing, executed by
the Receiver and the Purchaset ot their respective solicitors who ate hereby expressly appointed for
that purpose.

27. CANADIAN FUNDS

All ceferences to dollar amounts contained in this Agreement shall be deemed to refer to Canadian
funds.

28. FURTHER ASSURANCES

Except as otherwise expressed herein to the contrary, each party shall, without receiving additional
consideration therefor, co-operate with and take such additional actions as may be requested by the
other party, acting reasonably, in ordex to carry out the purpose and intent of this Agreement.

29. NON-BUSINESS DAYS

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

30. DOCUMENTATION REGISTRATICN AND COUNSEL

The Purchaser shall be responsible for and pay all regisiration costs incurred in connection with the
transaction contemplated in this Agreement. Except as otherwise expsessly provided in this
Agreement, each of the Receiver and the Purchaser shall be responsible for and pay all legal and othet
professional/consultant fees and disbursements incurred by it, directly or indirectly, in connection with
this Agreement.

31. LAND TRAINSFER TAXES

The Purchaser shall pay on ot ptior to Closing all land transfer taxes (as required pursuant to the Land
Transfer Tax Act (Ontario)) payable in connection with the transfer of the Purchased Assets pursnant
to this Agreement.

32.  ASSIGNMENT

The Putchaser shall have the right to assign part or all of its interest under this Agrecment provided
that it has provided written Notice to the Receivet and provided further that the named Putchaser




remains jointly liable under the terms of this Agreement until Closingand the named Putchaser shall
not be released from any of its obligations, covenants or liability under this Agreement upon such
assignment and it shall be required to execute all closing documents, together with its assignee. In
addition, the Purchaser shall have the sight to direct the Receiver on the completion date to transfer
title to the Propetty to a third party (provided that such third patty is acting as bare trustee and nominee
on behalf of the Puschase), by delivery of notice of such direction ptior to completion,

33. ACCESS TO LANDS

Subject to the requiterents set out in Section 5 herein, the Receiver will allow the Puschaser and the
Purchaser’s authorized representatives access to the Buildings and Lands from time to time duting
posmal business houts until Closing to casty out such reasonable tests and inspections as the Putchaser
ot its authorized representatives may deem necessaty, provided that such inspections will be conducted
in such manner so as to comply with the Receiver’s requirements and further provided that the
Building and the Lands will be restored and repaited forthwith to its formet condition at the
Putchaser’s sole expense and the Pusrchaset will indemnify and bold harmless the Receiver for any
costs, losses, damages, physical injuty or other liability which the Receiver may suffer or incur as 2
tesult of such tests or inspections. If this Agreement is terminated and the Purchaset is entided to the
seturn of the Deposit, if the Purchaser does not restore and repair the Property as aforesaid, the
Receivet shall be eatitled to deduct the reasonably anticipated cost of such restoration and repair, as
determined by the Receiver’s independent architect, engineer or contractor, acting reasonably, from
the First Deposit (the “Damage Deduction”) and in such case, the Purchaser will direct the
Putchaser’s Solicitors to pay the Damage Deduction amount to the Receives, without limiting its
tecourse to such other remedies as it may have in that regatd. The foregoing amount shallbe subject
to readjustment based on the actual cost, once such wortk has been completed and invoiced. The
foregoing provision shall survive the termination of this Agreement.

Prior to entry onto the Property, the Purchaser shall have in effect a policy of general liability insurance
with coverages in accordance with normal commercial practices in Ottawa, Ontatio. At the Receiver’s
request, the Purchaser shall provide evidence of such insurance prior to any entry onto the Property.

Notwithstanding anything to the contrary contained herein, the Purchaser shall not be permitted to
cairy out any intrusive testing or investigations without the prior written consent of the Receiver,
which consent shall not be unreasonably withheld or delayed and which testing and investigations
shall, at the option of the Receiver, be catried out in the presence of a representative of the Receivet.
The Puschaser shall be entitled to request information from municipal, building department, zoning
department, environmental department, fire department and such other authorities as the Purchaser
ot the Purchaser’s Solicitots may consider necessaty or advisable at any time and from time to time
pior to Closing in oxder to ensure compliance with all Applicable Laws, provided it does not directly
ot indirectly request that any of such parties conduct an inspection of the Property. The Receiver shall
provide any consents or authotizations (written or otherwise) that are prepared by the Purchaser’s
Solicitors as are required to enable the Purchaser or the Purchaser’s Solicitors to request such
information (provided that such authotizations on their face indicate that inspections are neither
requested nor authorized and further provided that such form and content of authorization is
approved by the Receiver’s Solicitor), as soon as reasonably practicable after request thereof.

34, COMMISSION

The Receiver heteby agrees that it will be responsible for all real estate commissions payable to C8:W
Ottawa Inc. in this transaction. Save as otherwise specifically provided, each of the Parties hereto shall




be responsible for and shall pay all taxes, costs, expenses and legal or other fees incurred by it in
connection with the negotiations, settlement and execution of this Agreement and all matters related
thereto and shall indemnify and hold harmless the other Parties from and against any and all Claims
in respect of any such expenses, costs or fees. The Receiver hereby indemnifies and saves harmless
the Purchaser from any and all claims made against the Purchaser in respect of any commissions og
fees that may be claimed by real-estate broker or agent used ot retained by the Receiver. The Purchaser
heteby indemnifies and saves harmless the Receiver from any and all Claims made against the Receiver
in respect of any commissions or fees that may be claimed by real-estate broker or agent used or
retained by the Purchaser. This Section 33 shall survive the Closing,

35. NON-REGISTRATION OF AGREEMENT

‘The Purchaser acknowledges that this Agreement is personal to the Purchaser and that this Agreement
ot any monies paid hereunder do not create an interest in the Lands and the Purchaser further
acknowledges that upon any breach of this Agreement by the Receiver, the Purchaser has an adequate
remedy in damages. The Purchaser agrees that it will not register this Agreement on title and will not
cause this Agreement to be tegistered on title on the Purchaser’s behalf and that no reference to ot
notice of the Agreement ot any caution, cestificate of pending litigation or othes similar court process
in respect thereof shall be registered on title to the Lands by the Purchaser or anyone acting on its
behalf, and the Purchaser shall be deemed to be in default under this Agreement if it makes any
registtation or causes of permits any registration to be made on its behalf on title to the Lands prior
to the Date of Closing.

36. RECEIVER’S CAPACITY

It is acknowledged by the Purchaser that Albert Gelman Inc. is entering into this Agreement solely in
its capacity as equitable receiver and receiver in 2id of execution, appointed pursuant to the Order of
the Honourable Mr. Justice Hainey of the Ontario Superior Court of Justice, Commercial List, dated
May 22, 2018, without security, over the Purchased Assets, with legal title being held in the name of
the Mobin Foundation, and the Receiver acts as Court-appointed receiver and not in its personal or
corporate capacity, and without personal or corporate liability and Albert Gelman Inc. shall have no
pessonal or corporate liability under ot as a result of this Agreement. The term “Receiver” as used in
this Agreement shall have no infetence or reference to the present registered owner of the Purchased
Assets.

37. CONFIDENTIALITY

The Purchaser agrees that all information and documents supplied by the Receiver or anyone on its
behalf to the Purchaser or anyone on the Purchaser’s behalf (including but not limited to information
in the Schedules hereto) shall, unless and until Closing occurs, be received and kept by the Putchaser
and anyone acting on the Purchaset’s behalf on a confidential basis and shall not without the Receiver’s
prior written consent be disclosed to any third party. If for any reason Closing does not occur, all such
documents (including without limitation, the Project Documents) shall forthwith be returned intact to
the Receiver and no copies or details thereof shall be retained by the Purchaser or anyone acting on
its behalf, The Purchaser further agrees that nnless and until the terms of this Agreement become
public knowledge in connection with an application to the Court for approval of the Agreement
and/or the Vesting Order, the Purchaser shall keep such terms confidential and shall not disclose the
same to anyone except the Purchaser’s solicitoss, agents or lenders acting in connection herewith and
then only on the basis that such persons also keep such terms confidential as aforesaid.




38. SUCCESSORS AND ASSIGINS

This Agreement shall be biading upon and enure 1o the benefit of the pardes hereto and their

respective sUccessors and permitred assigns.
39, TIME FOR ACCEPFTANCE

The offer to purchase compsising this Agreement shall be icrevocable by the Purchaser and open for
acceptance by the Receiver untd) 5:00 pm. (Toronto dme) on Januagy 13, 2019 (the “Irrevocable
Date™), alter which time, if this Agreement is not accepted by the Receiver, then the said offer to

purchase in this Agreement shall be mull and void and of no further force and effect, and the Deposit
shall be returned to the Purchaser, forthwith and without deduction.

40, COUNTERPARTS/DELIVERY

This Aprcement may be executed in separate counterpacts, cach of which when executed shall be
deemed to be an original, and such counterparts taken together shall constitute one and the same
agreement, The signture of any party to any counterpart shall be deemed to be a signatre to and may
be appended to any other counterpart. This Agreement may be exceuted and delivered by telecopy,
emall, or other clectronic transmission, and, if so executed and tansmitted, this Agreement shall be
for all purposes as effective as if the partes had delivered an executed original Agreement.

DATED as of the date first mentioned above,

PURCHASER:

e,

11172765 CANADA 11\3?::\

: o )

Per N . -

Ron Lavy - President
T lave anthority te bind the Corporalion

The Receiver hereby accepts the foregoing offer to purchase and its terms and agrees with the
Putchaser to duly complete the transaction contemplated thereunder.

/] oy o St
DATED this day of % w’?f N 20}8/?

ALBERT GELMAN INC.

Per:

Name:  Bryan Gelman, én 75 capacily a5 equitable recwiver and receiver in aid of exzorttion, and not i ifs persopal
or carporale sapiity, and withest persanal or corporaie Jrabifily

Titles
T have suthority fo bind the Corporativi
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LRO# 4 Applesiten To Ropleter Court Grder Reptstored e BCIEDTEE0 on 20100530 11143
Tho apnlicantfs) hareby appfies o the Land Reglafrar yyymmdd Pegoi ol 19

| Praperien |

PN 043040270 LT InlorestiEvtels  Foa Slmpls
boscdption  PART OF LOT B, CONCE2SION O, RIDEAY FRONT BEING PARTS 11 AND 42 EN
PLAN 4R-B08, BAVE AND EXCERT PART { ON PLAN 4R-5641 AND PART 1 ON

BLANAR-1022. SUBJEGT TO CERTAIN RESTRICTIONS CONTAMNED WITHIN THE
ORIGINALPATENT FROM THE CROVMN NAMELY FRIEE ACCESS TO THE ABOVE FOR
AL VESSELSBOATS AND PERSONS.

Addrogs WEPEAN

Iz o204 - 6267 LT Infermal/Balate  Foo Glwpln

Dazedpifon  PARY OF LOT F, CONCEOGION D, RIDEAU FRONYT, BENG PARTS 8 AND ¢ ON
FLANGR-$4B57 PART OF WHICH BEING PART OF HURDMAN ROAD GPENED BY
BVLAW NET217§ AND CLOSED HY BYLAW K533402 AHD PART 4 GN PLAN 4R350
LYTNG EAST OF PART 1 ON PLAN SR-1234 AND PART { (24 PLAN4R-11R89,

OTTAWA,
Addrsen NEPEAN
i 2040243 LT Intassat/Eatate Fea 8lmple

Descifptfon  POL 2, BB HDRF ; PTLY F, COMN ORF , (OPENED BY BYLAW 2089,
REGISTERED AS M. 227781 AND CLOSED BY BYLAW 21792 REGISTERED AS HO
T0R058) BEING PT 1, 4R1130 ; OTTAWARIEPEAN

Addrass NEPEAN

FiR 042040296 LT Inferes/Entely  Fee Blmols

Desedptfon  POL B2, BEC NPDRE; BT LT F, CONBRE , FT 8, dRTTSBRIT CERTAIN
RESTRICTIONS CONTAINED WITHEN THE CRIGINAL PATENT FROM THE CROWN
NAMELY FREE ACCESS YO THE ABOVE FOR ALL VEBSELE, BOATS AND FERSONS
s CITAWAINEPEAN

Addeora  NEPEAN

| Party Fromfe) |
Nemo ONTARIO SUPERIGR.COURT OF SUSTICE-COMMERCIAL LIBT
Addrass for Senies
l Applleant(s) Capaclly Sharo ]
Namo BENNETT, MARLA-ESTATE
Addrosa for Servos o ALBERT GELMAN ING.
100 SIMCOE ST,
BUITE 125,
TORONTD, ONTARIC,
MEH 362
Nare BENNETT, MICHAEL
Addrass for Searvbs  ofo ALBISRT GELMAN ING.
100 8IMCOE 8T., .
|UNE 128,
TORGNTO, ONTARIO,
s62
Hme BERSETT, LIDA
Addvoss for Bervics oo ALDERT GELIMAN ING,
100 SPICOE ST,
SUITE 125,
TORONYO, (NVARIO,
heH SG2
tame BENNETT, LIBA
AddrsstorSemka oo ALBERT GELMAN WG
100 SIMGOE ST,
SUITE 125,
TORONTO, ONTARIO,
MEH 862
| Statemonts I

The apptioent appiios to roglster the fallswing order Soo Bchadidan, The order 1o allf y full fores and affec)
RAYLES WAXMAN sollaltor make tha foliowing baw elatement REQISTRATION OF THIS DOGUMERT 18 NOT PROHIBITED BY
REGISTRATION NCS, G01424680 AND OC1435704,



LRO# 4 Appllestlon To Repletar Goust Grdar Reglstored ae GCI0UTEE0 en 20180530 al1143

Tha appleanifs) herely appiiss to the Land Reglatran yyyyemmdd Pegel of 10
Isigned By : J
Réylea Hevey Wesnan 1220 Eglinton Ave, W, Refing for Sgmed 20186330
Tosants Appliamnt(s)
MB0 263

Ted 446-760-0852

Fex 416-769-6018
1 have to aulbary to dgn and tegleter 1 documant @ behad of the Appleant{s).

[swmmwsy . |
LEFRRANE ZENER WANMAN 1220 Eglision fora, W, 23180530
Ferenle
MAE ZE3
Ted 4168-780-0882
Fax 440-788-0018
[Fmrrmamaymant I
Ststirlory Raghiabon Fos $8358
Toted Pald 44988
| Flo Mumber |
Party From Clard Fs Mumbes [l

AppSicant Cllant FB Mismber 68608




Caourt Fite Mo. CV-13-10204-00CL
Coust File No, CV-14-10403-00CL

M ONTARIO
o SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

) 73&%{ , THE 22#@

; DAY o&f%@’}/ 2018

M THE MATTER OF AN APPLICATION FURSUANT TO THE
RECTPROCAL ENFORCEMENT OF JODGMENRTS ACT, R.6.0. 1990, ¢.
RS

AND IN THE MATTER OF AN AMENDED ORDER OF THE SUPREME
COURT OF NOVA SCOTIA ISSUED MARCH 22, 2013

BETWRBN:

ESTATE OF MARLA BENNETF MICHABL BENNBIT,
LINDA BENNETT and LISA BENNETT

Plaintlffs
and
ISLAMIC REPUBLIC OF IRAN and
IRANIAN MINISTRY OF INFORMATION AND SECURITY
Dedimdonis
and
L i Y T -4 QEY LN e DR
T THEALTORNEY, GERERAL FOR CANADA: [y, -, -
i Intarvener

AND BETWEBN ot e Ce g e
* EDWARD TRACY, 6y'hls Lillgaﬂun Gusidian Charles Murphy, BLIZABETH
CICCIPIO-PULED, estate of HELEN FAZIO, estate of DOMENIC CICIPPIO,

DAVID B. CICIPPIO, ERIC R. CICIPP10, RICHARD DENNIS CICIPFIO,
THOMAS J. CICIPPIO, estate of PAUL V. CICIPPIO, ALLEN JOHN
CICIPPIO, £state of ROSE ABRLL, ANTHONY, CICIPPIO, estato of

ALEXANDAR cxarp‘}o NICHOLAS B, CICIPPIO and ostate of JOSEPH I,
CIGAPPIO JR.




' Applicants
THE ]RA'N]AN Mmmv OF INFORMATION AND SECURm(
'IT-{BISLAWCREPUBLICO‘FMM .
- THE IRANIAN RBV’OLHHONARY GUARD GORP, .
. Respondonts

ORDER

WHEREAS betwesn 2003 end 2007 the Applicants and Plaintiffs obtained judgments
against the Respondents, The Iranian Ministry of Information and Securlty (“MES”), the Istemic
Republic of Iran (“Irnn™) end The lanian Revolutionary Goerd Corp, (the “Revelutionary
: Gmr.ds”). in the United ‘States District Cowrt for the Distrlet of Columbla (the “US
Judgments™);

AND WHEREAS by order made March 22, 2013, Roberston J. of the Nova S_ooﬁa
Supreme Court recognized the Applicants’ US Judgments end made them on order of the
Supreima Court of Nova Scoﬁa,

ARD WHEREAS by Ordermade May 22, 2013 Chapnlk J. of tho Ontaclo Suparior
Coust of Justice ordered that the Nova Scotla Order be registored es an Order of the Ontario
Superior Court of Justice (the *“Tracy Recogmition Order") pursummt lo the Reciprocal
Enﬁ)rcement afJudgmentsAct R.S.0. 1990 6. R.5;

v

AND WHBREAS reougmﬂon proceedings wese also staried in the inano Supeﬂm-
Court of Justics Cougt{ in 2012 by the Bstate of Marla Bennett (CV-12-463434) which resulted
in the granting of g Mreva injunction t zestyain Iran/MIS from dissipating 250 Sheppard
Averva West, Toronto and 2 Rabinson Avomue, Ottawa (herolnafier collostively raforred to a3
the “Properties”) which injunction was expanded to include the registered owners of the
Sheppnsth ‘Averite nncl Kobindon properﬁea, 'Purhnngeimn i, ond The Mobin Foundaﬁ,on.
rL'spccnvcly; e T : - -t

AND WHEREAS by Order datod March 17, 2014 Justice D.M. Brown, os he then was,
ordercd: hrid ¥cHared that the Propertles are benefictally owned by Tran and'that the Shesifls of

Y



3.

the City.af Toronty and City. of Oltaws, are to.gnforce the Applicanis' Wrils of Seizure and Sale
nsagninshthe?mpemes' T e S, e e

AND WHERIAS by Order dated Juns 9, 2016 Justice Hainey ordered and declared
that the Plaintiffs’ US Judgments be recognized as an Order of the Onierdo Supesior Court of
Justice (the “Benmett Recognition Ovder™) pussuant to the Justice for Viciimes qf Tervorism
det, 8.C, 2012, 0, 1, 5: 2, that & Welt of Sedzure and Salo by Issued in the Bennetis® fﬂ.vou'r, aud

that it bo onforceable against the Properfics;

. THIS MO’E'E@N made by ma Plainﬁﬁ's/Applloanm fot ai Ofderpummn: mtion [01 of‘
the Cowris of Jusitee Aes, R.8.0. 1990, o, 0.43 a8 ameaded (&he "CJA"), and Rul@s 37, 41 mld
60 of the Rules of Civil Procedure, sppoluting Albert Gelman Inc, a3 equitablo receiver and
Teceiver in.a!d of execution (the “Recelver™), without seourlty, of the Properties hensficdally
owned by Iran (the “Debtor™), on the tenns sel out helow, wes heard this day ot 330 Umversﬁy
Avesus, Tmonto, Dntarle. ' : - "

. DN READXNG fhe affidevit of JohnAdﬂlr sworn May 17, 2018 snd the exhibits thersto,
and on Beiting the nibiiasions of counsol for the Plaiutiffa/Applicants, no otfo sppeaving for the
Defasidanta/Respondents although duly setved as appears from the ffidavit of service of Alex

Jlidler-Wener Sworn May 22, 201‘8 ‘and on reading (he congent of Albedt Golman Inc, fo act as

the Rsccivcr,
SERVICE

1, THIS COURT ORDERS that the tims for service of the Notice of Motion rpd the Motion is
.. heggby abridged and servies is validated, so that this motion is propesly. returnable today and
.. heroby digpenses with further servins thereof. |

APPOENTMENT o

2. THIS OOUR.TORDER.S l‘tat puzsnant (o soetion 107 of the CJA snd Rulea 37, 41 ond 60 of
(e Rufes’ of Civil Procedure, Albert Gelinan Inc, 35 hereby appointad Rocelver, without
';eourlty. of lhc followlng propertiw ba:fnﬁclnlly owmed by the Debtor' ’

I i Y
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wd.

PT LT3 PL 2069 TWP OF YORK AS IN TBB6Z589; 'I‘DRONTO (N YORK)

' CITY OF TORONTO PiN NO l01%=»0396 (LT) and municﬂgully kuom as 250

Sheppard Avetma West, Tomnto. ON (befeinaﬁef t‘.he “Sham)wd Pmperty"),
with legal ttfe belng held inthanmnc of Pachangeiran Jno.;

PCL 129, SEC NP-DRF; PT LT F, CON DRR, (OPENED BY BYLAW 20-80,
REGISTERED AS MNO. 227761 AND CLOSED BY BYLAW 217-92
RBGISTBRED AS NO. 79"055) BRING FT 1, 4R1130, PIN No, 04204-0243
1Ry md mm\ieipally known a3 2 Robinson Avenus, Ozwwa, O'N, wnth lcgal ﬁtle
being held in the name of The Mobin Foundation; : " - o

PCL P-2, SBC NP-DRF; PT LT F, CON DRF, PT 6 4R7768; S/T CBRTAIN
RESTRICTIONS CONTAINED ITHIN THE ORIGINAL PATENT FROM THE
CROWN, PIN No, 04204-0245 (LT) and municipally known es 2 Robinson
Avenus, Ottawa, ON, with legal -title halag heki n ﬁxe nama of ’I‘he Mo"hin
Fuundaﬁon' . SIS
. .

PART OF LOT F CON D RIDEAU FRONT, BEING PARTS 3 AND 4 ON
PLAN 5R-14667, PART OF WHICH BEING-PART OF HURDMAN ROAD
OPENED BY BYEAW NS79171 AND CLOSED BY BYLAW-N633492 AND
PART 4i', PL 4R-299 L,YING BAST OF PART 1 ON PL SR-10234 AND PART
1-ON’ PL -4R-11899, PIN No. 04204:0267 (LT) and municipally kiown as 2
Robinsoh Avenuo, Ottaiva, ON; with legal tille boing held in'the name of The
Mobin Foundation; AND

PART OF LOT F, CON D, RIDBAU FRONT, BEING PARTS 11" AND12°GN
PLAN 4R-598, SAVE AN EXCEPT PART 1 ON PLAN 4R-5541' AND PART 1
ON PLAN 4R-1022, PIN No; 042040270 (LT) and mimlclpally known as 2
Robinson’ Avenue, Ottawn, ON," with ‘logul 16 being held: in ‘the nimé of The
Mobin Houndation (collectivaly with the propertles described in parageaphs 2(b),
2(c).and 2(d), the “Robinson Propery™);

»t ¢, ‘3



RECEIVER'S POWERS . N
5. THIS COURT-ORDERS that the Roceiver iy hercby empowered end.

s T
e L

ot

.. *

otized;, but not

PR B

obligated, to ngh at anoe _.in'.xesp@ct of the., Shepperd Property mmd Robinson Proporty
(collectively, the “I‘fmp@mes“).

4, THIS COURT ORDERS that without in any way limiting the generality of the foregoing, tho
Recetver i hereby eupresdly empowered and puthorized fo do any of the following where the
Reoeiver considers it neoesgary oF desirable, in respeot of (he Properties:

@ .

®)

.. (O):

(d}

©

®

to tole possession pf,md exetclas control over, the PLre-p@riim and eny and all
proceeds, recolpts and dishursementa arising out of ox from the Prupefﬁes;‘

o receive, preserve, and protect tho Propertics, ot eny part ot pexts thoroof,
inoluding, but not limited t0, thn changing of looks and scourity codes, the

;. - olotuting of property f© safeguard it, e engeging of {ndependent sooutity
; pessonnel, the taking of physleal inventorles and the placement of such ingurance

coverage 3 may ‘bo necessary Of desirable;

{0 MANAES 'dliéti‘aic, and corry on the business in respest of the Properties,

. ipohuding the powers {o enter into any agreements, inout any.obligations in the

ordingry couBe of business, ceage,to carry on all or any part of the buslness, of
conge to perform any confraota in relation fo the Properties;.

to engage eonsultsnis, pppreisers, agents, expetts, ouditors, sgoountants,
MANAZOTS, counsel pnd guch other porsons from time to time and op whatever
basts, including on & jemporary basis, to assist with the exercise of the Receiver's
powess and dufics, including without Jinitation those confomed hy tis Ordes;”

to purchase or leage such machinory, equipment, ,jgye:utpxiw,.sugg!égs;,. premiges
orofherassetsy - oo e . .

i eisbive and colledt alll monfes and accovnits now oweid or hereafter owing and
Jo exerclse al remedies in collecting such monies;

. -
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®

(m)

()

(9)

- ' - oat

fo settle, extend or 'éompm'rﬁise- any indebiedness d\};ing in respeci of the
Projpertles; :

in ewecuts, assigh; issue amd adorss documonts of whatever natuss in respect of
any of the Broperiles for any parpose pursudnt to this Order,

o inittate, proscoute and continue the proscoution of any and all procecdings and
to dafend ell proceedings now pending or hercafler Instituted with respect fo the
Properiles or the Recelver, and io seltle or compromise any such proceedings, Tha

anthority hoveby conveyed shall coctend to such appeals or applications for judicial
review fn respeot of any order or judgment pronotmoed in any sych proceeding; ©

to market any or all of the Properties, including advertising and sollciting offers In
taspeet of the Proportles or any patt or paris fhereof and negetisting suoh terms
and conditions of sale as the Recelver In its discretion may deem spproprite;

to nell, oonvey, transfor, lease or assign the Propertles ar any part or paris thereof
out of the ordinary course of hustness, with the approval of this Courl.

fo appl;i‘ for any vestfng order or other ordeis necessary lo convey the Properties
or any part or, pants, thereof to 8 purehases, or purchasers thoreof, freo and clear of
any liens of encumbrances affeoting suoh the Properties;

t0 s6por bo, suost it i diouss wilh suih affebted Persons (os defined below)
a3 the Receiver deems sppropriate on all matters relating to the Propértics and tha
receivership, and to shere Information, subject ta' such tesms 23 to confidentlality
as the Recelver deems afvisable; R
to rcgmtnr 5 copy of this Ordes and any ofher Orders in respost of the iir;;pﬁ'ﬂc
apmirist thoir titlo; B o TR

to ép'ply for any peimits, licencs, approvals or permissions os'miay be required by
any govemmenital authority snd any renowsls thereof;

1



e

(p) io enter inio agreemants withany'cmstee in bankmptcy who may be sppomtac! ln
rsspect of tha Debtnr. includmg. without hmiﬁng the genem]nty of the fotcgoing,
{hie abibty {0 enter into occupstion agreements for any of the Pmpartxcs'

(c.{) to talte any ateps reas@nab]y !ﬂcldnnbal to the exerclge’ @f’ thege puwara or the
parfomimm of ‘any 'statutory oi:ligatim tnchudlng without limitation,
undertnking o roview of uy documentation that may be located at the Properties
and for report to the Court In the svent the Receiver discovers information it opines
may assist in onforoing the Tracy and Bennsit Recognition Orders;

() . In each case where the Recelver takes any such acfions or sieps, it shall bo
sxclusively euthorized mnd empowered fo do so, to the exclusion of all other
Persons (rs defined below), including the Debtor, and without interfirencs from

any other Pergon) and

(s)  if the Receiver deeros it necegsary, it may exemlse aty of its powers set forth
hesein with the assistance of the local. police authorities and/or tho RCMP,

PUTY TO PROVIDE ACCESS AND.CO-OPERATION TO THE RECRIVER

3.

THIS COURT ORDERS that (1) the Debtor, (i) The Mobin Poundation, (ilf) Fachangeiran
Tnc., (iv) all of Hheir respeciive ourrent and. former- directors; .officers, employess, agents,
accountants, fegal-counsel and sbiercholders, and all other persons acting on its instruefions or
hohelf, snd (v) all oﬁt&rind!vidml.s'; fiting, corporations, govennmental bodies or agencies, or
other entliies having sotics of this Order (z1l of the foregoing, oollecﬁvely, being “Perzons’
and each bcmg a “Peraon™, sh all grant immediate and contlmed access to ﬂm Properﬁe:s [
the Rzoe:ver, and shall deliver posscsainn of the Propemas io the Recexvcr upon the
Receiver's requcsi.

THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the e)dmnce
of any books documents secntihes, confracis, orders, corporatc and nocoumiug ﬂeonrds pod

" any other papars. records and informafin’ of eny kind related to the’ Properhes and any

+ cormpler Programs, computer tapes, computer.disks, or othey data.stcrage.media containing

any such information (the foregoing, colleotively, the “Records”) in that Person's posscssion

o A
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or control. and shall provide to the Receiver or permxt the ‘Recetver to make, sefnin a.nd take

: a.wuy coples thereof and gra.nt m the Receivcr wnfettered acbess to and usa of awounting,
oomputef soﬂwam and phymm! fmﬂmas xalat.hlg therets, pﬂ)Vldﬂd howcver ﬁhat mﬂnng in
{his pammph S or in pmagraph 6 of this Order hall ; reqmre tha dalivary of Records, or ‘tha
granting uf a,cc.ess % Recbrds which & Tny ot be disolosed ox p?ovlded to the Recolver du to
the privﬂsge mmcﬁing to sohcltor-ellent comiunieation of dus 1 mﬁk’imy provislons
prohibiting such diselomure.

7. THIS COURT ORDERS that i any Records aso stoted or otherwiso confalnod on a computer
or other electronlc system of information siomgﬁ, whether by independent servics provider or
othorwise, all Persops in possession or conivol of such Records sheil forthwith glve
vrdeitered access tq the Recelver for the purpose of allowing the Re&;eiw;er o recover and
fully eopy all of the Information contained thereln whether by way of printing the
information onfo paper of makmg copies of computar disks or sach ofher menncr of
retrieving and copying the infurmaﬁon.as the Recelver in lts dlscmﬁon demnx expedimt and
shall oot alter, erase of desﬁoy a0y Recurds wﬁhout the prior writien consent of the Recaiver. .
Further, for the pm‘poses of this paragraph, all Persons shall prowdb the Recaiver wﬂh all
such assistanoe in gaining nmmedlate access fo ihe Information in the Rgcurds ag the Receivcr

Toay in its cbscrehon reqmre includlng pmvxding the Recenver wﬂh msirucﬂons on the gse of
any computer or other syshem aod providing the Receivaz thh any and all acoess codes,
account names and account numbers that may be required to gain acesss to the information,

NO E’RQ_CEEDE!QS AGA_INS’E THE RECEIVER

. .
O . 3

8. THIS COURT ORDERS ihat noproceeding or enforoenent proceds In dny cotrt or tribunal
(each, a “Proceeding”) shill be' commeiced or continued against the Receiver esxcspt with
the wlttést consent of the Reclver or with leave of this Court, . '

NO PROCEEDN GS AGAINST 'E'HE I’ROPERTY . e

9, THIS GOURT ORDERS that no Proceeding against or In respect of the Propetiies sha!l be
commenced or continved exvel{ with the written consant of the Recelver.or with lctwe of this
Court, and any and afl Procesdings curtently under way against or' in tespest bf the Properties
are hereby stayed and suspended pending farther Order of this Cowtt..

- . . . . . . e P .
. e » . [ L -
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RO EX'ERCISE OF RIGHTS OR REMEDIES . N I I
10. THIS CQURT ORDERS lhal all nghts and mmedi@s agama‘i tho R@ac}vcr, or aﬁbc’img tba

of teave of tils Coift an;! mrtb@r pmvided {Bat nofhmg in (s pmgraph ghall (i) empower
the Revelver to carry on any business, (i) ewempt the Recelver from complirmee with
statatoty or regulatory provisions relating to health, safety of the environment, (i) prevent
the filing of any reglstration to preserve or peifest a seourity Interest, or (iv) provent {the
regiéh-atiun of & olaim for lien,

NO INTERFERENCE WITH THE RECEIVER

11, THIS COURT ORDERS that no Person shall discontinue, fall to honou, altes, interfero with,
repudiate, trminate or cease fo perform any dght, renewal sight, contraot, agreement, licenoe
or perinit in relation to the Properties, without written consent of the Receiver or leave of this

. Court, o . P

CONTINUATION OoF SERVICES

L

12. THIS GOURT ORDBRS ﬂmtall Persons having oral ox vn-it!;en agreammts In rcspect thha
Propmﬁes are hereby restrolned wntdl ﬁmher Order othls Courk from disconﬂmxing. ahmlng,
interfering wuh of tenninaﬁng su"h uml of wrltten agreements withont the Receiver’s written
congsnk, OF.AS sy, be ordmd by thm Oourt.

RECTEIVER TO HOLD FUNDS

18, THIS COURT ORDERS that.all funds, monies, cheques, insiruments, aud other forma of
payments received or collected by the Recelver from and after the making of this Order from
any source in relation to the Properties auch es but not limited to hydyo deposits and rentg, i
;ag;y, an_d from the sgzle of all or émy of The ;’rqpe_glias_ sha}] bp deposited inig__ﬁne or.mure new
pocounts 1o be openeci by the Receivé.r (the “Post Recelvership Accounts™) and the mc;nies
standing fo the credit of such Posi Receivership Accounts from time to time, net of any

« "diglurgements provided for hersin, shall be held by the Recefver to bs paid in pecordancs

« withrthetorms of this Order or any further Order of this Court.

R N

. e
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PIPEDA

14, 'I'HIS COURT ORDBRS that, pursuant to olausa 7(3)(0) of the Canada, Persaml Infarmaﬂoﬂ
Pmtec.ﬂm ami Elec!ronlc Dommem!s Act, the Receiver shall disclose p@moﬂﬁl mrﬁormahon
of identifiable indtviduals to pmspacﬂve puschasers ar bidders for the Propextles and 0 thelr
advigors, but only to the extent desirable or xeq\ﬁte'd o negotiate and sitempt to compleie one
or more sales of the Properiies (each, a “Sale”™), Bach prospeotive purchaser or bidder to
‘;«;hom guch personsi informetion iz disclosed shall maintain and proteot the pivacy of such

. information and limit the use of such information to itz evaluation of the Sale, and if it does
gt;t complete a Sale, shall returi ‘all such isformation to the Recoivez, or in the al;ﬂe;maﬁ?e
destroy a1l such Information, The purchaser of any of the Properties shall be entltled to
continue to use the personsl informetion provided fo it, and reloted 4o the Propesties
purchased, in'a manner which iz in all meterial vespesia identieal to the prior use of much
information by the Debtor, and shall cetuen all other personsl infosmatlon to the Recajver, or
esisufe that all other personal information iz destroyed,

IJMITATIDN ON ENVH!GNMENTAL LIAB]LITEES

15. THIS COURT ORDERS fhai nothlng herein contained shall require the Recmveﬁ fo opoupy
or ta take control; care, chasge, possession or management (sepavately and/or collectively,
“Possesslon’™) of any of the Properties that might be environmeatally contaminated, might be
a pollutant or a contamipant, of might cause or. confribute to o spill, dlscharge; relesse or
deposit of 2. substence comtrary to any-federal, provincial or other law respecting the
profestion, conservation, enhancement, remodizton or rehabilitution of the environment or
relnting tp the disposal of waste or other.contamination inoluding, without limitation, the
Capadian Environmeatal Protection Act, the Ontarlo Environmental Proteotion e, the
Omnrlo Water Resources_Act, or the Ontarie Oecupational Health aivd..ﬁ'q/é:y: Act.and
segulations thereunder (the “Environmenta} Leglslatlon™), provided howsver that nothing
herefin sholl exempt the Recolver, from any-duty to-report or meke disslosure imposed by
appllcable Bmdmnmantal Lpglslmion. The Recolver shall not, s a result of this Ordsr or

" dnythir K Hone in pursuance ' 6f the Recofverd dutles aid powess under thie Order, be deemed
to bb 'in Possession .of suy ‘of the-Pioperties ‘within the mcanhlg of kny ‘Bovironmentaf

Lemslutxon unless 1Lis ecinally is posscgsion,

v . . .
A 2 .. .. 3 '
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LMI‘ATEON ON 'E‘HE RECEIVER’S LLABILE‘I‘Y

16, THIS COURT ORDERS that tho Recelver'dhall incur no labiliy or obfigition as a result of
its appoinﬂneht vrthe cariying out the provisions of tits Order, save tind cxodpt for any gross
Aogligodice 6t wilful miscoiduct on lts parti: “Nofthing 4n’ this ‘Ordsyr’ shall'derdgate from- the
protections affdtded 1o the-Recelver by sevtion 14.06 of the Bankrupfey and Fsolvency Act
(the “BIA'™) or by any other spplicable legisiation. .

RECEIVER'S ACCOUNTS

17. THIS CDURT O'RDERS that the Recelver and counsel to fhe Receiver shall be paid thoie
reasonable foes B,na disbursmtents, in each caso at thelr slandard rates and charges, and that
the Receiver and counsel to the Receiver shall be entiled to and arc haroby granted a cherge
(the “Recelver's Cherge™) on the Properiles, as security for such fees and disbursements,
both before and afier the making of this Order in rcspwt of these proceedings, and that the

‘- Receiver's Charge hell form & first charge on the Properties I priority 1o all securlty
interests, trusts, fiens, charges and encumbrances, stotutory oe otherwise, in fiavour oi’ fy
Pergon, but subjeot to seotlons 14.06(7), of the BIA, .

18, THIS GOUR’T ORDERS thnt should the fees of the Recaiver and counsel to the Recaiver
exceed tne rcbnincr funds ptovxded to them, the Reseiver and its legal counsel shall pass fts
accounts Trom hme to time, and for thig purpose the accounts of the Reoetver and its legal -
counsel-are hereby roferzed fo a judge of the Commercial List of the Ontario Superior Court
of Jugtica,

19. THIS COURT ORDERS that prior to the passing of ifs accounts, if same betomes necessary,
the Receiviz shall bo st lberty from fimé to time to apply reasonable’amonnts, ‘out ‘of the
monles ‘in” ite ‘haride, against its fees énd disbursements, including legal fees “and
dxsbmsements inéurred at the standard rates and charges of the Recelvés of its counsel, and
sush ammmw ghall constitutd advances agmnst its rerauneration and disbursements whin ard
a8 appmved by this Caurt, ifappllca.ble ’ .

I‘UND]NG {)F THE RECEIVERSI-IIP

t.
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20, THIS COURT ORDERS that the' Receiver be, at liberly.and it Js hereby cmpowered Yo

2

borrow. by way of a revolving credit or otherwise, such monies from time fo time a5 it may
consider necessary or desimble, provided that the outstanding principal amount does not
exceeﬁ $150 000708 Cor sudl preatie amonnt as this Coust may by further Order authorize) et
any time, at such rate or rates of Infatest as it deems advisable for such petiod orperleds of
tlm@ ag it may aangs, fov the.purpose of funding the exercise of the powess and duties
confiarred npon e Recelver by this Osdez, Including interim expenditures. The whole of the
Properiy shell ba and is hereby oharged by way of a fixed and specific cherge (the
“Receiver’s Borrowlngs Charge”) as seousity for the payment of the monies borrowed,
topether with intercst and charges thereon, in prioity to all seourity imerests, trusts, liens,
charges and encumehrances, statufory or othorwise, in favour of any Person, but subordinate
In yelority to the Receiver's Chergo and the charges es set out in seetions 14.06(7), 81.4(4),
and 81.6(2) of the BLA.

THIS COUR:I' DR.DERS ﬂmt neither tbe Recmver 8 Bcrrowings Chmge nor any . ofher
semmly granted by the Rccc;ivar in connsction w1th its borrowinge under this Order shall be
emf'orced without Lmve of this Court

22, FHIS- COURT ORDERS that the Recéiver is at liberty and authorized-to isene certificotes

substantally in the fom avdexed-d8 Schedule “A” hereto (the “Reee:lver’s Cezﬁﬁeﬂtea”) for
any awsount bormwed By it putsuhnt to this Order.- - .

Lt e

23, THIS COURT ORDERS thaf. lhe monies ﬁ'om time to tlme burmwcd by the Rsoalvur

purguant to this. Order or emy further order of this Courl and any and all Revelver's
Cextificates evidencing the same.or apy part thereof shall rank op & pard passy basis, unless
otherwise agreed to by the holders of any piloz fssued Recsiver's Certifiostes,

SERVICE AND NOTICE
24, THIS COURT -ORDERS ‘that the -B-Service'. Protocol of -the Commercial List (the

“Protocol”) is approved and adopled by. reference heroin and, in this proceeding, the.service
of.documents made in ascordance with the Protocol (which can be found on the Commercial
List website at rioco ca/gol/pract] mctic.e—d ole-gervios-
p_;gioco! ) shnl) be vnrlid tmd eﬁ‘pchve sorvlcc. Subject to Rule 17 05 this Ordel' ﬂhail
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. oonsti;ute A order -for nubsﬁtuted servies pursuent to Rule 16,04 of the Rulss of Civil
Procedufe. Subjact to Rule 3 al(d) af the Rules of Civil Procedure e paragraph 21 of the
Pmtmnl service of dncumenm in mardance with the Proteol Al be affeetive on

transmwslan. This szri furthés” nrdaxs thai a Case Webﬁm shall %@ estahﬁshed in

aseordaics ith o Prooeol  with  the ﬂxllow)ng URL
}mpllvmw albeﬁgcimmmfmrpomt&mluﬂon&/oﬁmzf-wgagememﬁl ST

25.'THIS COURT ORDRERS that if the service ox’ distribution of dosnmente n nccerdance with

the Protocol is not practicable, the Recsiver s at liborty to serve or distribute this Order, any
otber mofetiels and orders in these procesdings, any notlecs or other correspondence, by
forwerding true coples thercof by prepald ordinery mail, courier, personsl delivery or
facslmile transwmission o the Debtor's creditors or other interested parties at thelr respective
addresses as lasi.shown on the records of the Debtor and that any such gervics or distioution
by couﬁef, pergonal dellvay or facstmile tmnsmlsslon shall be deemad tobs reaeived on the
next business day followlng the date of fmwardmg thareof, or tf sent by. mﬁnary mai.l on the
third busingss day aﬁer mmlmg . :

- GENERAY,
26, THIS COURT DRDERS t!mt fhe Recelver may from time to ﬁme apply lhls Court for

advice and directions in the disoharge of its powess and dutles hercxmdcr

27. THIS COURT HBRFB'Y RBQUESTS the aid and mcognrtwn of any cuurt tnbunnl,

1egulutory or adminlstrative body hnvmg jurlsdiotion in Canada or in thﬂ Uniwd States o
gh'e: et o this Ordcr and th assiat'the Recofver and its gents i in carrying out the tarms of
this Order All coufts, m’bnnals mgulatory and admlalstrative bodies ars hmby m;pectfully
requected to make suoh orders and t:o provlde such assistance to the Rcce:ver, as an offices of
this Cnuﬂ ag may be nccessary or domrable fo give effect to this Order or to asaist the
Recexver and fts agents in csmylng out the terms of thu: Oxdsr. '

1

28, THIS- CQURT ORDERS ot the Reocolva bo ot liberty and is ]mraby awthorized and

empowexd to spply to sy court, tribunel, regulatory or administrative bedy, wherever
" Jocated, for the recogniton of this Order and for nssistance in carrylng out the terms of this
Order and thet the Reedver is authnﬁzcd and empowmd toactasa rcpmsentaﬁvc {n respeot

.t
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of {Hic -within propeédings-for thé purpose ‘of heving thwe pmcaedlng;z resogitzed In o
Jiussdiotion Gutside Canada.. e L

29, THIS COURT ORDERS thit tho Plainflér shall fiave 163 costa of this motlon, 1p to and

lacludlig enhy dnd service of-thls Ofdéc*on @ substantlal idemnity besld
’?%’ 52 AP e s e (00 2, fo bo fid by the Receiver
from’ 1heDabtox‘s Sstots with such prlovity and at sxuah'%‘lme ag.thig Conil rany déterming,

30, THIS COURT ORDERS that asy Intorested perty may apply to this Court in 78ty or amend
this Order an not Jess than seven (7) duys' notice to the Revelver nad to any other party Hiely
0 be offected by the order souglit o upon such other notics, i any, es this Courl may order,

31, THIS Cone T 0RDERS JHhat service. on Tarlangeranine - and The Mot
Foundadon wiw (@M‘h Rehere pmwﬂv 1 (oanechen itk fhis
W Porawedthip: swald by make m4 effodre pursund—todnes Courth Ocect
“daked Bpal 13 2ov3 (Jushie Moo, Ture, 26, uara (,'J'wsha, Groer),
m/m! U\m 13,904 CJMM.DM Brw“) ‘

B Tms cwa,r ORDERS Ahat GetVice on He Wam /pmww-h

* Wi veageet ) —chpmc \\Js th Csreghon bt fus Rectveahy .

?% EWatt be made o.m! efedive by emiil b Cougel STesnson Whethn
MMMMM@)SMM Lo, Cﬁ%’ﬂ!CﬁSOMQS}Wsﬁn."[qm m*‘

ENTERED AT JINSGRIT A TOROMTO
ON /BOOK NO:
LE / DANS LB REGISTAR NO:

MAY 222018

—4

oo



SCHEDULE "A"

RECEIVER CERTIFICATE
CERTIFICATE NO. _
AMOUNT §
L. THIS IS TO CERTIFY thet [RECBIVER'S NAME], the receiver (the “Reesiver”) of the
assety, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation to a
businesy earrled on by the Debtor, including oll proceeds thereof (collectively, the “Proporty™)
appointed by Order of the Ontario Supetior Court of Justlee (Commeseial List) (the “Const”)
dated the ___ day of y 20__ (the “Order”) mado in an action having Court filo numbsr
_CL- , hes received as such Reseiver from the holder of this cartificats (the “Londor”)
the principal sum of § , being port of the total principal sum of §
which the Reseiver is anthorized to borrow undex and pursuant to the Order.

“The principal sum evidenced by this cztiifleato 15 payabl on demand by the Lander with interost

thereon onloulatsd and compounded [&hilijtiﬁénlhl}j not In advanoe on the day of each.
monthi} afici the. date. hescof at» notionsl rate per anmum equél to the rate of per cent
sbove the prime commercisl lending rate of Buuk of from dime to time.

Such prinsipal sum with inferest theebon i, by the terms of the Order, togeltize With deelricigal
susms and interest thereon-of all other cartificates lsmed by the Recelver pursuint to the Oder or
to any fusther order of the Cowrt, a charge upon the whole of the Pmperty, fn priority to the
- fecurity intsrests of any other person, but iubjeot to the priority of the charged sat out In"the
Order dnd in-the Banleyptey and Tnsolenoy Aet, end the right of the R@oemf fo mdamnify {tsell
oul of such Propmty In rc&pwt of it reswmerntion and Gxponses, U

All Sumg payable in mpect oi‘pﬁnclpd a:nd intorest under this eerﬁﬁcaﬁeme payable at the maln
ofﬂce of the Lender at Toromo Ontario.

~

Uptil all liah;hty in raspeci ofthm certlﬂuate has been terminated, no oerﬁﬁoatea cronting chm'gaz
mnkmg oF purporting to xank in pricrity to this ocrhﬂoate aheyl be Jssued by %ha Receliver to omy
person other,then tho holder of this cortifients without (he prior writlen qansant of the holder of
1his ceriificate, :
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'I‘hé‘éhﬁ'ré;a'scc;xﬁﬁg Ihis certifioato shall operate 5o &S 1o permil he Reseiver to deal with the
Property as authorlzed by the Order, and.os authorized by any furfher of other order of the Cour.

Tiu' RP.cmver doés not uﬂdeﬂnke and it Ig Hot u‘ﬁdm‘ any pemtmal hnblhty to pay any s\mn In
mspcot of whmh it may isuo earhﬁoates wnder the terms of the Ocder.

DATED the day of Y

'8 NAME], solaly 1o fie capasity
as Recelver of the Propesty, end not in s
perzonal capacity

“Per:

Name:
Title:
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Schedule “B”

Approval and Vesting Order

To be delivered following acceptance in form and content to the scasonable satisfaction of the
Purchaser’s Solicitor and the Receiver’s Solicitor '




Schedule “C*

Instituments to be Deleted from dtle to the Lande

Encumbrances io be Deleted from tile to the Property by the Vesting Otdet

PIN 04204- 0267
Instrument Date Inetrument Type Pacty From Pasty To
0OC1424698 | October 31, Restricions Order Ontagio Bennett, Michael
2012 Supetior Coust | Bennett, Linda
of Justice Bennett, Lisa
©C14257%94 | November 2, Restriction Onder Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
PIN 84204-6270
Instrument Date Instrument Type Pasty From Party To
0OC1424698 | October 31, Restricdons Order Ontado Bennett, Michael
2012 Superior Coutt | Bennett, Linda
of Justice Bennett, Lisa
OC1425794 | WNovember 2, Restricdon Order Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
PING4204-0243
Instrument Date Instrument Type Party Prom Party To
0OC1424698 | October 31, Restrictions Order Ontasio Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
0C1425794 | November 2, Restriction Osrder Ontado Bennett, Michael
2012 Superior Coutt | Bennett, Linda
of Justice Benneit, Lisa




PIN 042040245

Instrment Date Insitument Type Party Prom Party To
QC1424698 | October 31, Restrictions Order Ontatio Bennett, Michael
2012 Supetior Court | Bennett, Linda
of Justice Bennett, Lisa
OC1425794 | MNovember 2, Restricion Order Ontario Bennett, Michael
2012 Superior Coust | Bennett, Linda
of Justice Bennett, Lisa



Schedule “D”
Permitted Encumbrances

Asgumed Encumbrances — unaffected by the Vesting Order

e Permitted Encumbrances (General)

The exceptions and qualifications set out in Section 44(1) (othet than clause 11 thereof) of the Land
Titles Act (Ontario), including the rights of any person who would, but for the Land Titles Ad, be
entitled to the land ot any part of it through length of adverse possession, prescription, misdescription
ot boundaries settled by convention and any lease to which subsection 70(2) of the Regisiry Aet applies,

Asy inchoate lien for municipal realty taxes, public utility charges oz other governmental charges or
levies accrued but not yet due and payable or, if due and payable, are adjusted for on Closing.

Any and all interest (including liens, chasges, adverse claims, security interests or other encurabrances)
of any natuse whatsocver now or hereafter claimed or held by Her Majesty the Queen in Right of
Canada, Her Majesty the Queen in Right of any province of Canada, or by any other governmental
department, agency or authority under or pursuant o any applicable legislation, statue or regulation
and which do not, individually or in the aggregate materially impaic the servicing, development,
construction, operation, occupation, use, management, marketability or value of the Property.

Any municipal by-laws or regulations affecting the Property or its use, and any other municipal land
use instrument including, without limitation, official plans and zoning and building by-laws, as well as
decisions of the Committee of Adjustment ot any other competent authority permitting variances
therefrom and all applicable building codes provided same have in each case been complied with in all
material respects to the Closing Date and which do not materially impair the use or operation of any
part of the Propexty for the putposes for which it is being used as of the Execution Date.

Title defects or irregularities including any easements or rights of way in favour of any federal,
provincial, municipal or other govetnmental bodies or regulatory authosities, any private or public
utility, any railway company ot any adjoining owner that do not, in the aggrepate, materially impair the
servicing, development, construction, operating, occupation, use, management, marketability or value
of the Property.

Any subsisting reservations, limitations, provisos, conditions or executions, including royalties,
contained in the original grant of the Property from the Crown. '

Any interest of any natute whatsoeve that are recorded under the Railway At (Canada) ot the Raibvays
Act (Ontario).

Any and all licences, easements, rights-of-way, rights in the nature of easements and agreements with
respect thereto including, without limitation, agreements, easements, licences, rights-of-way and
interest in the nature of easements for sidewalks, public ways, sewets, drains, utilities, gas steam and
water mains ot electric light and power, o telephope and telegraphic conduits, poles, wires and cables
provided each have been complied with in all matesial respects and do not, individually or in the
agpregate materially impair the servicing, development, construction, opetation, occupation, use,
management, marketability or value of the Property.




All applicable laws, including municipal, provincial or federal statutes, by laws, regulations or
otdinances including any chatge, trust, priosity or preference given to or in favour of the Crown,
Crown agents or municipalities pursuant theteto.

Those specific insttuments mote particularly set out below.
PERMITIED ENCUMBRANCES (SPECIFIC)

1. Quit Claim Deed CR553943

2. Application o Consolidate LT93811

3. Notice/Site Plan Agreement LT1218722

4, Notice /5% Parkland Levy LT1218723

5. Notice/Private Roads OC187273

6. Application/Court Order OC1997550



Schedule “E*»

Legal Description

PIN 042040267

Patt of Lot F, Concession D, Rideau Front, Geographic Township of Nepean, now in the City of
Ottawa. Being Parts 3 & 4 on 5R-14667 Patt of which being Part of Hurdman Road opened by Bylaw
NS79171 & Closed by Bylaw N633492 and Patt 41 on 4R-299 lying east of Patt 1 on 5R -10234 &
Part 1 on 4R-11899, Ottawa.

PIN 042040270

Part of Lot F, Concession D, Rideaun Front, Geographic Township of Nepean, now in the City of
Ottawa. Being Parts 11 & 12 on Plan 4R-598, Save 8 Except Part 1 on 4R-5541 & Part 1 oz Plan 4R-
1022. Subject to cettain restrictions contained within the original patent from the Crown namely free
access to the above for all vessels, boats 8 persons.

PN 042040243

Parcel F-29, Section NP-DRF; Part of Lot F, Concession DRF, Rideau Front, Geographic Township
of Nepean, now in the City of Ottawa, (Opened by Bylaw 20-80, Registered as No. 227761 and Closed
By Bylaw 217-92 Registered as No 793055. Being Part 1, 4R-1130; Ottawa, Nepean.

PIIN 042040245

Paicel F-2, Section NP-DRF; Being Past of Lot F, Concession D, Rideau Front, Geographic Township
of Nepean, now in the City of Ottawa. Being Pact 6 on 4R-T768, subject to certain restrictions
contained within the original patent from the Crown namely free access to the above for all vessels,
boats and persons,




Schedule “F»

Purchaser’s Environmental Indemnity Agreement

ENVIRONMENTAL INDEMNITY AGREEMENT

WHEREAS:

A.

B.

11172765 CANADA INC. (the “Puschaser”) has agreed to purchase the Purchased Assets
pursuant to, and as such term is defined in, 2n agreement of putchase and sale (the “Purchase
Apreement”) dated January 10, 2019, between the Puschaser and Albert Gelman Inc., in its
capacity as equitable receiver and receiver in aid of execution (the “Receivet”), appoiated
pursuant to the Order of the Honourable Mr. Justice Hainey of the Ontatio Superior Court of
Justice, Commercial List, dated May 22, 2018, without secutity, over the property beneficially
owned by the Islamic Republic of Iran municipally known as 2 Robinson Avenue, Ottawa,
Ontario (the “Property”), with legal title being held in the name of the Mobin Foundation,
and the Receiver acts as Coutt-appointed receiver and not in its personal or corporate capacity,
and without personal or corporate liability.

The Receiver requites the Purchaser to execute an Environmental Indemnity Apreement as a
prerequisite to Closing,

NOW THEREFORE, for good and valuable consideration, the parties agree as follows:

1

DEFINITIONS

1.1 Al capitalized terms used but not hereinafter defined shall have the same meaning as
that ascribed to them in the Purchase Agreement.

1.2 When used in this Agreement, the following words and expressions shall have the
following meanings:

() «Applicable Laws” means without limitation (whether in existence on the
date of this Agteement or executed, promulgated or published after the date
hereof), all applicable local, municipal, provincial, tertitorial and federal laws,
by-laws, statutes, regulations, ordinances, rules, guidelines, policies, codes,
standards, certificates, permits, licenses, administrative and judicizl orders,
judgments, decrecs, approvals, directions and permits relating to, without
limitation, the regulation, protection, preservation, ot reclamation of the
environment or natural resources or to human health and safety or to the
management, presence, existence, release or handling of any Hazardous
Materials as herein defined as well as common law or civil law as applicable.

(b) “Contiguous Property” means any property that becomes contaminated
with Hazardous Materals coming from the Property or any other Property
that contaminates the Property.




(c) “Lazardous Materials” means any contaminants, pollutants, substances or
matesials that, when released to the natural environment, could have the
reasonable prospect of causing, at some immediate or futute time, hatm or
degradation to the natural environment or sisk to human health, whether os

P

siot such contaminants, pollutants, substances or matetials are or shall become
prohibited, controlled or regulated by any Government Authority and any
“contaminants”, “dangerous substances”, “hazardons materials”, “hazardous
substances”, “hazardous wastes”, “industrial wastes”, “liquid wastes”,
“pollutants” and “toxic substances”, all as defined in, referred to or
contemplated in federal, provincial and/or municipal legislation, regulations,
orders and/or ordinances relating to environmental, health and/or safety
mnattets and, not to limit the generality of the foregoing, includes asbestos, urea
formaldehyde foam insulation and mono- ot poly-chlorinated biphenyl wastes;

(@  “Indemnitor” means the Purchaser.

(2 “Indemnitees” means each of Albert Gelman Inc., and its directors, officers,
employees, shateholders, agents, heirs and attomeys.

2. INDEMNIFICATION

2.1 'The Indemnitor agrees, at its sole expense, to protect, defend, indemnify, release and
hold each Indemnitee harmless from and against any and all claims, demands, damages,
losses (including actual loss in value), liens, whether registered ot unregistered,
liabilities (whether accrued, actual, latent or otherwise), penaltes, fines, debts, suits,
judgments, awatds, administrative or judicial orders, actions, causes of action,
proceedings, obligations, costs, charges, fees, expenses and amounts paid in settlement,
of whatever kind or natute, (including costs for investigation, remediation, restoration,
clean-up, treatment, monitoring, containment and removal (whether voluntasily or
involuntarily incurred) relating in any way to Hazardous Matetials, legal, accountants’,
engineers’, consultants’, conttactors’ and other professionals’ and experts’ fees and
disbursements and solicitot, client/extra judicial costs), loss of use or decrease in value
of the Property or any Contiguous Property, which accrue to or are made against or
are incurred by any of the Indemnitees at any time after Closing, and, without limiting
the generality of this provision, which arise directly or indirectly from, or ate in any
way connected with:

(2) any missepresentation or inaccuracy of representations and warranties
contained in the Information Package relating to Hazardous Materials; and

(b) the presence, discovery, investigation, remediation, testoration, treatment,
monitoring, containment, removal and/or the clean-up of Hazardous Materials
from the Property or any Contiguous Property onto which Hazasrdous
Materials have migrated from the Property.

The Indemnitor acknowledges that as between the Indemnitors and the Indemnitees,
the Indemnitors will be solely responsible for all expenses whether foreseen or
unforeseen relating to the discovery, investigation, remediation, restoration, treatment,




monitoring, clean up, containment or removal of Hazardons Materials from the
Propetty, ot from any Contiguous Propeity as a result of the release of



2.2

2.3

-3 -

Hazardous Materials from the Propetty, and that the indemnity in this Article 2 shall
cover all such expenses.

This Agreement shall continue in full force and effect after the Closing Date.

The Indemnitor acknowledges that the amount of its liability hereunder could exceed

the entire amount paid by the Indemnitor for the Property.

3. MISCELLANEOUS

3.1

3.2

3.3

34

In the event that this Agreement is executed by more than one party as Indemnitors,
the liability of such parties shall beona joint and several basis.
This Agreement shall be binding upon and enure to the benefit of the Receiver and

the Indemnitors and their respective heits, legal representatives, suecessoss (by
amalgamation, reotganization or otherwise) and permitted 2ssigns.

This Agreement shall be governed under the laws of the Province of Ontario and the
laws of Canada applicable therein.

The parties hereto have expressly required that this Agreement and all documents,
agreements and notices related thereto be drafted in the English language. Les parfies

an: présentes ont expressément exigé que Je présent conirat et fons les antres documents, conventons
ou avis gui y sont afférents soient rédigés en Jangue anglasse.



4

IN WITNESS WHEREOTF the parties heveto have caused this Agreement to be execnted and
delivered as of the 10% day of January, 2019.

s -

/

11172765 CANAD, \ T\ .

)

Per: S S /,.., /

Name: Ron Lavy
Title: President

1 have authority to bind the Corporation

Schedule “G”
WAIVER

WAIVER OF LIABILITY AND ACKNOWLEDGEMENT OF RISK

(*“Waiver of Liability”)

THIS SHALL CONFIRM that (hercinnlter referred to us
the “Undetsigned”) has been advised by Albert Gelman Ine., in its cap Au{y as equitable receiver and
receiver i aid of execution (the “Receiver”), appointed pursuant o the Order of the Honourable
My, Justice Hainey of the Ontario Superior Court of Justice, Commercial List, dated May 22, 2018,
and/or its broker, Cushman Wakefield Owawa Inc, (hereinafter referred 1o as ‘C&LW’) that the
structural framing, roof and celling of the buildings QlLUMtd on or about the property at 2 Robinson
Avenue, Otinwa, Ontario (the “Property™), are unsafe and that walking in any pm\nnm’ to, or walking
through any of the building(s) or lands is not recommended and entering the Property is done Lmnd\r
ar the risk of the Undersigned.

THE UNDERSIGNED ackoowledges and confirms as follows:
(2) that should he/she/it elect 1o walk through the Propesty they do so at their own risk and pexil;

) that hefshe/it assumes full responsi bility for any and all risk of bodily injury, incloding, without
limitation, serious bodiy injury, dmncmbm ment, or death that may result from accessing the Propesty
including risks cavsed by any negligent omission, aegligent act or neghigent conduct of the Recelver
CEN or anyonie else for whom the Receiver or C8W is logally ws;)onmblc for st Iawg




) that this Waiver of Tiahdiry is intended to be interpreied as broad and inclusive as permitted by the

{ 3 ! £ }
faws of the Province of Ontario, and that if any postion of this Watver of Liability that is held/rendered
to be invalid by a court of Taw, it is agreed that the balance of the terms shall continue to be in fall lepal

force and effeci;

{d) that he/she/it has read and voluntarily signs this Waiver of Lisbility and Ruther agrees that no oral
represeatations, siatements, or inducements (apart from the opportunity to asses the Property) have

beea made; and

{e) that he/she/it has had the opportunity to seek independent legal advice with respect o the terms set
out in this Waiver of Liability and fusther agrees that the terms contatned hereln are fully uaderstood,

In addition, the Undersigned and his/her/its successors and assigns, hereby apree to release and save
gl vy £ 653 3 < (w3
and bold harmless the Receiver, C&W and any of the Receiver’s or C&W's apents and employecs

from any and all costs, injury and damage that the Undersigned or any of its agents, employees or

representatives may incur including, without limitation, any injury or damage to any pesson or property
whatsoever, any of which caused by an aetivity, condition or event avising out of the Undersigne

1t
&’s

election to walk through the Property. This Waives of Liability clanse shall be binding upon the
Undersigned, the Undersigned’s helrs, suceessors, personal representatives and assigns,

The Under

igned hecehy further agrees to Jademnify and save the Recelver, C&W and any of the

Receiver's or C&WPs agents and employees harmless against any and all ialility for any claims, Josses,
damages, injury, death or expense that cither the Receiver or C&W many suffer, whether disectly of

indireetly, and in any way related to the Undersigned or any of its agents, employees or representatives

being granted access, accessing or walking through the Propesty.

The Undessigned confirms that this Waiver of Liability agreament shall he governed by and construed

under the Iaws of the Province of Ontario and jurisdiction shall be vested exclusive in the Ontaio

Superior Coust of Justice.

The Undersigned acknowledges and confirms that he/she/it is voluntasl

Linbility.

DATED at Moatreal this 10 day of fanuary , 2019,

exccuting this Walver of

&t 3
bl =]

{: - r.«ANM‘ )
11172765 CANADA INCN

-

Per: P b

resident

R

Peint Name: Ron Lavy -
[ have authority to bind the Corporation
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated as of the 10" day of January, 2019

BETWEEN:

ALBERT GELMAN INC.,, in its capacity as equitable receiver and receiver in aid
of execution (the “Receiver”), appointed pursuant to the Order of the Honourable
M. Justice Hainey of the Ontario Superior Court of Justice, Commercial List, dated
May 22, 2018 (the “Appointment Order”), without security, over the property
beneficially owned by the Islamic Republic of Iran (the “Debtor”) municipally
known as 2 Robinson Avenue, Ottawa, Ontario (the “Property”), with legal title
being held in the name of the Mobin Foundation (“Mobin™), and the Receiver acts
as Court-appointed receiver and not in its personal or corporate capacity, and
without personal or corporate liability.

-and —

UNIVERSITY OF OTTAWA, a corpotation incorporated and existing under the
laws of the province of Ontatio (the “Purchaser™)

WITNESSES THAT in consideration of the mutual agreements contained in this Agreement, the
receipt and sufficiency of which is acknowledged by each of the Receiver and the Purchaser, the
Receiver and the Purchaser hereby agree as follows:

1.

DEFINITIONS AND SCHEDULES

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

(2)

(b)
(©
(d)

(e)

®

“Acceptance Date” means the date on which this Agreement is fully executed by both the
Receiver and the Purchaser and delivered to each other;

“Aet” means, for purposes of Section 17 hereof only, the Excise Tax Act (Canada);
“Adjustments” shall have the meaning ascribed thereto in Section 4 hereof;

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

“Approval and Vesting Order” shall have the meaning ascribed thereto in
Subsection 14(a) hereof;

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

®
®
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(m)

)
(0)
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@
®)

(s)

“Business Day” means any day other than a Saturday or a Sunday or a statutory holiday in
the Province of Ontario;

“Claims” means any and all claims, demands, complaints, grievances, actions,
applications, suits, causes of action, orders, charges, indictments, prosecutions or other
similar processes, assessments or reassessments, judgments, debts, liabilities, expenses,
costs, damages or losses, contingent or otherwise, whether liquidated or unliquidated,
matured or unmatured, disputed or undisputed, contractual, fegal or equitable, including
loss of value, professional fees, including solicitor and client costs and disbursements, and
all costs incurred in investigating or pursuing any of the foregoing or any proceeding
relating to any of the foregoing, related to the Debtor or the Purchased Assets, and “Claim”
means any one of them;

“Closing” shall have the meaning ascribed to it in Section 7 hereof;

“Closing Documents” means the documents required to complete the transaction
contemplated by this Agreement;

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

“Court Order” means the order of the Honourable Justice Hainey dated the 22nd day of
May, 2018 respecting Court File Numbers CV-13-10204-00CL and CV-14-10403-00CL,
whereby, amongst other things, the Receiver, was appointed receiver of the Purchased
Assets and was given authority to sell, convey, transfer, lease or assign the Purchased
Assets or any part or parts thereof in accordance with the terms of the Court Order, a copy
of which Court Order is attached as Schedule “A”;

“Date of Closing” or “Closing Date” shall have the meaning ascribed to it in Section 7
hereof;

“Debtor” means Islamic Republic of Iran;

“Deposit” shall have the meaning ascribed to it in Subsection 3(a) hereof;
“Due Diligence Date” has the meaning ascribed to it in Section 5 hereof;
“DRA” shall have the meaning ascribed to it in Subsection 8(a) hereof;

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

“Environmental Law” means any and all applicable international, federal, provincial,
state, municipal or local laws, by-laws, statutes, regulations, treaties, orders, judgments,
decrees, ordinances, official directives and all authorizations relating to the environment,
occupational health and safety, health protection or any Hazardous Materials and any laws
including written policies and guidelines and directives, administrative rulings or
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interpretations, that are in effect and applicable to the Receiver on the Execution Date and
the Closing Date, as well as the common law and any judicial or administrative order,
consent decree or judgment that is in effect and applicable to the Receiver on the Execution
Date and the Closing Date, that relates to pollution or the protection of the environment,
including, without limitation, the Atomic Energy Control Act (Canada), the Canadian
Environmental Protection Act (Canada), the Pest Control Products Act (Canada), the
Transportation of Dangerous Goods Act (Canada), the Environmental Profection Act
(Ontario), the Environmental Assessment Act (Ontario) and the Ontario Water Resources
Act (Ontario), and the regulations and guidelines promulgated pursuant thereto or issued
by any Governmental Authority in respect thereof, and equivalent or similar local and
provincial ordinances and statutory programs and the regulations and guidelines
promulgated pursuant thereto;

“First Deposit” shall have the meaning ascribed to it in Subsection 3(a) hereof;

“Government Authority” means any person, body, department, bureau, agency, board,
tribunal, commission, branch or office of any federal, provincial or municipal government
having or claiming to have jurisdiction over part or all of the Purchased Assets, the
transaction contemplated in this Agreement and/or one or both of the parties hereto and
shall include a board or association of insurance underwriters;

“Hazardous Materials” means any contaminants, pollutants, substances or materials that,
when released to the natural environment, could have the reasonable prospect of causing,
at some immediate or future time, harm or degradation to the natural environment or risk
to human health, whether or not such contaminants, pollutants, substances or matetials are
or shall become prohibited, controlled or regulated by any Government Authority and any
“contaminants”, “dangerous substances”, “hazardous materials”, “hazardous substances”,
“hazardous wastes”, “industrial wastes”, “liquid wastes”, “pollutants” and “toxic
substances”, all as defined in, referred to or contemplated in federal, provincial and/or
municipal legislation, regulations, orders and/or ordinances relating to environmental,
health and/or safety matters and, not to limit the generality of the foregoing, includes

- asbestos, urea formaldehyde foam insulation and mono- or poly-chlorinated biphenyl

wastes;
“HST” shall have the meaning ascribed thereto in Subsection 17(a) hereof;
“JCA” shall have the meaning ascribed thereto in Subsection 11(c) hereof;

“Lands” means the lands and premises legally described in PINs 04204-0267; 04204-
0270; 04204-0243 and 04204-0245 (LT) and further described in Schedule “E” herein:
together with all easements, rights-of-way, privileges and appurtenances attaching thereto and
enuting to the benefit thereof;

“Offer”, “the Offer” or “this Offer” means the offer to purchase made by the Purchaser
and contained in and comprised of this document;

“Permitted Encumbrances” means the permitted encumbrances appended as Schedule
“D” hereto and as set out in the Approval and Vesting Order;

. E{ﬁ) ;l:;. cA
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“Person” means any individual, partnership, limited partnership, limited liability
company, joint venture, syndicate, sole proprietorship, company or corporation with or
without share capital, unincorporated association, trust, trustee, executor, administrator or
other legal personal representative, Governmental Authority or other entity however
designated or constituted;

“Project Documents” means those documents respecting the Purchased Assets provided
to the Purchaser through its online data room and otherwise prior to the date of the
execution and delivery of this Agreement by the Purchaser, including (without limitation):

® Phase 1 and Phase 1I Environmental Site Assessments Reports;

(ii) any environmental, professional and/or other consulting report(s)related fo the
Property;

(iif)  existing survey for the Property; and
(iv)  realty tax assessments, notices and tax bills for the current calendar year.
“Purchase Price” shall have the meaning ascribed thereto in Section 3 hereof;

“Purchased Assets” means the Lands, the Buildings and the right, title and interest of the
Debtor and Mobin and the Receiver;

“Purchaser” has the meaning given on the first page of this Agreement;
“Purchaser’s Solicitor” means the firm of Borden Ladner Gervais LLP;
“Registry Office” shall have the meaning ascribed to it in Subsection 8(a) hereof;
“Second Deposit” shall have thé meaning ascribed to it in Subsection 3(b) hereof;

“Statement of Adjustments” shall have the meaning ascribed to it in Subsection 14(b)
hereof;

“Taxes” means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real

property and personal property taxes, and any related interest, fines and penalties, imposed
by any Governmental Authority, and whether disputed or not;

“TERS” shall have the meaning ascribed to it in Subsection 8(a) hereof;
“Receiver” has the meaning given on the first page of this Agreement; and

“Receiver’s Solicitor” means the firm of Lipman, Zener & Waxman LLP.

The following Schedules are attached to this Agreement and form an integral patt hereof:



Schedule “A* - Appointment Order

Schedule “B” - Approval and Vesting Order

Schedule “C” - Instruments to be Deleted from title to the Lands

Schedule “D?” - Permitted Encumbrances

Schedule “E” - Legal Description

Schedule “F” - Purchaser’s Environmental Indemaity Agreement

‘Schedule “G” - Waiver of Liability and Acknowledgement of Risk
2. NATURE OF TRANSACTION

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

Other than the Purchased Assets, the Purchaser is not assuming, and shall not be deemed to have
assumed any liabilities, obligations or commitments of the Debtor, Mobin or the Receiver or of
any other Person, whether known or unknown, fixed or contingent or otherwise.

3.

PURCHASE PRICE

The aggregate purchase price (the “Purchase Price”) for the Purchased Assets shall be the sum of
Twenty-Seven Million Five Hundred Thousand Dollars ($27,500,000.00). The Purchase Price
shall be paid, accounted for and satisfied as follows:

(a)

(b)

(©)

(d)

As part of the Purchase Price, the sum of Five Hundred Thousand Dollars ($500,000.00)
(the “First Deposit” and together with the Second Deposit, the “Deposit™) shall be paid
by the Purchaser by wire transfer to the Receiver's Solicitor, in trust, and the First Deposit
is to be made within two (2) Business Days following the Acceptance Date and delivery of
this Agreement by the Purchaser, which First Deposit shall be held by the Receiver's
Solicitor, in trust, in accordance with the terms of this Agreement.

As part of the Purchase Price, the further sum of Five Hundred Thousand Dollars
($500,000.00) (the “Second Deposit”) shall be paid by the Purchaser by wire transfer to
the Receiver's Solicitor, in trust, representing the balance of the Deposit within three (3)
Business Days following the Purchaser’s waiver or satisfaction of the condition contained
in Section 5 herein, which Second Deposit shall be held by the Receiver’s Solicitor, in
trust, in accordance with the terms of this Agreement.

The balance of the Purchase Price shall be paid on the Closing Date, by wire transfer to the
Receiver's Solicitor, in trust, subject only to the Adjustments set out in Section 4.

The First Deposit shall be held by the Receiver’s Solicitor in trust, as a deposit pending
Closing or termination of this Agreement. Subject only to the terms of this Agreement, the
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First Deposit is to be credited on account of the Purchase Price upon completion of the
transaction contemplated in this Agreement. In the event that this Agreement is terminated
for any reason whatsoever other than the default of the Purchaser, subject to the Damage
Deduction as set out in Section 33 herein, the Deposit shall be returned to the Purchaser
forthwith, without interest or deductions.

(e) The Second Deposit shall be held by the Receiver’s Solicitor in trust, as a deposit pending
Closing or termination of this Agreement. Subject only to the terms of this Agreement, the
Deposit is to be credited on account of the Purchase Price upon completion of the
transaction contemplated in this Agreement. In the event that this Agreement is terminated
for any reason whatsoever other than the default of the Purchaser, the Deposit shall be
returned to the Purchaser forthwith, without interest or deduction.

4. CLOSING AND POST-CLOSING ADJUSTMENTS

The completion of the transaction contemplated herein shall be completed on the Closing Date;
the Receiver will bear and pay all expenses related to the Purchased Assets prior to the Closing
Date and the Purchaser will bear and pay all expenses related to the Purchased from and after and
including the Closing Date. The Date of Closing will be for the Purchaser’s account both as to
revenue and expense. The Receiver and the Purchaser shall adjust the Purchase Price on the Date
of Closing in respect of the following items (the “Adjustments”):

(a) utilities and fuel accounts and/or deposits (if applicable);
()] water and sewer rates and charges; and
(c) realty taxes,

If the final cost ot amount of an item that is to be adjusted cannot be determined at Closing, then an
initial adjustment for such itemn shall be made at Closing, such amount to be estimated by the Receiver,
acting reasonably, as of the Closing Date on the basis of the best evidence available at the Closing as
to what the final cost or amount of such item will be. In each case, when such cost or amount is
determined, the Receiver or Purchaser, as the case may be, shall provide a complete statement thereof
to the other and the Receiver and Purchaser shall make a final adjustment as of the Closing Date for
the item in question and such determination is to be made as soon as possible following Closing Date
and in any event priot to the 7™ Business Days following Closing Date. In the absence of agreement
by the patties, the final cost ot amount of an item shall be detetmined by an accountant or such othet
financial professional appointed jointly by the Receiver and the Putchaser, with the cost of such
accountant’s or other financial professional’s determination being shared equally between the parties.
All re-adjustments shall be requested in a detailed manner on or before the 7" Business Day after the
Closing Date, after which time neither party shall have any right to request re-adjustment.

5.  DUE DILIGENCE DATE

The obligation of the Purchaser to complete this Agreement shall be subject to the following
conditions (provided that these conditions are for the sole benefit of the Purchaser and may be
waived in whole or in part by the Purchaser by written notice to the Receiver prior to the applicable
date for the satisfaction of each condition):
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(a) This Agreement shall be conditional for thirty (30) days after the date the Receiver executes
and accepts this Purchase Agreement and notifies the Purchaser it has done so, (“Due
Diligence Date”), for the Purchaser to satisfy itself, in its sole discretion, with respect to
all matters as to title of the Lands, financing, soil conditions, environmental status of the
Property, structural condition of the Buildings located on the Land, the condition of
building systems, and as to the result of any other inspections or tests that the Purchaser
may deem necessary in its discretion. This condition is inserted for the benefit of the
Purchaser and may be waived by it in writing in whole or part at any time prior to the expiry
of the Due Diligence Date.

(b) The Purchaser shall be granted access to the Property provided that the Purchaser and the
Purchaser’s authorized representatives execute a Waiver of Liability and
Acknowledgement of Risk in the form attached hereto as Schedule “G” acknowledging the
access risk and danger to life or/and property before being granted access to the Property,
and said access shall at all times be during regular business hours. The Receiver agrees to
allow Purchaser and Purchaser’s authorized representatives reasonable access to the
Property following execution of this Agreement and the Waiver of Liability and
Acknowledgement of Risk during normal business hours, from time to time upon
reasonable prior notice, until the Due Diligence Date, and hereby authorizes the Purchaser
to carry out such reasonable tests and inspections thereof as the Purchaser deems necessary,
providing such inspections shall not unduly interfere with the use and occupation of the
Property. The tests and inspections which the Purchaser may elect to conduct shall include,
without limitation:

) Soil, ground-water and environmental tests;
(i) Surveys, measurements, structural testing;
(iii)  Taking samples where reasonable to do so;
(iv)  Test for Hazardous Materials, and

W) Examining the Property and Buildings.

All such tests and inspections will be carried out only on reasonable prior written notice to the
Receiver and in the presence of a representative of the Receiver or its delegates (if Receiver so
desires). Purchaser covenants and agrees with the Receiver to be fully responsible to repair or pay
the cost of repair of any damage occasioned during and resulting from inspection and tests of the
Property conducted by or on behalf of Purchaser and to return the Property to the condition same
as it was in immediately prior to such inspections and tests. Purchaser covenants and agrees to
indemnify and save harmless Receiver from and against all losses, costs, claims, damages,
expenses (including legal costs on a substantial indemnity basis) which the Receiver may suffer or
incur as a result of the inspection and tests to the Property by the Purchaser. The Receiver will not
consent or permit any Municipal or Governmental Authority to carry out any inspections
whatsoever. The provisions hereof shall survive closing or other termination of this Agreement.

All inspections and tests shall be done at the Purchaser’s risk and expense with the Receiver’s
prior approval and supervision.



The Conditions are inserted for the sole benefit of the Purchaser and may be satisfied or waived,
by notice in writing to the Receiver, in the sole, absolute, unfettered and unqualified discretion of
the Purchaser at any time during the Due Diligence Period. These Conditions shall not be
conclusively deemed to have been satisfied unless the Purchaser delivers to the Receiver, during
the Due Diligence Period, a notice in writing that such Conditions have been satisfied or waived.
If the conditions set out in this Section 5 are not satisfied or waived as provided in this Section 5,
then the First Deposit and all interest thereon shall be returned to the Purchaser forthwith upon the
expiry of the Due Diligence Period, subject to the Damage Deduction as set out in Section 33
herein, if applicable, and this Agreement shall terminate and (subject to any provisions of this
. Agreement which are stated to survive the termination of this Agreement) neither party hereto
shall have any claims against the other party hereto or any further obligation to the other arising
out of this Agreement.

If Purchaser does not notify Receiver in writing that the conditions contained in this Agreement
for the benefit of the Purchaser has been satisfied by it on or prior to the Due Diligence Date, this
Agreement will become null and void and neither Party shall have any further obligation to the
other hereunder, save as herein specifically provided.

6. TERMS OF PURCHASE

(a) Purchaser’s Acknowledgements: Save as otherwise provided herein, the Purchaser
hereby acknowledges and agrees as follows:

0] it is relying entirely upon its own investigations and inspections in entering into this
Agreement and has satisfied itself with respect to such investigations and
inspections;

(i)  there is no representation, warranty or condition, express or implied, statutory or
otherwise of any kind as to the Purchased Assets including, without limitation, that
the present use or future intended use by the Purchaser of the Purchased Assets is
or will be lawful or permitted and/or relating in any way to the condition or state of
repair of the Buildings or to title, outstanding liens or charges, assignability, amount
owing, description, fitness for purpose, collectability, merchantability, quantity,
condition, defect (patent or latent), value, quality thereof, any requirement for
licenses, permits, approvals, consents for ownership, occupation or use or in respect
of any other matter or thing whatsoever;

(iii)  itis purchasing the Purchased Assets on an “as is where is” basis including without
limitation, outstanding work orders, deficiency notices, compliance requests,
development fees, imposts, lot levies, sewer charges, zoning and building code
violations and any outstanding requirements which have been or may be issued by
any authority, the structural integrity of the Buildings, together with any other
improvements on the Lands;

(iv)  the Receiver shall have no liability or obligation with respect to the value, state or

condition of the Purchased Assets, whether or not the matter is within the
Recetver’s knowledge;
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(vi)

(vii)

(viii)

any information provided by the Receiver describing the Purchased Assets has been
prepared solely for the convenience of prospective purchasers and is not warranted
to be complete or accurate or correct and none of such information forms a part of
this Agreement;

other than as set out in Section 4 of this Agreement, no adjustment shall be allowed
to the Purchaser for changes to the Purchased Assets from the date this Agreement
is executed by each of the parties hereto;

the Receiver shall not be required to furnish or produce any document, record or
evidence of title with respect to the Purchased Assets, except those in its possession,
which have already been reviewed and accepted by the Purchaser; and

the Receiver has made no representations or warranties with respect to or in any
way related to the Lands and Buildings including without limitation, the following:

(A)  the environmental state of the Lands, the existence, nature, kind, state or
identity of any Hazardous Materials on, under, or about the Lands, the
existence, state, nature, kind identity, extent and effect of any administrative
order, control order, stop order, compliance order or any other orders,
proceedings or actions under any Environmental Laws, or any other statute,
regulation, rule or provision of law nor the existence, state, nature, kind,
identity, extent and effect of any liability to fulfil any obligation with respect
to the environmental state of the Lands including, without limitation, any
obligation to deal with any discharge of any Hazardous Materials on, under
or about the Lands and any potential future obligation to compensate any
third party for any costs incurred in connection with or damages suffered as
a result of any discharge of any Hazardous Materials whether on, under or
about the Lands or elsewhere; -

(B)  the existence, validity, terms and conditions of any licenses, permits,
consents or other regulatory approvals relating to or in any way connected
with the Lands and Buildings or any matter or thing arising out of or in any

way connected therewith;

(C)  the conformity of the Lands and Buildings to past, current or future
applicable zoning or building code requirements;

(B} - the existence of soil instability, past soil repairs, soil additions or conditions
of soil fill;

(E)  the sufficiency of any drainage;

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

(G)  the existence or non-existence of underground storage tanks;
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(H)  any other matter affecting the stability or integrity of the Lands and
Buildings;

) the availability of public utilities and services for the Lands and Buildings;

@ the sufficiency or adequacy of any wells and water supply for irrigation or
any other purpose; and/or

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

The Purchaser further acknowledges that the Receiver is selling the Purchased Assets on
an “as is where is” basis as they exist on the Date of Closing and that it has entered into
this Agreement on the basis that the Receiver does not guarantee title to the Purchased
Assets and that the Purchaser has conducted or will have conducted prior to Closing such
inspections of the condition of and title to the Purchased Assets as it deemed appropriate
and has satisfied itself with regard to these matters, Without limiting the generality of the
foregoing, any and all conditions, warranties or representations expressed or implied
pursuant to the Sale of Goods Act (Ontario) or similar legislation do not apply to this
transaction of purchase and sale and have been waived by the Purchaser.

(b)  Title and Other Requisitions. The Purchaser acknowledges that it shall, at its own
expense, examine title to the Lands and Buildings and satisfy itself as to the state thereof
and shall accept title to the Lands and Buildings subject to the Permitted Encumbrances.

(c) Title and Removal of Chattels. The Purchaser hereby acknowledges and agrees that the
Receiver does not warrant or represent that it has the authority to sell or transfer any of the
existing chattels on the Lands or in the Buildings. The Receiver will not deliver a Bill of
Sale or any title documentation and will make no adjustment of the Purchase Price with
respect to any chattel. Notwithstanding that the Receiver is not selling or transferring any
chattels to the Purchaser, the Purchaser acknowledges and agrees that there is no obligation
on the Receiver to remove any chattels from the Lands and Buildings.

7. DATE OF CLOSING

Subject to the provisions of Sections 12 and 13 hereof, the transaction contemplated hereunder
shall be completed (the moment of completion shall be referred to as “Closing”) on the day which
is ten (10) Business Days after the date upon which the Receiver obtains the Approval and Vesting
Order (the “Date of Closing” or the “Closing Date™), unless the parties hereto otherwise agree to
such other date in writing.

8. ELECTRONIC REGISTRATION

With respect to the electronic registration system (“TERS”) operative in the relevant land registry
office (the “Registry Office”), the following provisions shall apply:

" (a) The Purchaser covenants and agrees to cause the Purchaser’s Solicitor to enter into a

document registration agreement with the Receiver’s Solicitor in the form prepared by The
Law Society of Upper Canada, which document version was adopted by the joint LSUC-
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(®)

(©)

(d)

(©)

CBAO Committee on Electronic Registration of Title Documents and which can be viewed
at hun//wwwlsuconca (the “DRA”), establishing the procedures and timing for
completing the transaction contemplated by this Agreement.

The delivery and exchange of the Closing Documents:

) shall not occur contemporaneously with the registration of the Approval and
Vesting Order and other registerable documentation; and

(i)  shall be governed by the DRA, pursuant to which the Receiver’s Solicitor and
Purchaser’s Solicitor shall hold ali Closing Documents in escrow, and will not be
entitled to release them except in strict accordance with the provisions of the DRA.

The Purchaser expressly acknowledges and agrees that the Receiver will not release the
Approval and Vesting Order described in Section 14(a) of this Agreement for registration
until the balance of funds due on Closing, in accordance with the terms of this Agreement,
are remitted by personal delivery to the Receiver’s Solicitor (or in such other manner as
the Receiver or Receiver’s Solicitor may direct) prior to the release of the Approval and
Vesting Order for registration, which the Receiver’s Solicitor will hold in escrow.

Notwithstanding anything contained in this Agreement to the contrary, it is expressly
understood and agreed by the parties hereto that an effective tender shall be deemed to have
been made by the Receiver upon the Purchaser when the Receiver’s Solicitor has:

@ delivered all Closing Documents required to be delivered by the Receiver to the
Purchaser pursuant to Section 14 hereof;

(i)  advised the Purchaser’s Solicitor in writing that the Receiver is ready, willing and
able to complete the transaction contemplated by this Agreement in accordance
with the terms and provisions of this Agreement; and

(iii)  completed all steps required by TERS to complete the transaction contemplated by
this Agreement that can be performed or undertaken by the Receiver’s Solicitor
without the cooperation or participation of the Purchaser’s Solicitor,

without the necessity of personally attending upon the Purchaser or the Purchaser’s
Solicitor with the Closing Documents, and without any requirement to have an independent
witness evidencing the foregoing.

Notwithstanding anything contained in this Agreement to the contrary, it is expressly
understood and agreed by the parties hereto that an effective tender shall be deemed to have

been made by the Purchaser upon the Receiver when the Purchaser’s Solicitor has:

) delivered the balance due at Closing and all the Closing Documents required to be
delivered by the Purchaser to the Receiver pursuant to Section 15 hereof;
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9.

(ii) advised the Receiver’s Solicitor in writing that the Purchaser is ready, willing and
able to complete the transaction contemplated by this Agreement in accordance
with the terms and provisions of this Agreement; and

(iiiy  completed all steps required by TERS to complete this transaction contemplated by
this Agreement that can be performed or undertaken by the Purchaser’s Solicitor
without the cooperation or participation of the Receiver’s Solicitor,

without the necessity of personally attending upon the Receiver or the Receiver’s Solicitor
with the Closing Documents, and without any requirement to have an independent witness
evidencing the foregoing.

If through no fault of the Purchaser’s Solicitor or the Receiver’s Solicitor TERS is
unavailable on the Date of Closing, then the transaction contemplated by this Agreement
shall be completed in escrow in accordance with the terms of the DRA which shall apply
until such time as TERS becomes available. Upon TERS becoming available, the
Receiver’s Solicitor shall advise the Purchaser’s Solicitor forthwith and the parties shall
arrange to complete the registration of the Approval and Vesting Order as expeditiously as
possible, whereupon the escrow shall be released.

In the event of any conflict or inconsistency between the terms of this Section 7 and the
terms of the DRA, the terms of this Section 8 shall prevail.

PRE-CLOSING RISK

The Purchaser acknowledges that the Purchase Price indicated herein, as consideration for the
Purchased Assets, represents the land value exclusive of Buildings. The Purchaser further
acknowledges that the Buildings are not insured by the Receiver and that in the event that the
Buildings are destroyed either in whole or in part prior to the Closing Date that the Purchaser shall
be required to close the transaction in accordance with the terms set out herein. .

10.

RECEIVER’S REPRESENTATIONS AND WARRANTIES

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

(2)

(b)

Non-Residency. The Receiver is not now and does not intend to become, prior to Closing,
a non-resident of Canada within the meaning and purpose of Section 116 of the Income
Tax Act (Canada); the Receiver is not now and does not intend to become, prior to Closing,
an agent or a trustee of such non-resident;

Authority to Sell. The Receiver has been duly appointed as receiver of the Purchased
Assets by the Court Order and has full right, power and authority to market any or all of
the Purchased Assets for sale and, subject to obtaining the Approval and Vesting Order
prior to Closing; and on Closing the Receiver shall have the power and authority o sell,
convey, transfer, lease or assign the Purchased Assets as a result of the Court Order, in
accordance with and subject to the terms and conditions of this Agreement and the
Approval and Vesting Order.
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11.

PURCHASER’S REPRESENTATIONS AND WARRANTIES

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

(2)

(b)

(©)

the Purchaser shall be a corporation duly incorporated, organized and validly subsisting
under the laws of Ontario with all requisite corporate power, authority and capacity to
execute and deliver and to perform each of its obligations pursuant to this Agreement;
neither the execution of this Agreement nor the performance (such performance shall
include, without limitation, the exercise of any of the Purchaser’s rights and compliance
with each of the Purchaser’s obligations hereunder) by the Purchaser of the transaction
contemplated hereunder will violate:

® any agreement to which the Purchaser is bound or is a party;

(ii) any judgment or order of a court of competent authority or any Government
Authority; or

(iliy  any applicable law;
the Purchaser shall have taken all requisite corporate action required to be taken by it to
authorize the execution and delivery of this Agreement and the performance of each of its

obligations hereunder; and

the Purchaser shall not be a “non-Canadian®”, as defined in the fmvestment Canada Act
(Canada) (“ICA”).

The Purchaser shall promptly deliver to the Receiver written notice specifying the occurrence or
likely occurrence of any event which may result in any of the Purchaser’s representations and
warranties contained in this Agreement not being true as at Closing.

12.

CONDITIONS OF CLOSING IN FAVOUR OF THE RECEIVER

The Receiver’s obligations contained in this Agreement shall be subject to the fulfilment at or prior
to Closing, of each of the following conditions:

(a)

(b)

Approval and Vesting Order. The Receiver shall have obtained the Approval and Vesting
Order. The Receiver shall not have received notice of appeal in respect to of the Approval
and Vesting Order and the Approval and Vesting Order shall not have been stayed, varied
or vacated and shall be in full force and effect and no Order restraining or prohibiting
Closing shall have been made by the Court; and

Restraint or prohibition. No action or proceeding shall be pending or threatened by any
Person to restrain or prohibit the Closing nor any order restraining or prohibiting Closing
shall have been made by the Court or any other court of competent jurisdiction.

For greater certainty, each of the conditions contained in this Section 12 has been inserted for the
benefit of the Receiver.
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The Receiver covenants to use reasonable commercial efforts to fulfil or cause to be fulfilled the
condition contained in Subsection 12(a).

In the event that any of the foregoing conditions shall not be fulfilled, in whole or in part, at or
prior to Closing, the Receiver may, in its absolute and unfettered discretion, terminate this
Agreement by written notice to the Purchaser without penalty, liability, cost or compensation
whatsoever to the Receiver, the Deposit shall be returned forthwith to the Purchaser without
interest or deduction and each of the Receiver and the Purchaser shall be released from any further
obligations and liabilities in respect of this Agreement.

13.  CONDITIONS OF CLOSING IN FAVOUR OF THE PURCHASER

The Purchaser’s obligations contained in this Agreement shall be subject to the fulfilment of each
of the following conditions:

(a) the Purchaser being satisfied that as of the Date of Closing no interests have been registered
against title to the Lands following the waiver of the condition contained in Section 5(a)
which will not be deleted and removed upon the issuance of the Approval and Vesting
Order;

(b) each of the Receiver’s representations and warranties contained in this Agreement shall be
true at and as of the Date of Closing;

(c) the Receiver shall have complied with each and every covenant/agreement made by it
herein and required to be completed at or prior to Closing;

(d) the Receiver shall have obtained the Approval and Vesting Order, the Receiver shall not
have received notice of appeal in respect to of the Approval and Vesting Order and the
Approval and Vesting Order shall not have been stayed, varied or vacated and shall be in
full force and effect and no order restraining or prohibiting Closing shall have been made
by the Court; and

(e) no action or proceeding shall be pending or threatened by any Person to restrain or prohibit
the Closing nor any order restraining or prohibiting Closing shall have been made by the
Court or any other court of competent jurisdiction.

For greater certainty, each of the conditions contained in this Section 13 has been inserted for the
benefit of the Purchaser.

In the event that any of the foregoing conditions shall not be fulfilled at or prior to Closing, the
Purchaser may, in its absolute and unfettered discretion, terminate this Agreement by written
notice to the Receiver without any penalty, liability, cost or compensation whatsoever to the
Purchaser, the Deposit shall be returned forthwith to the Purchaser without interest or deduction
and each of the Receiver and the Purchaser shall be released from any further obligations and
liabilities in respect of this Agreement.
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14.

RECEIVER’S CLOSING DELIVERIES

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

(a)

(b)

©

(d)

(e)
®

€y

(h)

15.

a copy of the issued and entered Approval and Vesting Order authorizing and approving
this Agreement and vesting in the Purchaser all right, title and interest of the Debtor and
Mobin and the Receiver in and to the Purchased Assets, free and clear of all claims and
encumbrances save and except for the Permitted Encumbrances, in accordance with the
provisions of this Agreement (collectively, the “Approval and Vesting Order”) and in a
form substantively similar to what is attached as Schedule “B” hereto;

a statement of adjustments (the “Statement of Adjustments™) prepared in accordance with
Section 4 hereof, to be delivered not less than two (2) Business Days prior to Closing,
which shall have annexed to it complete details of the calculations used by the Receiver to
arrive at all of the debits and credits thereon;

the Receiver’s undertaking to re-adjust any item on or omitted from the statement of
adjustments, in accordance with Section 4 hereof;

a direction from the Receiver designating the party or parties to which the balance of the
Purchase Price described in Section 3 hereof shall be paid; in the event that the Receiver
designates more than one party then it shall also designate amounts payable to each of the
parties;

keys for the Lands and Buildings which are in the possession or control of the Receiver;

a certificate of the Receiver certifying each of the Receiver’s representations and
warranties contained in this Agreement is true as at Closing;

a certificate of the Receiver setting out that the Receiver is not a “non-resident” of Canada
within the meaning and purpose of Section 116 of the Income Tax Act (Canada) and is not
the agent nor trustee of a “non-resident”; and

such further documentation relating to the completion of the transaction contemplated
hereunder as shall be otherwise referred to herein, or required by law and/or any
Government Authority; provided that such further documentation is in a form satisfactory
to the Receiver, taking into consideration the fact that the Receiver is selling the Purchased
Assets as Court-appointed receiver. ‘

PURCHASER’S CLOSING DELIVERIES

The Purchaser covenants and agrees to execute, where applicable, and deliver the following to the
Receiver at or prior to Closing:

(a)

a direction from the Purchaser designating the transferee(s) in the Approval and Vesting
Order (required only in the event that the Approval and Vesting Order is to be inscribed in
favour of a person/entity other than the Purchaser);
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(b)

(c)

(d)

(e)

®

(®
(h)

16.

the Purchaser’s undertaking to re-adjust any item on or omitted from the statement of
adjustments, subject to the limitation contained in Section 4 hereof;

the Purchaser’s certificate setting out that each of the Purchaser’s representations and
warranties contained in this Agreement is true as at Closing;

a certified copy of the resolution authorizing the execution of this Agreement and the
performance of each of the Purchaser’s obligations hereunder;

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

an executed copy of the Purchaser’s Environmental Indemnity Agreement in a form
substantively similar to what is attached as Schedule “F” hereto;

the balance of the Purchase Price described in Section 3 hereof; and

any other documentation relative to the completion of this Agreement as may reasonably
be required by the Receiver or the Receiver’s Solicitors.

PLANNING ACT (ONTARIO)

This Agreement shall be effective to create an interest in the Lands for the Purchaser only if the
provisions of the Planning Act (Ontario) are complied with prior to Closing.

17.

(a)

(b

(c)

HARMONIZED GOODS AND SERVICES TAX

The transaction contemplated hereunder may be subject to harmonized sales tax (“HST”)
levied pursuant to the Act, in which case HST shall be in addition to and not included in
the Purchase Price and shall be collected and remitted in accordance with the Act.

In the event that part or all of the transaction contemplated by this Agreement is subject to
HST, the Purchaser may deliver, prior to Closing, its certificate in form prescribed by the
Act or, if no such form is prescribed, then in reasonable form, certifying that the Purchaser
shall be liable for, shall self-assess and shall remit to the appropriate Government Authority
all HST payable in respect of the transaction contemplated hereunder. If the Purchaser is a
“prescribed recipient” under the Act and/or is registered under the Act, then the Purchaser’s
certificate shall also include certification of the Purchaser’s prescription and/or registration,
as the case may be, and the Purchaser’s HST registration number. If the Purchaser shall
fail to deliver its certificate hereunder, then the Purchaser shall tender to the Receiver, at
Closing, in addition to the balance due at Closing described in Section 3 hereof, an amount
equal to the HST that the Receiver shall be obligated to collect and remit, if any, in
connection with the transaction contemplated by this Agreement.

The Purchaser shall indemnify and save harmless the Receiver from all claims, liabilities,
penalties, interest, costs and legal and other expenses incurred, directly or indirectly, in
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connection with the assessment of HST payable in respect of the transaction contemplated

hereunder.

18. NOTICE

Any notice given hereunder shall be in writing and delivered or communicated by email to:

in the case of the Purchaser to:
Université d'Gttawa/University of Ottawa

550 Cumbertand Street, Room 219
Ottawa, Ontario KIN 6N5
Fax: 613-562-5914

Afttention:  Vice-President, Resources
Email: vires@uottawa.ca

with a copy to the Purchaser’s Solicitor:

Borden Ladner Gervais LLP
100 Queen Street, Suite 1300
Ottawa, Ontario K1P 1J9

Fax: 613 230 8842

Aftention:  Rocco D’Angelo
Email: RDAngelo@blg.com

and in the case of the Receiver to:

Albert Gelman Inc.
100 Simcoe Street, Suite 125
Toronto, Ontario MSH 302

Fax: 416 504 1655

Attention:  Bryan Gelman
Email: bgelman@albertgelman.com

with a copy to the Receiver’s Solicitor at:
Lipman, Zenet, Waxman LLP

1220 Eglinton Avenue West

Toronto, Ontatio M6C 2E3

Fax: 416 789 9015

Attention:  Jeysa Marttinez
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Email: jmastinez(@lzwlaw.com

Such notice shall be deemed to have been delivered upon delivery or communicated upon
transmission unless such notice is delivered or transmitted outside of usual business hours, in
which event the notice shall be deemed to have been delivered or transmitted on the next Business
Day. A party may change its address by providing notice in accordance with this Section 18.

19. WAIVER OF CONDITIONS

Except as otherwise provided in this Agreement, all conditions contained herein have been inserted
for the mutual benefit of both the Receiver and the Purchaser, and are conditions of the obligations
of such parties to complete the transaction contemplated hereunder at Closing and are not
conditions precedent of this Agreement. Any one or more of the said conditions may be waived,
in writing, in whole or in part, by the benefiting party without prejudice to the benefiting party’s
right of termination in the event of the non-fulfilment of any other condition, and, if so waived,
this Agreement shall be read exclusive of the said condition or conditions so waived. For greater
certainty, the Closing of the transaction contemplated hereunder by a party hereof shall be deemed
to be a waiver by such party of compliance with any condition inserted for its benefit and not
satisfied at Closing.

20. SEVERABILITY

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

21.  DIVISION/HEADINGS

The division of this Agreement into Sections, Subsections, Paragraphs and Subparagraphs and the
insertion of headings or captions are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement or any part hereof.

22. ENTIRE AGREEMENT

This Agreement and the schedules attached hereto, constitute the entire agreement between the
Receiver and the Purchaser in respect of the Purchased Assets. Each of the parties acknowledges
that, except as contained in this Agreement, there is no representation, warranty, collateral
agreement or condition (whether a direct or collateral condition or an express or implied condition)
which induced it to enter into this Agreement.

23. CUMULATIVE REMEDIES

No remedy conferred upon or reserved to one or both of the parties hereto is intended to be
exclusive of any other remedy, but each remedy shall be cumulative and in addition to every other
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remedy conferred upon or reserved hereunder, whether such remedy shall be existing or hereafter
existing, and whether such remedy shall become available under common law, equity or statute.

24. INTERPRETATION
This Agreement shall be read with all changes of gender and number as required by the context.
25. REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, references to any statute herein shall be deemed
to be a reference to such statute and any and all regulations from time to time promulgated
thereunder and to such statute and regulations as amended or re-enacted from time to time. Any
reference herein to a specific section ax sections, paragraph or paragraphs and/or clause or clauses
of any statute or regulations proniulgated thereunder shall be deemed to include a reference to any
corresponding provision of future law.

26. TIME OF ESSENCE

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

27. CANADIAN FUNDS

All references to dollar amounts contained in this Agreement shall be deemed to refer to Canadian
funds.

28. FURTHER ASSURANCES

Except as otherwise expressed herein to the contrary, each party shall, without receiving additional
consideration therefor, co-operate with and take such additional actions as may be requested by
the other party, acting reasonably, in order to carry out the purpose and intent of this Agreement.

29. NON-BUSINESS DAYS

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

30. DOCUMENTATION REGISTRATION AND COUNSEL

The Purchaser shall be responsible for and pay all registration costs incurred in connection with
the transaction contemplated in this Agreement. Except as otherwise expressly provided in this
Agreement, each of the Receiver and the Purchaser shall be responsible for and pay all legal and
other professional/consultant fees and disbursements incurred by it, directly or indirectly, in
connection with this Agreement.
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31. LAND TRANSFER TAXES

The Purchaser shall pay on or prior to Closing all land transfer taxes (as required pursuant to the
Land Transfer Tax Act (Ontario)) payable in connection with the transfer of the Purchased Assets
pursuant to this Agreement.

32.  ASSIGNMENT

The Purchaser shall have the right to assign part or all of its interest under this Agreement provided
that it has provided written Notice to the Receiver and provided further that the named Purchaser
remains jointly liable under the terms of this Agreement until Closingand the named Purchaser
shall not be released from any of its obligations, covenants or liability under this Agreement upon
such assignment and it shall be required to execute all closing documents, together with its
assignee. In addition, the Purchaser shall have the right to direct the Receiver on the completion
date to transfer title to the Property to a third party (provided that such third party is acting as bare
trustee and nominee on behalf of the Purchaser), by delivery of notice of such direction prior to
completion.

33. ACCESS TO LANDS

Subject to the requirements set out in Section 5 herein, the Receiver will allow the Purchaser and
the Purchaser’s authorized representatives access to the Buildings and Lands from time to time
during normal business hours during the Due Diligence Period to carry out such reasonable tests
and inspections as the Purchaser or its authorized representatives may deem necessary, provided
that such inspections will be conducted in such manner so as to comply with the Receiver’s
requirements and further provided that the Building and the Lands will be restored and repaired
forthwith to its former condition at the Purchaser’s sole expense and the Purchaser will indemnify
and hold harmless the Receiver for any costs, losses, damages, physical injury or other liability
which the Receiver may suffer or incur as a result of such tests or inspections. If this Agreement
is terminated and the Purchaser is entitled to the return of the Deposit, if the Purchaser does not
restore and repair the Property as aforesaid, the Receiver shall be entitled to deduct the reasonably
anticipated cost of such restoration and repair, as determined by the Receiver’s independent
architect, engineer or contractor, acting reasonably, from the First Deposit (the “Damage
Deduction™) and in such case, the Purchaser will direct the Purchaser’s Solicitors to pay the
Damage Deduction amount to the Receiver, without limiting its recourse to such other remedies
as it may have in that regard. The foregoing amount shall be subject to readjustment based on the
actual cost, once such work has been completed and invoiced. The foregoing provision shall
survive the termination of this Agreement.

Prior to entry onto the Property, the Purchaser shall have in effect a policy of general liability
insurance with coverages in accordance with normal commercial practices in Ottawa, Ontario. At
the Receiver's request, the Purchaser shall provide evidence of such insurance prior to any eniry
onto the Property.

Notwithstanding anything to the contrary contained herein, the Purchaser shall not be permitted to

carry out any intrusive testing or investigations without the prior written consent of the Receiver,
which consent shall not be unreasonably withheld or delayed and which testing and investigations
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shall, at the option of the Receiver, be carried out in the presence of a representative of the
Receiver.

The Purchaser shall be entitled to request information from municipal, building department, zoning
department, environmental department, fire department and such other authorities as the Purchaser
or the Purchaser’s Solicitors may consider necessary or advisable at any time and from time to
time prior to Closing in order to ensure compliance with all Applicable Laws, provided it does not
directly or indirectly request that any of such parties conduct an inspection of the Property. The
Receiver shall provide any consents or authorizations (written or otherwise) that are prepared by
the Purchaser’s Solicitors as are required to enable the Purchaser or the Purchaser’s Solicitors to
request such information (provided that such authorizations on their face indicate that inspections
are neither requested nor authorized and further provided that such form and content of
authorization is approved by the Receiver’s Solicitor), as soon as reasonably practicable after
request thereof.

34. COMMISSION

The Receiver hereby agrees that it will be responsible for all real estate commissions payable to
C&W Ottawa Inc. in this transaction. Save as otherwise specifically provided, each of the Parties
hereto shall be responsible for and shall pay all taxes, costs, expenses and legal or other fees
incurred by it in connection with the negotiations, settlement and execution of this Agreement and
all matters related thereto and shall indemnify and hold harmless the other Parties from and against
any and all Claims in respect of any such expenses, costs or fees. The Receiver hereby indemnifies
and saves harmless the Purchaser from any and all claims made against the Purchaser in respect of
any commissions or fees that may be claimed by real-estate broker or agent used or retained by
the Receiver. The Purchaser hereby indemnifies and saves harmless the Receiver from any and
all Claims made against the Receiver in respect of any commissions or fees that may be claimed
by real-estate broker or agent used or retained by the Purchaser. This Section 34 shall survive the
Closing.

35, NON-REGISTRATION OF AGREEMENT

The Purchaser acknowledges that this Agreement is personal to the Purchaser and that this
Agreement or any monies paid hereunder do not create an interest in the Lands and the Purchaser
further acknowledges that upon any breach of this Agreement by the Receiver, the Purchaser has
an adequate remedy in damages. The Purchaser agrees that it will not register this Agreement on
title and will not cause this Agreement to be registered on title on the Purchaser’s behalf and that
no reference to or notice of the Agreement or any caution, certificate of pending litigation or other
similar court process in respect thereof shall be registered on title to the Lands by the Purchaser or
anyone acting on its behalf, and the Purchaser shall be deemed to be in default under this
Agreement if it makes any registration or causes or permits any registration to be made on its
behalf on title to the Lands prior to the Date of Closing.

36. RECEIVER’S CAPACITY

It is acknowledged by the Purchaser that Albert Gelman Inc. is entering into this Agreement solely
in its capacity as equitable receiver and receiver in aid of execution, appointed pursuant to the
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Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court of Justice, Commercial
List, dated May 22, 2018, without security, over the Purchased Assets, with legal title being held
in the name of the Mobin Foundation, and the Receiver acts as Court-appointed receiver and not
in its personal or corporate capacity, and without personal or corporate liability and Albeit Gelman
Inc. shall have no personal or corporate liability under or as a result of this Agreement. The term
“Receiver” as used in this Agreement shall have no inference or reference to the present registered
owner of the Purchased Assets.

37. CONFIDENTIALITY

The Purchaser agrees that all information and documents supplied by the Receiver or anyone on
its behalf to the Purchaser or anyone on the Purchaser’s behalf (including but not limited to
information in the Schedules hereto) shall, unless and until Closing occurs, be received and kept
by the Purchaser and anyone acting on the Purchaser’s behalf on a confidential basis and shall not
without the Receiver’s prior written consent be disclosed to any third party. If for any reason
Closing does not occur, all such documents (including without limitation, the Project Documents)
shall forthwith be returned intact to the Receiver and no copies or details thereof shall be retained
by the Purchaser or anyone acting on its behalf. The Purchaser further agrees that unless and until
the terms of this Agreement become public knowledge in connection with an application to the
Court for approval of the Agreement and/or the Vesting Order, the Purchaser shall keep such terms
confidential and shall not disclose the same to anyone except the Purchaser’s solicitors, agents or
lenders acting in connection herewith and then only on the basis that such persons also keep such
terms confidential as aforesaid.

38. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their
respective successors and permitted assigns.

39. COUNTERPARTS; ELECTRONIC TRANSMISSION

This Agreement may be executed in separate counterparts, each of which when executed shall be
deemed to be an original, and such counterparts taken together shall constitute one and the same
agreement. The signature of any patty to any counterpart shall be deemed to be a signature to and
may be appended to any other counterpart. This Agreement may be executed and delivered by
telecopier or other electronic transmission, and, if so executed and transmitted, this Agreement
shall be for all purposes as effective as if the parties had delivered an executed original Agreement.

40. SOLICITORS AS AGENTS
Any notice, approval, waiver, agreement, instrument, document or communication permitted,

required or contemplated by this Agreement may be given or delivered and accepted or received
by the Purchaser's Solicitors on behalf of the Purchaser and by the Receiver’s Solicitor on behalf
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of the Receiver and any tender of Closing Documents and the balance of the Purchase Price may
be made upon the Receiver’s Solicitor and the Purchaser's Solicitor, as the case may be.

41, TIME FOR ACCEPTANCE

The offer to purchase comprising this Agreement shall be irrevocable by the Purchaser and open
for acceptance by the Receiver until 5:00 p.m. (Toronto time) on January 17, 2019 (the
“Irrevocable Date”), after which time, if this Agreement is not accepted by the Receiver, then the

said offer to purchase in this Agreement shall be null and void and of no further force and effect,
and the Deposit shall be returned to the Purchaser, forthwith and without deduction.

DATED as of the date first mentioned above.
PURCHASER:
UNIVERSITY OF OTTAWA

Per:

Name: JACue s e et
Title: ¢ r(" ,m k& ‘“‘ig Vice -Chence o
/

Per: mi/wéfégfj f« }?{j g@%ﬁi}

Name: {\’x\ P EE g F:x /L)L (,:»,{h )
Title: S¢¢ reriziry Grdnaks t

Iwe have authority to bind the Corporation

oot st st e o

The Receiver hereby accepts the foregoing offer to purchase and its terms and agrees with the
Purchaser to duly complete the transaction contemplated thereunder.

DATED this day of ,2019



ALBERT GELMAN INC.

Per:

Name: Bryan Gelman, in its capacity as equitable waiver and
receiver in aid of execution, and not in its personal or corporate
capacity, and without personal or corporate liability

Title:

I have authority to bind the Corporation

THiPaye
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Schedule “A”

Appointment Order

[See Attached]



Court File No. CV-13-10204-00CL
Court File No. CV-14-10403-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
CROUIT O
7 ) JUESpAy . THE 22 ~No
)
) DAY wﬁ#}{ 2018

CERegae S '
T IN THE MATTER ©F AN APPLICATION PURSUANT TO THR

RECIPROCAL ENFORCEMENT OF JUDGMENTS ACT, R.543, 1530, ¢
R.S

AND IN THE MATTER OF AN AMENDED ORDER OF THE SUPREME
COURT OF NOVA SCOTIA ISSUED MARCH 22, 2013

BETWEEN:

ESTATE OF MARLA BENNETT, MICHAEL BENNETT,
LINDA BENNETT and LISA BENNETT

Plaintiffs

and

ISLAMIC REPUBLIC OF IRAN and
JRANIAN MINISTRY OF INFORMATION AND SECURITY

Defendants

and

" THE ATTORWEY. GENFRAL FOR CANADA . .

o ) ) h intervener

AND BETWEEN:

EDWARD TRACY, by kis Litigation Guardian Charles Murphy, ELIZABETH
CICCIPIO-PULEQ, estate of FIELEN FAZIO, estate of DOMENIC CICIPPIO,
DAVID B. CICIPPIO, ERIC R. CICIPPIO, RICHARD DENNIS CICIPPIO,
THOMAS J. CICIPPIO, estate of PAUL V. CICIPPIO, ALLEN JOHN
CICIPPIO, esiate of ROSE ABELL, ANTHONY CICIPPIO, estate of
ALEXANDER CICIPPIO, NICHOLAS B, CICIPPIO and estate of JOSEPH J.

B CICIPPIO JR.



Applicants
and
THE TRANIAN MINISTRY-OF INFORMATION AND SECURITY,
: THE ISLAMIC REPUBLIC OF IRAN and
THE IRANIAN REVOLUTIONARY GUARD CORP.
: Respondents

ORBER

WHEREAS between 2003 and 2007 the Applicants and Plaintiffs obtained judgments
against the Respondents, The ranian Ministry of Information and Security (“IMIS™), the Islamic
Republic of Iran (“Iran™) and The Iranian Revolutionary Guard Corp. (the “Revolutionary
Gum*ds"’),' in the United States District Cowrt for the District of Columbia {the “US

Judgments™);

AND WHEREAS by order made March 22, 2013, Roberston J. of the Nova Scotia
Supreme Court recognized the Applicants’ US Iudgments and made them an order of the

Supreme Court of Nova Scotia;

AND WHEREAS by Order made May 22, 2013, Chapnik I. of the Ontario Superior
Court of Justice ordered that the Nova Scotia Order be repistered as an Order of the Ontario
Superior Court of Justice {the “Tracy Recognition Order”) pursuant lo the Reciprocal

Enforcement of Judgments Act, R.S.0. 1990, ¢. R.5;

AND WHEREAS recognition proceedings were also started in the Ontario Superior
Cburt of Justice Coust in 2012 by the Estate of Marla Bennett (CV-12-463434) which resulted
in the granting of a Mareva injunction to restrain Iran/MIS frora dissipating 290 Sheppard
Avenue West, Torouto and 2 Robinson Avenue, Ottawa (hereinafter collectively referred to ag
the “Properties”) which injunction was expanded to include the registered owners of the
Sheppard Avenue and Robinson properties, Farhangeiran Inc. and The Mobin Foundation,

respectively;

AND WHEREAS by Order dated March 17, 2014 Justice D.M. Brown, as he then was,

ordered and ‘déclared thaf the Properties are beneficially owned by Iran and that the Shexiffs of
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the City, of Toronto and City. of Ottawa are to enforce the Applicants® Writs of Seizure and Sale

as against the Properties;

AND WHEREAS by Order dated June 9, 2016 Justice Hainey ordered and declared
that the Plaintiffs’ US Judgments be recognized as an Order of the Ontario Superior Court of
Justice (the “Bennett Recognition Order™) pursvant to the Justice for Victims of Terrorism
Act, S.C. 2012, ¢, 1, s. 2, that a Writ of Seizure and Sale be issued in the Bennetts’ favour, and

that it be enforceable against the Properties;

THIS MOTION made by the Plaintiffs/Appliqants for an Ql‘der ptq'sﬁe_mt 'S‘i,Ctinl-‘ 101 I.of
the Courts of Justice Act, R.S.0, II 990, c‘.v(v?.43,' és arﬁended (thé ‘.‘C‘.IA”),‘ alnd ﬁi‘.les 37; 41 zmr‘
60 of the Rules of Civil Procedure, appointing Albert Gelman Inc. as equitable receiver and
receiver in aid of execution (the “Receiver”), without security, of the Properties beneficially
owned by Iran (the “Debtor”), on the terms set out below, was heard this day at 330 University

Avenue, Torento, Ontario,

ON READING the affidavit of John Adair sworn May 17, 2018 and the exhibits thereto,
and on Heaiing the submissions of counsel for the Plaintiffs/Applicants, no orie appearing for the
Defendants/Respondents although duly setved as appears from the affidavit of service of Alex
Fidler-Wener $wortt May 22, 2018, and on reacding the consent of Albert Gelman Inc. to act as

the Recei\-’er; :
SERVICE

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

hereby dispenses with further service thereof,
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the CJA and Rules 37, 41 and 60 of
the lRu'les'of Civil Procedure, Albert Gelman Tnc. is hereby appéiﬁted Receivm:, without

security, of the followin g prdpérties berieficially owned by the Debtor:



(@)

G}

(©)

()

(e)

S

PT LT 3 PL 2069 TWP OF YORK AS IN TB862589; TORONTO (N YORK)
CITY OF TORONTO, PIN NO, 10146-0396 (LT) and municipally known as 290
Sheppard Avenue West, Toronto, ON (hereinafter the "‘Shepp;;rd Property™),

with legal title being held in the name of Farhangeiran Inc.;

PCL F-29, SEC NP-DRF; PT LT F, CON DRF, (OPENED BY BYLAW 20-80,
REGISTERED AS MNO. 227761 AND CLOSED BY BYLAW 217-92
REGISTERED AS NO. 793055) BEING PT 1, 4R1130, PIN No. 04204-0243
(LT) and municipally knov}n as 2 Robinson Avenue, Ottawa, QN, with legal title

being held in the name of The Mobin Foundation; -

PCL F-2, SEC NP-DRF, PT LT F, CON DRF, PT & 4R7763;‘ S/T CERTAIN
RESTRICTIONS CONTAINED ITHIN THE ORIGINAL PATENT FROM THE
CROWN, PIN No. 04204-0245 (LT) and municipally known as 2 Robinson
Avenue, Ottawa, ON, with legal title being held in the name of The Mdbin

Foundation;

PART OF LCT F, CON D, RIDEAU FRONT, BEING PARTS 3 AND 4 ON
PLAN 5R-14667, PART OF WHICH BEING PART OF HURDMAN ROAD
OPENED BY BYLAW NS7917: AND CLOSED BY BYLAW N633492 AND
PART 41, PL 4R-299 LYING EAST OF PART 1 ON PL 5R-10234 AND PART
1 ON PL 4R-11899, PIN No. 04204-0267 (LT) and municipél'ly known as 2
RoWiisen Avenue, Ottawa, ON, with legal title being held in the name of The
Mobin Foundation; AND

PART OF LOT F, CON D, RIDEAU FRONT, BEING PARTS 11 AND 12 ON
PLAN 4R-598, SAVE AN EXCEPT PART 1 ON PLAN 4R-5541 AND PART 1
ON PLAN 4R-1022, PIN No. 04204-0270 (LT) and municipally known as 2
Robinson Avenue, Ottawa, ON, with legal title being held in the name of The
Mobin Foundation (collectively with the properties described in paragraphs 2(b),

2(c3 and 2(d), the “Robinson Property™);



RECEIVER’S POWERS

3.

THIS COURT ORDERS that the Receiver ig hereby empowered and authorized, but not

obligated, to act at once .in-respect of the Sheppard Property and Rcbinson Property

{collectively, the “Propertics™).

THIS COURT ORDERS that without in any way limiting the generality of the foregoing, the

Receiver is hereby expressly empowered and authorized to do any of the following where the

Receiver considers 1t necessary or desirable, in respect of the Properties:
P

(a)

(&)

(d

©

®

to take possession of and exercise control over the Properties and any and all

procesds, receipts and disbursements arising out of or from the Properties;

to receive, preserve, and protect the Properties, or any part er parts thercof,
including, but not limited to, the changing of locks and se.cuvrity codes, the
relocating of property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the piacement of such insurance

coverage a2s may be necessary or desirable;

o manage, operate, and carry on the business in respect of the Properties,

. inctuding the powers to enfer into any agreements, incur any cbligations in the

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

cease to perform any contracts in relation to the Propexties;

to engage consultants, appraisers, agents, experts, auditors, =ccountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limifation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets;

to receive and collect all monies ‘and accounts now owed or hereafter owing and

to exercise all remedies in collecting such monies;



)

(1)
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to settle, extend or éompro’mise_ any indebtedness owing in tespect of the

Properties;

to execute, assign, issue and endorse documents of whatever nature in respest of

any of the Properties for any purpose pursuant to this Order;

{c initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect fo the
Properties or the Receiver, and to settle or compromise any such proceedings. The
authority hereby conveyed shall extend to such appeals or applications for judicial

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

to market any or all of the Properties, including advertising and soliciting offers in
respect of the Properties or any part or parts thereof and negetiating such terms

and conditions of sale as the Receiver in its discretion may deen) appropriate;

to sell, convey, transfer, lease or assign the Properties or any part or parts thereof

out of the erdinary course of business, with the approval of this Court.

to apply for any vesting order or other orders necessary to convey the Properties
or amy. part or parts thereof to a purchaser or purchasers thereof, free and clear of

any liens or encumbrances affecting such the Properties;

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

as the Receiver deems advisable;

to register a copy of this Order and any other Orders in resnest of the Praperties
g Y V4 T P

against their title;

to apply for any pemmits, licences, approvals or permissions as may be required By

any governmentzal authority and any renewals thereof;



Ny

) to enter into agreements with any trustee in bankruptcy who may be apnomted in
respect of the Debtor, including, without limiting the gcnerahty of the fowgomg,

the ability to enter into occupation agreements for any of the Properties;

(@)  to take any steps reasonably incidental to the exercise of these }.)owel‘s or thé
per"formande of .any ‘ statu‘tdr}'f' obligation's,v including without limitation,
undertaking a review of any documentation that may be located at the Properties
and te report to the Court in the event the Receiver discovers information it opines

may assist in enforeing the Tracy and Bennett Recognition Orders;

® in each case where the Receiver takes any such actions or steps, it shail be
exclusively authorized and empowered to do so, to the exclusion of all other
Persons (as defined below), including the Debtor, and without interference from

any other Person; and

(s) it the Receiver deems it necessary, it may exercise any of its powers szt forth

herein with the assistance of the local police anthorities and/or the RCMP.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5.

THIS CCURT QRDERS that (i) the Debtor, (ii) The Mobin Foundation, (iil) Farhangeiran
Inc., (iv) ail of their respective current and former directors, officers, employees, agents,
accountants, legal counscl and shareholders, and all other persons acting on its instructions or
behelf, and (iv) all other individuals, firms, corporations, governmental bodies or agencies, or
other entities having notice of Tlm Crder (all of the foregoing, co]lectl\' lv, being “Persons”

and each being a “Pel‘von”) shal' grant 1mmed1ate and continued access to the Properties to
the Recewer, and shall deliver possession of the P1opert1es to the Receiver upon the

Receiver’s wquest

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

of any books, docaments s“curmeo, contracts, orders corporafe and accovnting :Pcoms ‘and
any other papers, records and information of any kind relat ed to the PIGTJ'?,"IICQ and any
computer programs, computer tapes, computer disks, or other data stcrage media containing

any such information (the foregoing, collectively, the “Records™) in that Person's possession
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or confrol, and shall provide to the Receiver or permlt the Recewe1 to make, retain and take
away coples thereof and glant to the Receiver unfettered access to and use of accountmg,
comleter software and physical famlme% 1elatmg thereto, p1ov1ded howevm t}nf nothmg n
this pfnagraph 5 or in paragraph 6 of this Order shall reqmre the dehvmy ot Rﬁcords or thP
grantmg of access to Records which may not be disclosed or p10v1ded to the Receiver dué to
the perllle‘ attachma fo sohc’tor— lient commmea‘uon or due to statutory provisions

prohibiting such disclosure.

THIS COURT CRDERS that if any Records are stored or otherwise contained on a computer
or other electronic systent of information storage, whether by independent service provider or
otherwise, all Persons in possession or control of such Records shall forthwith give
unfetiered access to the Receiver for the purpose of allowing the Receiver to reccver and
fully copv all of the infermation contained thercin whether by way of printing the
information onto paper or maki'n_g copies of computer disks or such othier manner of
retrieving and copying the infonna‘cion as the Receiver in its discretion dcel‘ns'expedient, and
shall not alter, erase or destroy any Records without the prior written consent of the Recejver.

Further, for the purposes of this paragraph, all Persons shall provide the Receiver thh all
such assistance in gaining immediate access to the information in the Records as the Receiver
may in its d)ocwﬂon requue mcludln s providing the Receiver with instructions on the use of
airy computcr or other system and previding the Receiver with any and all access codes,

account names and account numbers that may te required to gain access to the information,

NO PROCEEDINGS AGAINST TRE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any sourt or tribunal

(each, a “Proceeding”) shall be commenced or continued against the Receiver except with

the writted consent of the Receiver or with leave of this Court,

NO PROCEEDINGS AGAINST THE PROPERTY

9. THIS COCURT ORDERS that no Proceeding against or in respect of the Prepeities shail be

commenced or continned except with the written consent of the Receiver or with leave of this

Court, and any and all Proceedings currently under way against or in tespest of ihe Properties

are hereby stayed and suspended pending further Order of this Court,
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NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all nghts and remed1es agamst the Recewer, or sztect‘ng the
P10p6111es are hereby stayed and suspended except with the written consent o_‘r 1he Receiver
of feave of this Court ana nuihm provided that nothmg in this paragraph shall (i) empower
the Receiver te carry on any business, (ii) exempt the Receiver from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien,

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreemerit, licence
or permit in relation to the Properties, without written consent of the Receiver or leave of this

Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDZERS that all Persons having oral or written agreements in tespect of the
Properties are hereby restrained uniil further Order of this Court from discontinuing, altering,
interfering with or terminating such cral or wriltten agreements without the Receiver’s written

conzent, or as may be orderad by t}ns Cowt.

RECEIVER TO HOLD FUNDS

13. THIS COURT 'ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received ar collected by the Receiver from and after the making of this Order from
e‘my'source in relatjon to the Properties such as but not limited to hydro degposits and rents, if
any, and from the szle of all or any of the Properties shall be deposited inte ene or more new
accounts to be opened by the Receiver (the “Post Reccivership Aceounts”) and the 1llenies
standing to the credit of such Post Receivership Accounts from time to time, net of any
‘disbursements provided fér herein, shall be beld by the Receiver to be paid in accordance

with the terms of this Order or any further Order of this Court.
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PIPEDA

14, THIS COURT ORDFRS that, pmsuant to cla 18e 7(3)(c) of the Canada Personal ’nrbrm}vtjo")
Protection and Elec{mmc Documents A ci, the Receiver shall disclose pCISCI’Ial infermation
of identifiable individuals to prospective purchesers or bidders for the Propeities and to their
advisors, but anly to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Properties (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does
not complete a Sale, shall return all such information to fhe Receiver, or in the al.ternati\je
dcstroy all such information. The purchaser of any of the Properties shall be entitled to
continue ta use the persenal information provided to it, and related tc the Properties
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall retumn all other personal informaticn to the Receiver, or

ensure that all other persenal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy g
or to take contrel,; care, charge, possession or management (separately and/or collectively,
“Possession”) of any of the Properties that might be environmentally contaminated, might be
a pollutant or a contaminant, cr might cause or contiibute to a spill, discharge, release or
deposit of a substance contrary to any- federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmesntal Protection Act, the Ontario Environmental Protection Act, the
Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and
regulations thereunder (the “Environmental Legisiation”), provided howszwer that nething
herein shall exempt the Receiver from any duty to report or make disclosure imposed by
appxlcable Envir on'r'ental L eglslatmn The Receiver shall not, as a result of this Order or
any*hmg done in pu.'quancc oF the R»CF‘IVCI s duties and powers undzr this Order, be deemed
" {g be'in Possession of any of the Propertics within the meaning of any Envirommental

Legisiation, uniess it is actually in possession.
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LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of
its appointment or-the carrying out the provisions of this Order, save &nd except for any gross
negligence or wilfui misconduct on its part. Nothing in this Order shall 'derogate from the

protections afforded to the-Receiver by section 14.06 of the Bankruptcy and Insolvercy Act

{the “BIA™) or by any other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, and that
the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge
(the “Receiver’s Charge”) on the Properties, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that the
Receiver's Charge shall form a first charge on 'thé Properties in priority to all security
interests, trusts, liens, charges and encunbrances, statutory or otherwise, in favowr of auy

Person, but subject to sections 14,06(7), of the BIA.

18. THIS VCOURT'ORDERS that should the fees of the Receiver and counsel to the Receiver
exceéd ﬁj.e rctainer funds pfovidcd to them, the Receiver and its legal counsel shall pass its
accounts from time to timé, and for his purpose the accounts of the Recetver and its legal
counsel are hereby referred to a judge of the Commercial List.of the Ontaric Superier Court

of Jusiice,

19. THIS COURT QRDERS that prior to the passing of its accounts, if same becomes necessary,
the Receiver shall be at liberty from time to time to apply reasonable amounts, out of the
moniéé in its hands, against its fees and disbursements, including legal fees and
disbursements, incurred at the sténdard rates and charges of the Receiver or its counsel, and
soch arfnounté shall constitate advances égain'st its remugeration and disbursements when and

as approved by this Cowt, if applicable.

FUNDING OF THE RECEIVERSHIP
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20, THIS COURT ORDERS that the Receiver be at liberty. and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not

" exceed $150,000:00 (or such é%é'a:’tér‘amount as this Court may by further Order authorize) at

~J
1O

23.

any {ime, at such rate or rates of interest as it deems advisable for such period or periods of
time as it may arrange, for th= purpose of funding the exercise of the powers and duties
conferred upon the Receiver by this Order, including interim expenditures, The whole cf the
Property shall be and is hereby charged by way of a fixed and specific charge (the
“Receiver’s Borrowings Charge”) as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate
in priority to the Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4),
and 81.6(2) of the BIA,

. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

_THIS COURT ORDERS that the Receiver is at liberty and authorized -to issue certificates

substsntially in the form annexed as Schedule “A™ hereto (the “Recejver’s Certificates”) for

any amount borrowed by it pursuant to this Order.

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

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

SERVICE AND NOTICE

24, THIS COURT ORDERS that the E-Service' Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service
of docnments made in accerdarce with the Protocol (which can be found on the Commercial

List website at http}//vaw.onlariocouns.ca/sci/practice/practice-directions/toronto:’e‘sewice—

srotocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall




25.

qons_ti,tute an order for substituted service pursuant to Rule 16,04 of the Rules of Civil
P;‘ocedzfr:e. Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the
Ptofo\ol service of documents in accordance with the Protocol will be effective on
transmission. ThIS Court furthe1 orders that a Case Web51te shall be established in
accordance with thc Plotocol with the followmg "URL

ntfp / VW, aloer tgelman. r‘om/r*m pmatc ~-solutions/other- engagernents/

THIS COURT ORDERS that if the service or distribution of documente in accerdance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, eny
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, cowrier, personal delivery or
facstinile transmission to the Debtor's creditors or other interested parties at their respective
addresses as last shown on the records of the Debtor and that any such service or distribution
by courier, personal deliver y o facsimile transmission shall be deemed to be recelved on the
next business day following the date of foxwaldmg thereof, or if sent by ordmaw mail, on the

third business day after mailing.

GENERAL

26.

27.

TH;S COURT ORD]*RS that the Receiver may from time to tlme apply to this Court for

ﬂdee and r‘lm’cnons i1 the discharge of its powers and duties hereunder

THIS COURT HEREBY REQUESTS the aid and recognition of any conct, miauml
legulatory or administrative body havmg Junsdwtlon in Canada or in the Unl[\;d States 1o
give effect to thm Order ard to assist the Receiver and its agents in carrying out the terms of
this Crder. All courts, trite; :1als~ regulatory and administrative bcd:es are hereby respect‘illly
requested to make such orders and to provide such assistance to the Receiver, as an officer of
tbLJ Court, as may he necesqmy or desirable to give effect to this O*der or to assist the

Ru‘ewer and its agents in carrying out the terms of this Order.

. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any coutd, tribunal, regulatory or administrative hody, wherever
located, for the recognition of this Order and for assistance in carrying out the tenms of this

Cruder, and that the Receiver is suthorized and empowered to act as a representative in respect
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of the within proceedings’ for the purpose -of having these proceedings recognized in a

jii_risdiction outside Canada.

29. THIS COURT ORDERS that the Plainfiff shall have its costs of this motion, up to and

iacludifig entry and service of-this Order ‘on a substantial indemnity basis, fddbifetie
é;% B e AT A \'Wmﬁﬁﬁ@m%@%‘ﬁ%:@é@, to be paid by the Receiver

from the Debtor's éstate with such priotity and at such time as this Court may determine;

30. THIS COURT ORDERS that any interested party may apply te this Couri to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party itkely

to be affected by the order sought or upon such other notice, if any, as this Court may order,

3], THIS CouR T O02DERS Yhat service on Favhangera n lnc - and Ta Mobin
, Foundahon w b raspeck-to a»j‘ﬁn‘urc pmaec{m? i (oanechin with Ahic
?754 lecervedihip: shald by made and effcine P\Lfsuawjr'”h“fk‘f Courtt Qrkery
dated 'A»(;m (L ¢ 2e1 {Juehwe i\/iwof@, Ture 26, 2013 (Jushe Greer),
and dure 23, 3o (Justice DM Brown),

22 THAS CouRT ORDERS Ahut scfVice on e Defendanin / @mymbm‘h

‘ w\l'vwmrmcfr o awj Ay Pmcccclmjs W Corechpm witha s Bectveah y
?fz\ sk be made and eftrdive b opail +v Coungel Stevenson Wheklsa

Macdonald @/ Swen LH"‘) cStevensen € sievensanclan . N

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO:

MAY 2:2 2018
s

PER/ PAR: ;‘JQ

—

~.



SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the “Reéxﬁvcr"} of the
assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation tc a -
business carried on by the Debtor, including all proceeds thereof (collectively, the “Property™)

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”)

dated the _ day of , 20 (the “Order”) made in an action having Court file number
_-CL- , has received as such Receiver from the holder of this certificate (the “Lender™)
the principal sum of § , being part of the total principal sum of §_

which the Receiver is authorized to borrow under and pursuant to the Ocder.

The principal sum cvidenced by this certificate is payable on demand by the Lender with interest

thereon calcujated and compounded [daily][rf}()nthly] not in advance on the day of each
wonth] after the date hereof at 2 notional rate per annum equal to the rate of per cent
above the prime commercial lerding rate of Bank of from time to time.

Such principal sum with interest thereon is, by the terms of the Order, togethier Wit the principal
sums and interest thereon of all other certificates issued by the Receiver pursuant to the Order v
to any further order of the Court, a charge upon the whele of the Property, in priority to the
security interests of any other person, but subject to the priority of the charges set out in’ the
Order and in-the Bankrupicy and Insolvency Act, and the right of the Recelver to indemnify itself

out of such Preperty in respect of its remuneration and éxpenses.

All sums payable in respect of principal and interest under this certificate are payable at the main

office of the Lender at Torontc, Cntario.

Until all liability in respect of this certificate has been terminated, no certificates crezting charges
ranking ¢r prrporting fo rank in pricrity to this certificate shall be issued by the Receiver to any
person other than the holder of this ceriificate without the prior written consent of the holder of

this certificate,



The charge securing this certificate shall operate so as to permit the Receiver to deal with the

Property as anthorized by the Order and.as authorized by any further or other order of the Court.

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

respect of which it may issue cerlificates ander the terms of the Order.

DATED the day of .20

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Naine:
Title:
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Schedule “B”

Approval and Vesting Order

[To be attached.]



Schedule “C”

Instruments to be Deleted from title to the Lands

Enenmbrances to be Deleted from tile to the Property by the Vesting Order

PIN 04204- 0267

Instrument Date
0C1424698 October 31,
2012
0C1425794 November 2,
2012
PIN 04204-0270
Instrument Date
0C1424698 October 31,
2012
OC1425794 November 2,
2012
PIN04204-0243
Instrument Date
0C1424698 October 31,
2012
0C142579%4 November 2,
2012

Instrument Type

Restrictions Order

Restriction Order

Instrument Type

Restrictions Order

Restriction Order

Instrument Type

Restrictions Order

Restriction Order

C-1

Party From

Ontario
Superior Court
of Justice
Ontario
Superior Court
of Justice

Party From

Ontario
Superior Court
of Justice
Ontario
Superior Court
of Justice

Party From

Omntario
Superior
Court of
Justice
Ontario
Superior
Court of
Justice

Party To

Bennett, Michael
Bennett, Linda
Bennett, Lisa

Bennett, Michael
Bennett, Linda
Bennett, Lisa

Party To

Bennett, Michael
Bennett, Linda
Bennett, Lisa
Bennett, Michael
Bennett, Linda
Bennett, Lisa

Party To

Bennett, Michael
Bennett, Linda
Bennett, Lisa

Bennett, Michael
Bennett, Linda
Bennett, Lisa



PIN 042040245

Instrument Date

0C1424698 October 31,
2012

0C14257%4 November 2,
2012

Instrument Type Party From

Restrictions Order Ontario
Superior Court
of Justice
Restriction Order Ontario
Superior Court
of Justice

C-2

Party To

Bennett, Michael
Bennett, Linda
Bennett, Lisa
Bennett, Michael
Bennett, Linda
Bennett, Lisa



Schedule “D”
Permitted Encumbrances

Assumed Encumbrances — unaffected by the Vesting Order

® Permitted Encumbrances (General)

The exceptions and qualifications set out in Section 44(1) (other than clause 11 thereof) of the
Land Titles Act (Ontario), including the rights of any person who would, but for the Land Titles
Act, be entitled to the land or any part of it through length of adverse possession, prescription,
misdescription or boundaries settled by convention and any lease to which subsection 70(2) of the
Registry Act applies.

Any inchoate lien for municipal realty taxes, public utility charges or other governmental charges
or levies accrued but not yet due and payable or, if due and payable, are adjusted for on Closing.

Any and all interest (including liens, charges, adverse claims, security interests or other
encumbrances) of any nature whatsoever now or hereafter claimed or held by Her Majesty the
Queen in Right of Canada, Her Majesty the Queen in Right of any province of Canada, or by any
other governmental department, agency or authority under or pursuant to any applicable
legislation, statue or regulation and which do not, individually or in the aggregate materially impair
the servicing, development, construction, operation, occupation, use, management, marketability
ot value of the Property.

Any municipal by-laws or regulations affecting the Property or its use, and any other municipal
land use instrument including, without limitation, official plans and zoning and building by-laws,
as well as decisions of the Committee of Adjustment or any other competent authority permitting
variances therefrom and all applicable building codes provided same have in each case been
complied with in all material respects to the Closing Date and which do not materially impair the
use or operation of any part of the Property for the purposes for which it is being used as of the
Execution Date.

Title defects or irregularities including any easements or rights of way in favour of any federal,
provincial, municipal or other governmental bodies or regulatory authorities, any private or public
utility, any railway company or any adjoining owner that do not, in the aggregate, materially impair
the servicing, development, construction, operating, occupation, use, management, marketability
or value of the Property.

Any subsisting reservations, limitations, provisos, conditions or executions, including royalties,
contained in the original grant of the Property from the Crown.

Any and all licences, easements, rights-of-way, rights in the nature of easements and agreements
with respect thereto including, without limitation, agreements, easements, licences, rights-of-way
and interest in the nature of easements for sidewalks, public ways, sewers, drains, utilities, gas

D-1



steam and water mains or electric light and power, or telephone and telegraphic conduits, poles,
wires and cables provided each have been complied with in all material respects and do not
individually or in the aggregate materially impair the servicing, development, construction
operation, occupation, use, management, marketability or value of the Property.

3

>

Those specific instruments more particularly set out below,

PERMITTED ENCUMBRANCES (SPECIFIC)

D-2



Schedule “E”
Legal Description
PIN 042040267

Part of Lot F, Concession D, Rideau Front, Geographic Township of Nepean, now in the City of
Ottawa. Being Parts 3 & 4 on 5R-14667 Part of which being Part of Hurdman Road opened by
Bylaw NS79171 & Closed by Bylaw N633492 and Part 41 on 4R-299 lying east of Part 1 on
5R-10234 & Part 1 on 4R-11899, Ottawa.

PIN 042040270

Part of Lot F, Concession D, Rideau Front, Geographic Township of Nepean, now in the City of
Ottawa. Being Parts 11 & 12 on Plan 4R-598, Save & Except Part 1 on 4R-5541 & Part 1 on Plan
4R-1022. Subject to certain restrictions contained within the original patent from the Crown
namely free access to the above for all vessels, boats & persons.

PIN 042040243

Parcel F-29, Section NP-DRF; Part of Lot F, Concession DRF, Rideau Front, Geographic
Township of Nepean, now in the City of Ottawa, (Opened by Bylaw 20-80, Registered as No.
227761 and Closed By Bylaw 217-92 Registered as No 793055. Being Part 1, 4R-1130; Ottawa,
Nepean.

PIN 042040245

Parcel F-2, Section NP-DRF; Being Part of Lot F, Concession D, Rideau Front, Geographic
Township of Nepean, now in the City of Ottawa. Being Part 6 on 4R-7768, subject to certain
restrictions contained within the original patent from the Crown namely free access to the above
for all vessels, boats and persons.




Schedule “¥”

Purchaser’s Environmental Indemnity Agreement

[See Attached]
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ENVIRONMENTAL INDEMNITY AGREEMENT

WHEREAS:

A.

e (the “Purchaset”) has agreed to purchase the Purchased Assets pursuant to, and as such
termn is defined in, an agteement of purchase and sale (the “Purchase Agreement”) dated &
between the Putrchaser and Albett Gelman Inc., in its capacity as equitable receiver and
receiver in aid of execution (the “Receiver”), appointed pursuant to the Order of the
Honourable Mt. Justice Hainey of the Ontatio Supetior Court of Justice, Commercial List,
dated May 22, 2018, without security, over the property beneficially owned by the Islamic
Republic of Iran municipally known as 2 Robinson Avenue, Ottawa, Oantatio (the
“Property”), with legal titde being held in the name of the Mobin Foundation, and the
Receiver acts as Court-appointed teceiver and not in its personal or corporate capacity, and
without personal or corporate liability.

The Receiver requites the Purchaser [ (if applicable) and © (wollectively, the “Guarantor”)} to
execute an Environmental Indemnity Agreement as a prerequisite to Closing,

NOW THEREFORE, for good and valuable consideration, the patties agree as follows:

1.

DEFINITIONS

1.1 All capitalized texms used but not heteinafter defined shall have the same meaning as
that ascribed to them in the Purchase Agreement.

1.2 When used in this Agreement, the following words and expressions shall have the
following meanings:

(a) “Applicable Laws” means without limitation (whether in existence on the
date of this Agteement ot executed, promulgated or published after the date
hereof), all applicable local, municipal, provincial, territorial and federal laws,
by-laws, statutes, regulations, ordinances, rules, guidelines, policies, codes,
standards, certificates, permits, licenses, administrative and judicial orders,
judgments, dectees, approvals, directions and permits relating to, without
limitation, the tegulation, protection, preservation, or reclamation of the
environment or natutal resources ot to human health and safety or to the
management, presence, existence, release or handling of any Hazardous
Materials as herein defined as well as common law or civil law as applicable.

(b) “Contiguous Property” means any property that becomes contaminated
with Hazardous Materials coming from the Property or any other Property
that contaminates the Property.

(c) “Hazardous Materials” means any contaminants, pollutants, substances or
materials that, when released to the natural environment, could have the
reasonable prospect of causing, at some immediate or future time, harm ox
degtadation to the matural environment or risk to human health, whether or
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not such contaminants, pollutants, substances or materials are or shall
become prohibited, controlled or regulated by any Government Authority
and any “contaminants”, “dangerous substances”, “hazardous materials”,
“hazardous substances”, “hazardous wastes”, “industrial wastes”, “liquid
wastes”, “pollutants” and “toxic substances”, all as defined in, referred to or
contemplated in federal, provincial and/or municipal legislation, regulations,
orders and/or ordinances relating to environmental, health and/or safety
matters and, not to limit the genegality of the foregoing, includes asbestos,

urea formaldehyde foam insulation and mono- or poly-chlorinated biphenyl

wastes;
{d) “Indemnitor” means the Putchaser.
(e) “Indemnitees” means each of Albert Gelman Inc., and its directors,

officets, employees, shateholders, agents, heirs and attorneys.

2. INDEMNIFICATION

2.1

The Indemoitor agtees, at its sole expense, to protect, defend, indemnify, release and
hold each Indemnitee harmless from and against any and all claims, demands,
damages, losses (including actual loss in value), liens, whether registered or
unregistered, labilities (whether accrued, actual, latent ot otherwise), penalties, fines,
debts, suits, judgments, awards, administrative or judicial orders, actions, causes of
action, proceedings, obligations, costs, charges, fees, expenses and amounts paid in
settlement, of whatever kind or nature, (including costs for investigation,
remediation, restoration, clean-up, treatment, monitoting, containment and removal
(whether voluntarily or involuntarily incurred) relating in any way to Hazatdous
Matetials, legal, accountants’, engineers’, consultants’, contractors’ and other
professionals’ and expetts’ fees and disbursements and solicitor, client/extra judicial
costs), loss of use or decrease in value of the Property or any Contiguous Property,
which accrue to ot are made against or are incurred by any of the Indemnitees at any
time after Closing, and, without limiting the generality of this provision, which arise
ditectly or inditectly from, or are in any way connected with:

(a) any rmisrepresentajon ot inaccuracy of representations and warranties
contained in the Information Package relating to Hazardous Materials; and

(b) the presence, discovery, investigation, remediation, restoration, treatment,
monitoting, containment, removal and/or the clean-up of Hazardous
Materidls from the Property or any Contiguous Property onto which
Hazardous Materials have migrated from the Property.

The Indemnitor acknowledges that as between the Indemnitors and the Indemnitees,
the Indemnitors will be solely responsible for all expenses whether foreseen or
unforeseen relating to the discovery, investigation, remediation, restoration,
treatment, tonitoring, clean up, containment or removal of Hazardous Materials
from the Property, or from any Contiguous Property as a result of the release of
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Hazardous Materials from the Property, and that the indemnity in this Article 2 shall
cover all such expenses.

2.2 This Agreement shall continue in full fotce and effect after the Closing Date.

2.3 The Indemnitor acknowledges that the amount of its liability hereunder could exceed
the entire amount paid by the Indemnitor for the Property.

MISCELLANEOUS

3.1 In the event that this Agreement is executed by more than one patty as Indemnitors,
the liability of such parties shall be on a joint and several basis.

3.2 This Agreement shall be binding upon and enure to the benefit of the Receiver and
the Indemnitors and their respective heirs, legal representatives, successors (by
amalgamation, reorganization ot otherwise) and permitted assigns.

3.3 This Agteement shall be govetned under the laws of the Province of Ontario and the
laws of Canada applicable therein.

3.4  The parties hereto have exptessly required that this Agreement and all documents,

agreements and notices related thereto be drafted in the English language. Les parties
anx présentes ont expressément exigé que le présent contral et tous les auntres documents, conventions
on avis qii y sont afférents soient rédipés en langite anglaise.



4.

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed and
delivered as of the day of e, 2018.

Per:

Name:
Tide:

I bave authority to bind the Corporation

Per:

Name:
Title:

I have authority to bind the Corporation.

SIGNED, SEALED AND DELIVERED
in the presence of

Witness



Schedule “G”
WAIVER
WAIVER OF LIABILITY AND ACKNOWLEDGEMENT OF RISK
(“Waiver of Liability™)

THIS SHALL CONFIRM that (hereinafter referred to as the
“Undersigned”) has been advised by Albert Gelman Inc., in its capacity as equitable receiver and
receiver in aid of execution (the “Receiver”), appointed pursuant to the Order of the Honourable
Mr. Justice Hainey of the Ontario Superior Court of Justice, Commercial List, dated May 22,2018,
and/or its broker, Cushman Wakefield Ottawa Inc. (hereinafter referred to as “C&W?™), that the
structural framing, roof and ceiling of the buildings situated on or about the property at2 Robinson
Avenue, Ottawa, Ontario (the “Property”), are unsafe and that walking in any proximity to, or
walking through any of the building(s) or lands is not recommended and entering the Property is
done entirely at the risk of the Undersigned.

THE UNDERSIGNED acknowledges and confirms as follows:

(a) that should he/she/it elect to walk through the Property they do so at their own risk and
peril;

(b)  that he/she/it assumes full responsibility for any and al! risk of bodily injury, including,
without limitation, serious bodily injury, dismemberment, or death that may result from
accessing the Property including risks caused by any negligent omission, negligent act or
negligent conduct of the Receiver, C&W or anyone else for whom the Receiver or C&W
is legally responsible for at law;

() that this Waiver of Liability is intended to be interpreted as broad and inclusive as permitted
by the laws of the Province of Ontario, and that if any portion of this Waiver of Liability
that is held/rendered to be invalid by a court of law, it is agreed that the balance of the
terms shall continue to be in full legal force and effect;

(d) that he/she/it has read and voluntarily signs this Waiver of Liability and further agrees that
no oral representations, statements, or inducements (apart from the opportunity to assess
the Property) have been made; and

(e) that he/she/it has had the opportunity to seek independent legal advice with respect to the
terms set out in this Waiver of Liability and further agrees that the terms contained herein
are fully understood.

In addition, the Undersigned and his/her/its successors and assigns, hereby agree to release and
save and hold harmless the Receiver, C&W and any of the Receiver’s or C&W’s agents and
employees from any and all costs, injury and damage that the Undersigned or any of its agents,
employees or representatives may incur including, without limitation, any injury or damage to any
person or property whatsoever, any of which caused by an activity, condition or event arising out
of the Undersigned’s election to walk through the Property. This Waiver of Liability clause shall



be binding upon the Undersigned, the Undersigned’s heirs, successors, personal representatives
and assigns.

The Undersigned hereby further agrees to indemnify and save the Receiver, C&W and any of the
Receiver’s or C&W’s agents and employees harmless against any and all liability for any claims,
losses, damages, injury, death or expense that either the Receiver or C&W may suffer, whether
directly or indirectly, and in any way related to the Undersigned or any of its agents, employees or
representatives being granted access, accessing or walking through the Property.

The Undersigned confirms that this Waiver of Liability agreement shall be governed by and
construed under the laws of the Province of Ontario and jurisdiction shall be vested exclusive in
the Ontario Superior Court of Justice.

The Undersigned acknowledges and confirms that he/shef/it is voluntarily executing this Waiver of
Liability.

DATED at this day of , 2018.

Print Name:
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AGREEMENT OF PURCHASE AND SALE
THIS AGREEMENT dated as of the 10th day of January, 2018

BRETWEEN:

ALBERT GELMAN INC., in its capacity as equitable receiver and
receiver in aid of execution (the “Receiver”), appointed pursuvant to
the Order of the Honourable Mr. justice Hainey of the Ontario
Superior Court of Justice, Commercial List, dated May 22, 2018 (the
“Appointment Ordet”), without sccurity, over the property
beneficially owned by the Tslamic Republic of Iran (the “Debtor”)
municipally known as 2 Robinson Avenue, Ottawa, Ontario {the
“Property”), with legal title being held in the name of the Mobin
Foundation (“Mobin™), and the Recciver acts as Court-appointed
receiver and not in its personal or corporate capacity, and- without
personal or corporate lability.
-and -

SHENKMAN PROPERTIES COMPANY LIMITED, a
corporation incorporated and existing under the laws of the province
of Ontario (the “Purchaser”)

WITNESSES THAT in consideration of the mutual agreements contained in this Agreement, the
receipt and sufficiency of which is acknowledged by each of the Receiver and the Purchaser, the
Receiver and the Purchaser hereby agree as follows:

L DEFINITIONS AND SCHEDULES

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

a. “Acceptance Date"” means the date on which this Agreement is fully executed by both the
Receiver and the Purchaser and delivered to each other;

b, “Act” means, for purposes of Section 17 hereof only, the Excse Tax Adt (Canada);
c. “Adjustments” shall have the meaning ascribed thereto in Section 4 hereof,
d. “Agreement” means this agreement of purchase and sale executed by the Purchaser and

accepted by the Receiver, topether with the attached schedules;

€. “Approval and Vesting Order” shall have the meaning ascribed thereto in Subsection 14(a)
hereof;



m.

0.

q.

“Buildings” means the buildings, improvements, installarions and {ixtures of every nature
and kind situate in, on and/or over the Tands;

“Business Day” means any day other than a Satarday ot a Sunday or a statutory holiday in
the Province of Ontatio;

“Claims” means any and all claims, demands, complaints, grevances, actions, applications,
suits, causes of action, orders, charges, indictments, prosceutions or othet similat processes,
assessments or reassessinents, judgments, debts, liabilities, expenses, costs, damages Or losscs,
contingent or otherwise, whether liquidated or unliquidated, matured or unmatured, disputed
ot undisputed, contractual, legal or equitable, including loss of value, professional fees,
including solicitor and client costs and disbursements, and all costs incurred in investigating
ot pursuing any of the foregoing of any proceeding relating to any of the foregoing, related to
the Debtor or the Purchased Assets, and “Claim” means any one of them;

“Closing” shall have the meaning ascribed fo it in Section 7 hereof]

“Closing Documents” means the documents: required to complete the transaction
contemplated by this Agreernent;

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

“Court Ordet” means the order of the Honourable Justice Hainey dated the 22nd day of May,
2018 respecting Court File Numbers CV 213-10204-00CL and CV-14-10403-00Cl,, whereby,
amongst other things, the Receiver, was appointed receiver of the Purchased Assets and was
given authotity to sell, convey, transfer, lease or assign the Purchased Asscts ot any patt or
patts thereof in accordance with the terms of the Court Order, a copy of which Court Order
is attached as Schedule “A”;

“Darnages” shall have the meaning ascribed to it in Subsection 15(h) hereof;

“Date of Closing” ot “Closing Drate” shall have the meaning ascribed to it in Secton 7
hereof;

“Debtor” means Islamic Republic of Iran;

“Deposit” shall have the meaning ascribed to it in Subsection 3(2) hereof,

- “Due Diligence Date” has the meaning ascribed to it in Section 5 hereof;

“DRA” shall have the meaning ascribed to it in Subsection 8(a) heteof;

“Encumbrances” means all liens, chatges, security interests, pledges, leases, otfers to lease,
tie retention agreements, mortgages, restrictions on use, development or similar agreements,
easements, rights-of-way, ttle defects, options or adverse chims ot encumbrances of any kind
or character whatsoever;

A



“Environmental Law” mcans any and all applicable international, federal, provincial, state,
municipal or local laws, by-laws, statutes, regulations, treates, ordess, judgments, decrees,
ordinances, official directives and all authorizations relating to the environment, occupational
health and safety, health protection or any Hazardous Matetials and any laws including wtitten
policies and guidelines and directives, administrative rulings. or interpretations, that are-in
effect and applicable to the Receiver on the Fxecution Date and the Closing Date, as well as
the common law and any judicial or administrative order, consent decree or judgment that is
in effect and applicable to the Receiver on the Execution Date and the Closing Date, that
relates to pollution or the protection of the environment, including, withour limitation, the
Atamic Finergy Control Act (Canada), the Canadian Environmental Protection Aet (Canada), the Pest
Contral Products Aet (Camada), the Transportation of 1Dangerons Goods At (Canada), the
Finviroumental Protection Aot {Ontatio), the Environmental Assessment let (Ontario) and the Owulario
Water Resontees Act (Ontario), and the regulations and guidelines promulgated pursuant thereto
or issued by any Governmental Authority in respect thereof, and equivalent or similar local
and provincial ordinances and statutory programs and the regulations and guidelines
promulgated pursuant thereto; '

"First Deposit" shall have the meaning ascribed to it in Subscction 3(a) hereof;

“Government Authotity” mcans any person, body, department, bureau, agency, board,
tribunal, commission, branch or office of any federal, provincial ot municipal government
having or claiming to have jurisdiction over part or all of the Purchased Assets, the transaction
contemplated in this Agreement and/or one or both of the parties hereto and shall include 2
board ot association of insurance underwriters;

“Hazardous Materials” means any contaminants, pollutants, substances or aterials that,
when released to the natural environment, could have the reasonable prospect of causing, at
somne immediate or future time, harm or degradation to the natural environment or risk to
human health, whether or not such contaminants, pollutants, substances or matetials are or
shall become prohibited, controlled or regulated by any Government Authority and any
“contaminants”, “dangerous substances”, “hazardous materials”, “hazardous substances”,
“hazardous wastes”, “industrial wastes”, “liquid wastes”, “pollutants” and “toxic substances”,
all as defined in, referred to or contemplated in federal, provincial and/or municipal legislation,
regulations, orders and/or ordinances relating to environmental, health and/or safety matters
and, not to linit the generality of the foregoing, includes asbestos, urea formaldehyde foam
insulation and mono- or poly-chlorinated biphenyl wastes;

“HST” shall have the meaning ascribed thereto in Subsection 17(a) hereof;
“ICA” shall have the meaning ascribed thereto in Subsection 11(c) hereof;

“Lands” means the lands and premises legally described in PINs 04204-0267; 04204-0270;
04204-0243 and 04204-0245 (LT) and further described in Schedule “E” herelry:
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together with all easements, rights-of-way, privileges and appurtenances attaching thereto and
enuring to the benefit thercof;

“Offer, “the Offer” or “this Offer” means the offer to purchase made by the Purchaser and
contained in and comprised of this document;

“Permitted Encumbrances” means the permitted encumbrances appended as Schedule
“P hereto and as set out in the Approval and Vesting Order;

“Person” means any individual, partnership, limited partnership, limited liability company,
joint venture, syndicate, sole proprietorship, company or corporation with or without share
capital, unincorporated association, trust, trustee, exccutor, administrator or other legal
personal tepresentative, Govermmental Authority or other entity however designated or
constituted;

“Project Documents” means those documents respecting the Purchased Assets provided to
the Purchaser through its online data room and otherwise prior to the date of the execution
and delivery of this Agreement by the Purchaser, including (without limitation):

1. Phase T and Phase IT Environmental Site Assessments Reports;

ik any environmental, professional and/or other consuling report(sjrelated to the
Property;

itd. existing survey for the Property; and

iv. realty tax assessments, notices and tax bills for the cutrent calendar yeat.

“Purchase Price” shall bave the meaning asctibed thereto in Section 3 hereof;

“Purchased Assets” means the Lands, the Buildings and the right, tide and interest of the
Debtor and Mobin and the Recelver;

“Purchaser” has the meaning given on the first page of this Agreement;
“Purchaser’s Solicitor” means the firm of Charron, Pilon; Sauvé LLP;

“Registry Office” shall have the meaning ascribed to it in Subsection 7(a) hereof;
“Second Deposit” shall have the meaning ascribed to itin Subsection 3(b) hereof;

“Statement of Adjustments” shall have the meaning ascribed to it in Subsection 14(b)
hereof;

“Taxes” means all taxes, IIST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property




and personal property taxes, and any related interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

mm. “TERS” shall have the meaning ascribed to itin Subsection 8(a) heteof;

nn. “Receivet” has the meaning given on the first page of this Agreement; and
oo, “Receiver’s Solicitor” means the firm of Lipman, Zener & Waxman LLP.

The following Schedules are attached fo this Agreement and form an integral part hereof:

Schedule “A” Appoitment Order

Schedule “B” Approval and Vesting Order

Schedule *“C”? Instruments. to be Deleted from title to the Lands
Schedule “D” Permitted Encumbrances

Schedule “E” Legal Description

Schedule “F” Purchaser’s Environmental Indemnity Agreement
Schedule “G” Waiver of Liability and Ackoowledgement of Risk

2. NATURE OF TRANSACTION

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

Other than the Putchased Assets, the Purchaser is not assuming, and shall not be deemed to have
assumed any liabilities, obligations or commitments of the Debtor, Mobin os the Receiver or of any
other Person, whether known or unknown, fixed or contingent or otherwise.

3. PURCHASE PRICE

The aggregate purchase price (the “Purchase Price”) for the Purchased Assets shall be the sum of
Twenty-Three Million Dollars ($23,000,000.00). The Purchase Price shall be paid, accounted for
and satisfied as follows:

a. As patt of the Purchase Price, the sum of Five Hundred Thousand Dollars ($500,000.00)
(the "First Deposit" and together with the Second Deposit, the “Deposit”) shall be paid by
the Purchaser by wire transfer to the Receiver's Solicitor, in trust, and the First Deposit is to
be made within two (2) Business Days following the Acceptance Date and delivery of this
Agreement by the Purchaser, which First Deposit shall be held by the Receiver's Sclicitor, in
trust, in accordance with the terms of this Agreement.

b. As part of the Purchase Price, the further sum of One Million, Five Hundred Thousand
Dollars ($1,500,000.00) (the "Second Deposit”) shall be paid by the Purchaser by wite
transfer to the Receiver's Solicitor, in trust, representing the balance of the Deposit within
three (3) Business Days following the Purchaser’s waivet or satsfaction of the conditon



contained in Section 5 herein, which Second Deposit shall be held by the Receiver's Solicitor,
in trust, in accordance with the terms of this Agreement.

c. The balance of the Purchase Price shall be paid on the Closing Date, by wire transfer to the
Receiver's Solicitor, in trust, subject only to the Adjustments set out in Section 4.

d. The First Deposit shall be held by the Recciver's Solicitor in trust, as a deposit pending Closing
or termination of this Agreement. Subject only to the terms of this Agreement, the First
Deposit is to be credited on account of the Purchase Price upon completion of the transaction
contemplated in this Agreement. In the event that this Agreement is terminated for any reason
whatsoever other than the default of the Putchaser, subject to the Damage Deduction as set
out in Section 33 hercin, the Deposit shall be returned to the Purchaser forthwith, without
interest or deductions.

c. The Second Deposit shall be held by the Recciver’s Solicitor in trust, as a deposit pending
Closing of termination of this Agreement. Subject only to the terms of this Agreement, the
Depositis to be credited on account of the Purchase Price upon completion of the transaction
contemplated in this Agreement. In the event that this Agreement is terminated for any reason
whatsoever other than the default of the Purchaser, the Deposit shall be returned to the
Purchaser forthwith, without interest or deduction.

4. CLOSING AND POST-CLOSING ADJUSTMENTS

The completion of the transaction contemplated herein shall be completed on the Closing Date; the
Receiver will bear and pay all expenses related to the Purchased Assets priot to the Closing Date and
the Purchaser will bear and pay all expenses related to the Purchased from and after and inchuding the
Closing Date. The Date of Closing will be for the Purchaser’s account bath as to revenue and expense.
The Receiver and the Purchaser shall adjust the Purchase Price on the Date of Closing in respect of
the following items (the “Adjustments™):

a. utilities and fuel accounts and/or deposits (if applicable);
b. water and sewer rates and charges; and
c. realty taxes.

If the final cost or amount of an item that is to be adjusted cannot be determined at Closing, then an
initial adjustment for such item shall be made at Closing, such amount to be estimated by the Receiver,
acting reasonably, as of the Closing Date on the basis of the best evidence available at the Closing as
to what the final cost or amount of such item will be. In each case, when such cost or amount is
detetmined, the Receiver or Purchaser, as the case may be, shall provide a complete statement thereof
to the other and the Receiver and Purchaser shall make a final adjustment as of the Closing Date for
the item in question and such determination is to be made as soon as possible following Closing Date
and in any event priot to the 7" Business Days following Closing Date. In the absence of agreement
by the parties, the final cost or amount of an item shall be determined by an accountant or such other
financial professional appointed jointly by the Recciver and the Purchaser, with the cost of such
accountant’s or other financial professional’s determination being shared equally between the parties.



All re-adjustments shall be requested in a detailed manner on or before the 7" Business Day after the
Closing Date, after which time neither party shall have any right to request re-adjustment.

5. DUE DILIGENCE DATE

The obligadon of the Purchaset to complere this Agreement shall be subject fo the following
conditions {provided that these conditions are for the sole benefit of the Purchaser and may be waived
in whole or in patt by the Purchaser by written notice to the Receiver prior to the applicable date for
the satisfaction of each conditon):

(a) This Agreement shall be conditional for fifteen (15) days after the date the Recciver executes
and accepts this Purchase Agreement and notifies the Purchaser it has done so, (“Due
Diligence Date”), for the Purchaser to satisfy itself, in its sole discretion, with respect to all
matters as to financing, soil conditions, environmental status of the Property, stiuctural
condition of the Buildings located on the Land, the condition of building systems, the leases
being assumed, and as to the result of any other inspections or tests that the Purchaser may
deem necessary in its discretion. This condition is inserted for the benefit of the Purchaser
and may be watved by it in writing in whole or patt at any time prior to the expiry of the Due
Diligence Date:

(b) The Purchaser shall be granted access to the Property provided that the Purchaser and the
Purchaser’s authorized tepresentatives execute a Waiver of Liability and Acknowledgement of
Risk in the form attached hereto as Schedule “G” acknowledging the access risk and danger
to life or/and property before being granted access to the Property, and said access shall at all
times be during regular business hours.  The Receiver agrees to allow Purchaser and
Purchaser’s authorized representatives reasonable access to the Property following execution
of this Agreement and the Waiver of Liability and Acknowledgement of Risk duting normal
business hours, from time to time upon reasonable prios notice, until the Due Diligence Date,
and hereby authorizes the Purchaser to catry out such reasonable tests and inspections thereof
as the Putchaser deems necessary, providing such inspections shall not unduly interfere with
the use and occupation of the Property. The tests and inspections which the Purchaser may
elect to conduct shall include, without imitation:

() Soil, ground-water and environmental tests;
(i) Surveys, measutements, structural testing;

(i) Taking samples where reasonable to do so;
{iv) Test for Hazardous Materials, and
(v} Examining the Property and Buildings.

All such tests and inspections will be carried out only on reasonable prior written notice to the Receiver
and in the presence of a representative of the Receiver or its delegates (if Receiver so desires).
Purchaser covenants and agrees with the Receiver to be fully responsible to repair ot pay the cost of
repair of any damage occasioned during and resulting from inspection and tests of the Property
conducted by or on behalf of Purchaser and to return the Property to the condition same as it was in
immediately prior to such inspections and tests. Purchaser covenants and agrees to indemmnity and
save harmless Receiver from and against all losses, costs, claims, damages, expenses (including legal
costs on a substantial indemnity basis) which the Receiver may suffer or incur as a result of the
inspection and tests to the Property by the Purchaser. The Receiver will not consent or permir any




Municipal or Governmental Authority to carry out any inspections whatsoever. The provisions hereof
shall survive closing or other termination of this Agreement.

All inspections and tests shall be done at the Purchaser’s risk and expense with the Receiver’s prior
approval and supervision.

The Conditions ate inserted for the sole benefit of the Purchaser and may be satisfled or waived, by
notice in wiiting to the Receiver, in the sole, absolute, unfettered and ungualified discretion of the
Purchaser at any time during the Due Diligence Period. These Conditions shall not be conclusively
deemed to have been satisfied unless the Purchaser delivers to the Receiver, during the Due Diligence
Period, a notice in writing that such Conditions have been satisfied or waived. If the conditions set
out in this Section 5 are not satisfied ot waived as provided in this Section 5, then the First Deposit
and all interest theseon shall be returned to the Purchaser forthwith upon the expity of the Due
Diligence Period, subject to the Damage Deduction as set out in Section 33 herein, if applicable, and
this Agreement shall terminate and {subject to any provisions of this Agreement which are stated to
sutvive the termination of this Agreement) neither party hereto shall have any claims against the other
patty hereto or any further obligation to the other arising out of this Agreement.

If Purchaser does not notify Receiver in wtiting that the conditions contained in this Agreement for
the benefit of the Purchaser has been satisfied by it on or prior 1o the Due Diligence Date, this
Agteement will become null and void and neither Party shall have any further obligation to the other
hereunder, save as herein specifically provided.

6. TERMS OF PURCHASE

a. Purchaser’s Acknowledgements: Save as otherwise provided herein, the Putchaser hereby
acknowledges and agrees as follows:

i it is relying entirely upon its own investigadons and inspections in entering into this
Agteement and has satisfied itself with respect to such investigadons and inspections;

il there is no représentation, warranfy of condition, express or implied, statutory or
otherwise of any kind as to the Purchased Assets including, without limitation, that
the ptesent use or future intended use by the Puichaser of the Purchased Assets is or
will be lawful or petmitted and/or relating in any way to the condition of state of repait
of the Buildings ot to title, outstanding liens or charges, assignability, amount owing,
deserdption, fitness for purpose, collectability, merchantability, quantity, condition,
defect (patent or latent), value, quality thereof, any requiremnent for licenses, permits,
approvals, consents for ownership, occupation or use or in respect of any other marter
or thing whatsoever;

1. it is purchasing the Purchased Asscts on an “as is where is” basis including without
limitation, outstanding work orders, deficiency notices, compliance requests,
development fees, imposts, lot levies, sewer charges, zoning and building code
violations and any outstanding tequirements which have been or may be issued by any
authority, the structural integrity of the Buildings, together with any other
improvements on the Lands;



. the Receiver shall have no liability or obligation with respect to the value, state ot
condition of the Purchased Assets, whethet or not the matter is within the Receiver’s
knowledge;

V. any information provided by the Receiver describing the Purchased Assets has been
prepared solely for the convenience of prospective purchasers and is not warranted to
be complete ot accurate or correct and none of such information forms a patt of this
Agreement;

vi. other than as set out in Section 4 of this Agreement, no adjustment shall be allowed
to the Purchaser for changes to the Purchased Assets from the date this Agrecment is
executed by each of the parfies heteto;

Vil the Receiver shall not be required to furnish or produce any document, record or
evidence of title with respect to the Purchased Assets, except those in its possession,
which have already been reviewed and accepted by the Purchaser; and

vili.  the Receiver has made no represeniations ot warranties with respect to or in any way
related to the Lands and Buildings including without limitation, the following:

A. the envirommental state ‘of the Lands, the existence, nature, kind, state or
identity of any Hazardous Materials on, under, or about the Lands, the
existence, state, nature, kind identity, extent and effect of any administrative
otder, control order, stop order, compliance order or any other orders,
proceedings or actions under any Environmental Laws, or any other statute,
regulation, rule or provision of law nor the existence, state, nature, kind,
identity, extent and effect of any liability to fulfil any obligation with tespect to
the environmental state of the Lands including, without limitation, any
obligation to deal with any discharge of any Hazardous Materials on, under or
about the Lands and any potential future obligation to compensate any third
party for any costs incurted in connection with or damages suffered as a result
of any discharge of any Hazardous Materials whether on, under or about the
Lands or elsewhere;

B. the existence, validity, terms and conditions of any licenses, pemits, consents
or othes regulatory approvals relating to or in any way connected with the
Lands and Buildings or any matter ot thing arising out of or in any way
connected therewith;

C. the conforimity of the Lands and Buildings to past, current o future applicable
zoning ot building code requirements;

D. the existence of soil instability, past sail repairs, soil additions or conditions of
soil fill;
E. the sufficiency of any drainage;
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E. whether the Lands are located wholly or partially in a flood plain or a flood
hazard boundary of similar ares;

G. the existence or non-existence of underground storage tanks;

L any other matter affecting the stability or integtity of the Lands and Buildings;

L the availability of public utilities and services for the Lands and Buildings;

1. the sufficiency or adequacy of any wells and water supply for irrigation ot any
othet purpose; and/or

K. the existence of zoning or building entitlements affecting the Lands;

The Purchaser further acknowledges that the Receivet is selling the Purchased Assets on an
“as is where is” basis as they exist on the Date of Closing and that it has entered into this
Agreement on the basis that the Receiver does not gu'uantcc itle to the Purchased Assets and
that the Purchaser has conducted or will have conducted prior to Closing such inspections of
the condition of and title to the Purchased Assets as it deemed appropriate and has satisfied
itself with regard to these matters. Without limiting the generality of the foregoing, any and all
conditions, warranties or representations cxprcsbad or implied pursuant to the 551/& of Goods
Aet (Ontario) or similar legislation do not apply to this transaction of purchase and sale and
have been waived by the Purchaser,

Title and Other Requisitions. The Purchaser acknowledges that it shall, at its own expense,
examine title to the Lands and Buildings and sadsfy itself as to the state thereof and shall
accept ftitle to the Lands and Buildings subject to the Permitted Encumbrances.

Title and Removal of Chattels. The Purchaser heteby acknowledges and agrees that the
Receiver does not warrant or represent that it has the authority to sell or transfer any of the
existing chattcls on the Lands or in the Buildings. The Receiver will not deliver a Bill of Sale
or any title documentation and will make no adjustment of the Purchase Price with respect to
any chattel. Notwithstanding that the Receiver is not selling or transferring any chattels to the
Purchaser, the Purchaser acknowledges and agrees that there is no obligation on the Receiver
to remove any chattels from the Lands and Buildings.

Leases, Licenses, Occupanc eements and Vacant Possession. The Purchaser:
’ y Y

L acknowledges that the encompassing area is approximately 5.6 ac site improved with
a one and two storey building (approximately 17,127 sf) constructed on or about 1988
(former Iranian Cultural Centre);

1. acknowledges and agtees that on the Date of Closing it may not be entitled to vacant
possession from the Receiver of the Lands or the Buildings and will accept the Lands
or the Buildings subject to third parties that may, by virtue of the Leases, have the use
of, be in occupancy of or'in possession of the Lands or the Buﬂdingq However,
notwithstanding the foregoing, and notwithstanding anything else in this Agreement,

\-



the Purchaser expressly rescrves the right, both before and afrer Closing, at the
Purchaser’s own expense, to challenge the validity of the Leases; and

s acknowledges that, other than as set out in Section 4 of this Agreement, there shall be
no adjustiments whatsoever on the Closing Date with respect to any fees, rents,
payments or consideration whatsoever relative to a third party’s use, occupancy or
possession of the Lands or the Buildings or relative to a third party having the
entitlement to use, occupancy or possession of the Lands or the Buildings.

7. DATE OF CLOSING

Subject to the provisions of Sections 12 and 13 hereof, the transaction contemplated hereunder shail
be completed (the moment of completion shall be referred to as “Closing”) on the day which is
fifteen (15) Business Days after the date upon which the Receiver obtains the Approval and Vesting
Order (the “Date of Closing” or the “Closing Date”), unless the parties hereto otherwise agree to
such other date in writing,

8. ELECTRONIC REGISTRATION

With respect to the electronic registration system (“TERS”) operafive in the relevant land registry
office (the “Registry Office”), the following provisions shall apply:

2. ‘The Purchaser covenants and agrees to cause the Purchaser’s Solicitor to enter into a
document registration agreement with the Receiver’s Solicitor in the form prepared by The
Law Society of Upper Canada, which document version was adopted by the joint LSUC-
CBAO Committee on Electronic Registration of Title Documents and which can be viewed
at hitp:/ /wwwlsuc.on.ca (the “DRA”), establishing the procedutes and timing for completing
the transaction contemplated by this Agreement.

b. The delivery and exchange of the Closing Documents:

i shall not occur contemporaneously with the registration of the Approval and Vesting
Otrder and other registerable documentation; and

i shall be governed by the DRA, pursuant to which the Receiver’s Solicitor and
Pusrchaser’s Salicitor shall hold all Clesing Documents in escrow, and will not be
entitled to release them except in strict accordance with the provisions of the DRA.

c. The Purchaser expressly acknowledges and agrees that the Receiver will not release the
Approval and Vesting Order deseribed in Section 14(a) of this Agreement for registration until
the balance of funds due on Closing, in accordance with the terms of this Agreement, are
remitted by personal delivery to the Receiver's Solicitor (or in such other manner as the
Receiver or Receiver’s Solicitor may direct) psior to the release of the Approval and Vesung
Order for registration, which the Receiver’s Solicitor will hold in escrow. v
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Notwithstanding anything contained in this Agreement to the contraty, it is expressly
understood and agreed by the parties hereto that an effective tender shall be deemed to have
been made by the Receiver upon the Purchaser when the Receiver’s Solicitor has:

1. delivered all Closing Documents required to be delivered by the Receiver to the
Purchaser pursuant to Section 14 hereaf;

ii, advised the Purchaser’s Solicitor in writing that the Receiver is ready, willing and able
to complete the transaction contemplated by this Agreement in accordance with the
terms and provisions of this Agreement; and

if1. completed all steps required by TERS to complete the tfransacton contemplated by
this Agreement that can be performed or undertaken by the Receiver's Solicitor
without the cooperation or participation of the Purchaset’s Solicitor,

without the necessity of personally attending upon the Purchaser or the Purchaset’s Solicitor
with the Closing Documents, and without any tequitement to have an independent witness
- evidencing the foregoing,

Notwithstanding anything contained in this Agreement o the contrary, it is expressly
understood and agreed by the partics hereto that an effective tender shall be deemed to have
been made by the Purchaser upon the Receiver when the Purchaser’s Solicitor has:

i delivered the balance due at Closing and all the Closing Documents requited to be
delivered by the Purchaser to the Recelver pursuant to Section 15 hereof;

it, advised the Receiver’s Solicitor in writing that the Purchaser is ready, willing and able
to complete the transaction contemplated by this Agreement in accordance with the
terms and provisions of this Agreement; and

1. completed all steps required by TERS to complete this transaction contemplated by
this Agreement that can be performed or undertaken by the Purchaser’s Solicitor
without the cooperation or participation of the Receiver's Solicitor,

without the necessity of personally attending upon the Receiver or the Receiver’s Solicitor
with the Closing Documents, and without any requirement to have an independent witness
evidencing the foregoing.

If through o fault of the Purchaser’s Solicitor or the Receivet’s Solicitor TERS is unavailable
on the Date of Closing, then the transaction contemplated by this Agreement shall be
completed in escrow in accordance with the terms of the DRA which shall apply undl such
fime as TERS becomes available. Upon TERS becoming available, the Receiver’s Solicitor
shall advise the Putchaser’s Solicitor forthwith and the parties shall arrange to complete the
registration of the Approval and Vesting Order as expeditously as possible, whereupon the
escrow shall be released.

In the event of any conflict or inconsistency between the termis of this Section. 7 and the terms
of the DRA, the terms of this Section 8 shall prevail,
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9. PRE-CLOSING RISK

The Purchaser acknowledges that the Purchase Price indicated herein, as consideration for the
Puschased Assets, represents the land value exclusive of Buildings. The Purchaser futther
acknowledges that the Buﬂdings are not insured by the Receiver and that in the event that the Buildings
are destroyed either in whole ot in part prior to the Closing Date that the Purchaser shall be required
to close the transaction in accordance with the terms set out herein. .

16. RECEIVER’S REPRESENTATIONS AND WARRANTIES
The Receiver represents and warrants to the Purchaser that, as at the date hereof:

. Non-Residency. The Recetver is not now and does not intend to become, prior to Closing,
a non-resident of Canada within the meaning and purpose of Section 116 of the fucome Tax
At (Canada); the Receiver is not now and does not intend to become, prior to Closing, an
agent or a trustee of such non-resident;

b. Authority to Sell. The Receiver has been duly appointed as receiver of the Purchased Assets
by the Court Order and has full right, power and authority to market any or all of the
Purchased Assets for sale and, subject to obtaining the Approval and Vesting Order prior to
Closing; and on Closing the Receiver shall have the power and authority to sell, convey,
transfer, lease or assign the Purchased Assets as a sesult of the Court Order, in accordance

with and subject to the terms and conditions of this Agreement and the Approval and Vesting
Order.

1. PURCHASER'S REPRESENTATIONS AND WARRANTIES
The Purchaser represents and warrants to the Recciver that, as at the Date of Closing:

2. the Purchaser shall be a corporation duly incotporated, organized and validly subsisting under
the laws of Ontario with 2ll requisite cotporate powet, authotity and capacity to execute and
deliver and to perform each of its obligations pursuant to this Agreement; neither the
execution of this Agreement nor the performance (such performance shall include, without
limitadon, the exercise of any of the Purchaser’s rights and compliance with cach of the
Purchaser’s obligations hereunder) by the Putchaser of the transaction contemplated
hereunder will viclate:

L thie Purchaser’s articles of incorporation and by-laws;
it any agreement to which the Purchaser is bound or is a party;
1ii. any judgment or order of a court of competent authority or any Government

Authority; or

i, any applicable law;
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b. the Purchaser shall have taken all requisite corporate action required to be taken by it-to
authorize the esecution and delivery of this Agrecment and the performance of cach of its
obligations hereunder; and

c. the Purchaser shall not be a “non-Canadian”, as defined in the Tnoesiment Canada et (Canada)

(“ICA™).

The Putchaser shall promptly deliver to the Receiver written notice specifying the occurrence or likely
accurrence of any event which may result in any of the Purchaser’s representations and warranties
contained in this Agreement not being truc as at Closing.

12. CONDITIONS OF CLOSING IN FAVOUR OF THE RECEIVER

The Receiver’s obligations contained in this Agreement shall be subject to the fulfilment ar or prior
to Closing, of each of the following conditions:

a. Approval and Vesting Order. The Receiver shall have obtained the Approval and Vesting
Order. The Receiver shall not have received notice of appeal in respect fo of the Approval
and Vesting Order and the Approval and Vesting Order shall not have been stayed, varied or
vacated and shall be in full force and effect and no Order restraining or prohibiting Closing
shall have been made by the Coutt; and

b. Restraint or prohibition. No action or proceeding shall he pending or threatened by any
Person to restrain or prohibit the Closing not any order restraining or prohibiting Closing shall
have been made by the Court or any other court of competent jurisdiction.

For greater certainty, each of the conditions contained in this Section 12 as been inserted for the
benefit of the Recetver.

The Receiver covenants to use reasonable commercial efforts to fulfil or cause to be fulfilled. the
condition contained in Subsection 12(2).

In the event that any of the foregoing conditions shall not be fulfilied, in whole or in part, at or prior
to Closing, the Receiver may, in its absolute and unfettered discretion, terminate this Agreement by
written notice to the Purchaser without penalty, liability, cost or compensation whatsoever to the
Recciver, the Deposit shall be returned forthwith to the Purchaser without interest or deduction and

each of the Receiver and the Purchaser shall be released from any further obligations and liabilides in
respect of this Agreement.

13. CONDITIONS OF CLOSING IN FAVOUR OF THE PURCHASER

The Purchaser’s obligations contained in this Agreement shall be subject to the fulfilment of each of
the following conditions:

\-



a. each of the Recelver’s representations and watranties contained in this Agreement shall be
true at and as of the Date of Closing;

b. the Receiver shall have complied with each and every covenant/agreement made by it herein
and required to be completed at or prior to Closing;

c. the Recetver shall have obtained the Approval and Vesting Order, the Receiver shall not have
received notice of appeal in tespect to of the Approval and Vesting Order and the Approval
and Vesting Order shall not have been stayed, varied ot vacated and shall be in full force and
effect and no order restraining or prohibiting Closing shall have been made by the Court; and

d. no action ot proceeding shall be pending or threatened by any Person to restrain or prohibit
the Closing not any order restraining or prohibiting Closing shall have been made by the Court
ot any other court of competent jurisdiction.

For greater cerainty, each of the conditions contained in this Section 13 has been inserted for the
benefit of the Purchaser.

In the event that any of the fotegoing conditions shall not be fulfilled at or prior to Closing, the
Purchaser may, in its absolute and unfertered discretion, terminate this Agreement by written notice
to the Receiver without any penalty, liability, cost or compensation whatsoever to the Purchaser, he
Deposit shall be returned forthwith to the Purchaser without interest or deduction and cach of the
Receiver and the Purchaser shall be released from any further obligations and liabilities in respect of
this Agreement.

14. RECEIVER’S CLOSING DELIVERIES

The Receiver covenants and agrees to execute; where applicable, and deliver the following to the
Purchaser at Closing or on such other date expressly provided herem:

a. a copy of the issued and entered Approval and Vesting Order authorizing and approving this
Agreement and vesting in the Purchaser all sight, title and interest of the Debtor and Mobin
and the Receiver in and to the Purchased Assets, free and clear of all claims and encumbrances
save and except for the Permitted Encumbrances, in accordance with the provisions of this
Agreement (collectively, the “Approval and Vesting Order”) and in a form substantvely
stmilar to what is attached as Schedule “B” hereto;

b. a statement of adjustiments (the “Statement of Adjustments™) prepared in accordance with
Section 4 hereof, to be delivered not less than two (2) Business Days prior to Closing, which
shall have annexed to it complete details of the calculations used by the Receiver to arrive at
all of the debits and credits theteon;

c. the Receiver’s undertaking to rc-adjust any item on or omitted from the statement of
adjustrments, in accordance with Section 4 hereof;

d. a direction from the Receiver designating the party or parties to which the balance of the
Purchase Price described in Section 3 hereof shall be paid; in the event that the Receiver
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15.

designates more than one party then it shall also designate amounts payable to each of the
parties;

keys fot the Lands and Buildings which are in the possession or control of the Receiver;

a certificate of the Receiver certifying each of the Receivet’s representations and warrantics
contained in this Agreement is true as at Closing;

a certificate of the Receiver setting out that the Receiver iz not 2 “non-resident’” of Canada
within the meaning and putpose of Section 116 of the Jncome Tax Act (Canada) and is not the
agent nor trustee of a “non-resident; and

such further documentation relating to the completion of the transaction contemplated
hereunder as shall be otherwise referred to herein, ot requited by law and/ot any Government
Authority; provided that such further documentation is in a form satisfactory to the Receiver,
taking into consideration the fact that the Receiver is selling the Purchased Assets as Court-
appointed receiver.

PURCHASER’S CLOSING DELIVERIES

The Purchaser covenants and agrees to execute, where applicable, and deliver the following to the
Receiverat or pdor to Closing:

a direction from the Purchaser designating the transferee(s) in the Appqul and Vesting Order
(required only in the event that the Approval and Vesting Order is to be insctdbed in favour
of a person/entity other than the Purchaser);

the Purchaser’s undertaking to re-adjust any item on or omitted from the statement of

adjustments, subject to the limitation contained in Secdon 4 hereof;

the Purchaser’s certificate setdng out that each of the Purchaser’s representations and
wartanties contained in this Agreement is truc as at Closing;

a certified copy of a resolution of the board of directors of the Putchaser authorizing the
execution of this Agreement and the performance of each of the Purchaser’s obhgatmm
hercunder;

evidence of payment by the Puecchaser of any commission or other remuneration payable to

the Purchaset’s agent, if any, in connection with the putchase of the Putc hased Assets, ot a
cettificate from the Purchaser certifying that it has not retained any such agent and that no
such commission or other remuneration is payable;

an environmental indemnity indemnifying and holding the Receiver harmless from any and all
damages, claims, actions, losses, costs, liabilities or expenses (collectively “Damages”)
suffered or incurred by the Receiver, ditectly or indirectly, as a result of or in connection with
any of the following, whether atising as 2 result of the actions of Recelver and/or its
predecessors, or of any party claiming through the Recetver, or othetwise, and without



restricting the generality of the foregoing, which include Damages incurred in addressing an
administrative order by 2 Government Authotity or in addressing a notice, investigation or
other ptocess which could reasonably be anticipated to result in such an order:

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

ii. the release or threatened release of any Hazardous Materials owned, managed,
generated, disposed of, controlled or transported by or on behalf of the Purchaser;

i the balance of the Purchase Price described in Section 3 hereof; and

j any other documentation relative to the completion of this Agreement as may reasonably be
required by the Receiver or the Receiver’s Solicitors.

16. PLANNING ACT (ONTARIQ)

This Agreement shall be effective to create an interest in the Lands for the Purchaser only if the
provisions of the Planning e (Ontario) are complied with prior to Closing,

17. HARMONIZED GOODS AND SERVICES TAX

a. The transaction contemplated hereunder may be subject to harmonized sales tax (“HST”)
levied putsuant to the Act, in which case ST shall be in addition to and not included in the
Purchase Price and shall be collected and remitted in accordance with the Act.

b. In the event that part or all of the transacton contemplated by this Agreement is subject to
HST, the Putchaser may deliver, pror to Closing, its certificate in form prescribed by the Act
or, if no such form is prescribed, then in reasonable form, certifying that the Purchaser shall
be liable for, shall self-assess and shall remit to the appropiate Government Authority all HST
payable in tespect of the wransactdon contemplated hereunder. If the Purchaseris a “presciibed
recipient” under the Act and/or is registered under the Act, then the Purchaser’s certificate
shall also include certification of the Purchaser’s prescription and/ot registration, as the case
may be, and the Purchaser’s FIST registration number. If the Purchaser shall fail to deliver its
certificate hereunder, then the Purchaset shall tender to the Recaver, at Closing, in addidon
to the balance due at Closing described in Section 3 hercof, an amount equal to the F{ST that
the Receiver shall be obligated to collect and remit, if any, in connection with the transaction
contemplated by this Agreement,

c. The Purchaser shall indemnify and save harmless the Receiver from all claims, liabilities,

penaldes, interest, costs and legal and other expenses incutred, directly or indireetly, in
connection with the assessment of HST payable in respect of the transaction contemplated

hereunder.



18. NOTICE

Any notce given hereunder shall be in writing and delivered or communicated by email to:
in the case of the Purchaser to:

Shenkman Properties Company Limited

4899 Uplands Dave

Orttawa, Ontario K1R 0B3

¢/ o Kevin McCrann

Emaik: KMcCrannidshenkmancorp.com

with a copy to the Purchaset’s Salicitor:

Charron, Pilon, Sauvé LLP
1-2784 Lautier Street

P.O. Box 1030

Rockland, Ontatio K4K 115
Fax: 613-446-4513

Attention: Sophie Sauvé
Email: ssauve{@epslp.ca

and in the case of the Receiver to:

Albert Gelman Inc.

100 Simcoe Street, Suite 125
Toronto, Ontario M5H 302
Fax: 416 504 1655

Attention:  Bryan Gelman
Email: bgelman@albertgelman.com

with a copy to the Receiver’s Solicitor at:



Lipman, Zener, Waxman LLP
1220 Eglinton Avenue West
Toronta, Ontario M6C 2E3

Fax: 416 789 9015

Attention: Jeysa Martinex
Email: imartinez@lzwlaw.com

Such notice shall be deemed to have been delivered upon delivery or communicated upon
transmission unless such notice is deliveted of transmitted cutside of usual business houts, in which
event the notice shall be deemed to have been delivered or transmitted on the next Business Day. A
patty may change its address by providing notice in accordance withy this Section 18.

19. WAIVER OF CONDITIONS

Except as otherwise provided in this Agreement, all conditions contained herein have been inserted
for the mutual benefit of both the Receiver and the Purchaser, and are conditions of the obligations
of such parties to complete the transaction contemplated hereunder at Closing and ate not conditions
precedent of this Agreement. Any one or mote of the said conditions may be waived, in writing, in
whole or in part, by the benefiting party without prejudice to the benefiting party’s right of termination
in the event of the non-fulfilment of any other conditon, and, if so waived, this Agreement shall be
read exclusive of the said condition or conditions so waived. For greater certainty, the Closing of the
transaction contemplated hereunder by a party bereof shall be deemed to be a waiver by such party of
compliance with any conditon inserted for its benefit and not satisfied at Closing.

20. SEVERABILITY

If any provision contained in this Agreement or the application thereof to any person/entity ot
circumstance is, to any extent, invalid or unenforceable, the remainder of this Agreement and the
application of such provision 1o persons/entides or drcumstances other than those to whom/which
it is held invalid or unenforceable, shall not be affected thereby and cach provision contained in this
Agteement shall be separately valid and enforceable to the fullest extent permitted by law.

21.  DIVISION/HEADINGS
The division of this Agreement into Sections, Subsectons, Paragraphs and Subparagraphs and the

insertion of headings or captons are for convenience of reference only and shall not affect the
construction ot interpretation of this Agreement or any part hercaf.

22, ENTIRE AGREEMENT

This Agreemeot and the schedules attached heteto, constitute the entire agreement between the
Receiver and the Purchaser in respect of the Purchased Assets. Each of the patties acknowledges that,



except as contained in this Agreement; there is no tepresentation, warranty, collateral agreement or
condition (whether a direct or collateral condition or an exptess or implied condition) which induced
it to enter into this Agreement.

23, CUMULATIVE REMEDIES

No remedy conferred upon or reserved to one or both of the parties hereto is intended fo be exclusive
of any other remedy, but each remedy shall be cumulative and in addition to every other remedy
conferred upon or reserved hereunder, whether such remedy shall be existing or hereafter existing,
and whether such remedy shall become available under common law, equity or statute.

24, INTERPRETATION
This Agreement shall be read with all changes of gender and number as required by the context.
25, REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, teferences to any statute herein shall be deemed to
be a reference to such statute and any and all regulations from time to time promulgated thereunder
and to such statute and regulations as amended or re-enacted from time to tme. Any reference herein
to a specific section o sections, paragtaph or paragtaphs and for clause or clauses of any statute ot
regulations promulgated thereunder shall be deemed to include a reference to any cotresponding
ptovision of furure law.

26. TIME OF ESSENCE

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

27. CANADIAN FUNIDIS

All references to dollar amounts contained in this Agreement shall be deemed to refer to Canadian

funds.
28. FURTHER ASSURANCES
Except as otherwise expressed herein to the contraty, each party shall, without receiving addidonal

consideration therefor, co-opetate with and take such additional actions as may be requested by the
other party, acting reasonably, in order to carry out the purpose and intent of this Agreement.
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29.  WON-BUSINESS DAYS

In the event that any date specified or any date contemplated in this Agreement shall fall upon a day
other than 2 Business Day, then such date shall be deemed to be the next following Business Day.

30. DOCUMENTATION REGISTRATION AND COUNSEL

The Purchaser shall be responsible for and pay all registration costs incurred in connection with the
transaction contemplated in this Agreement. Except as otherwise exptressly provided in this
Agreement, each of the Receiver and the Purchaser shall be responsible for and pay all legal and other
professional/ consultant fees and disbursements incurred by it, directly or indirectly, in connection
with this Agreement.

31 LAND TRANSFER TAXES

The Purchaser shall pay on ot ptior to Closing all land transfer taxes (as requited pursuant to the Land
Transfer Tax Adt (Ontario)) payable in connection with the transfer of the Purchased Assets pursuant
to this Agteement,

32. ASSIGNMENT

The Purchaser shall have the right to assign past or all of its interest under this Agreement provided
that it bas provided written Notice to the Recetver and provided further that the named Purchaser
remains jointly liable under the terms of this Agreement until Closingand the named Purchaser shall
not be released from any of its obligations, covenants or liability under this Agreement upon such
assignment and it shall be required to execute all closing documents, together with its assignee. In
addition, the Purchaser shall have the right to direct the Receiver on the completion date to transfer
title to the Property to a third party (provided that such third party is acting as bare trustee and

nominee on behalf of the Purchaser), by delivery of notice of such direction prior to completion.
33 ACCESS TO LANDS

Subjcct to the tequirements set out in Section 3 berein, the Receiver will allow the Purchaser and the
Purchaser’s authorized representatives access to the Buildings and Lands from time to time during
normal business hours during the Due Diligence Period to carty out such reasonable tests and
inspections as the Purchaser ot its authorized representatives may deem necessary, provided that such
inspections will be conducted ia such manner so as to. comply with the Receiver’s requirements and
furthet provided that the Building and the Lands will be restored and repaired forthwith to its former
conditdon at the Purchaset’s sole expense and-the Purchaser will indemnify and hold harmless the
Receiver for any costs, losses, damages, physical injury or other liability which the Receiver may suffer
ar incur as a tesult of such tests or inspections, If this Agreement is terminated and the Purchaser is
entitled to the return of the Deposit, if the Purchaser does not restore and repair the Propetty as
aforesaid, the Receiver shall be entitled to deduct the reasonably anticipated cost of such restoration
and repair, as determined by the Receiver’s independent architect, engincer or contractor, acting
reasonably, from the First Deposit (the “*Damage Deduction™) and in such case, the Purchaser will
dircct the Purchaser’s Solicitors to pay the Damage Deduction amount to the Receiver, without
limniting its recoutse to such other remedies as it may have in that regard. The foregoing amount shall



be subject to readjustment based on the actual cost, once such work has been completed and invoiced.
The foregoing provision shall survive the termiation of this Agreement.

Priot to entry onto the Property, the Purchaser shall have in effect 2 policy of general Hability insurance
with coverages in accordance with notmal commercial practices in Ottawa, Ontaric. At the Receiver's
request, the Purchaser shall provide evidence of such insurance prior to any entry onto the Property.

Notwithstanding anything to the contrary contained herein, the Purchaser shall not be permitted to
carry out any intrusive testng or investigations without the prior written consent of the Receiver,
which consent shall not be unreasonably withheld or delayed and which testing and investigatons
shall, at the option of the Receiver, be carried out in the presence of a representative of the Recetver.
The Purchaser shall be entitled o request informaton from municipal, building department, zoning
department, environmental department, fire department and such other authorities as the Purchaser
or the Purchaser’s Solicitors may consider necessary or advisable at any time and from time to time
prior to Closing in order to ensure compliance with all Applicable Laws, provided it does not directly
or indirectly request that any of such parties conduct an inspection of the Property. The Receiver shall
provide any consents or authorizations (written or otherwise) that are prepared by the Purchaser’s
Solicitors as are required to enable the Purchaser or the Purchaser’s Selicitors to tequest such
information (provided that such authorizations on their face indicate that inspections ate neither
requested nor authotized and further provided that such form and content of authorization is
approved by the Receiver’s Solicitor), as soon as reasonably practicable after request thereot.

34. COMMISSION

The Receiver hereby agrees that it will be responsible for all real estate commissions payable to C&W
Ottawa Inc. in this transacton. Save as otherwise specifically provided, cach of the Parties hereto
shall be responsible for and shall pay all taxes, costs, expenses and legal or other fees incurred by it in
connection with the negotiations, setdement and execution of this Agreement and all matters related
thereto and shall indemnify and hold harmless the other Parties from and against any and all Claims
in respect of any such expenses, costs or fees. The Receiver hereby indemnifies and saves harmless
the Purchaser from any and all claims made against the Purchaser in respect of any commissions ot
fees that may be claimed by real-estate broker ot agent used or retained by the Receiver. The Purchaser
heteby indernifics and saves harmless the Receiver from any and all Claims made against the Receiver
in respect of any commissions or fees that may be claimed by real-estate broker or agent used or
retained by the Purchaser. This Section 33 shall survive the Closing.

35. NON-REGISTRATION OF AGREEMENT

The Purchaser acknowledges that this Agreement is personal to the Purchaser and that this Agreernent
or any monies paid hereunder do not create an interest in the Lands and the Purchaser further
acknowledges that upon any breach of this Agreement by the Recetyver, the Purchaser has an adequate
temedy in damages. The Purchaser agrees that it will not register this Agreement on title and will not
cause this Agreement to be registered on title on the Purchaser’s behalf and that no reference to or
notice of the Agreement or any caution, certificate of pending litigation or other similar court process
in respect thereof shall be registered on title to the Lands by the Purchaser or anyone acting on its
behalf, and the Purchaser shall be deemed to be in default under this Agreement if it makes any
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registration o canses or permits any registration to be made on its behalf on dtle to the Lands prior
to the Date of Closing.

36. RECEIVER’S CAPACITY

Itis acknowledged by the Purchaser that Albert Gelman Inc. is entering into this Agreement solely in
its capacity as equitable receiver and receiver in aid of execution, appointed pursuant to the Order of
the Honourable Mr. Justice Hainey of the Ontatio Superior Court of Justice, Commercial List, dated
May 22, 2018, without sccurity, over the Purchased Assets, with legal dtle being held in the name of
the Mobin Foundation, and the Receiver acts as Court-appointed receiver and not in its personal ot
corpotate capacity, and without personal or corporate Hability and Albert Gelman Inc. shall have no
‘personal or corporate liability under or as a result of this Agreement. The term “Receiver” as used in
this Agreement shall have no inference or teference to the present registered owner of the Purchased
Assets.

37, CONFIDENTIALITY

The Purchaser agrees that all information and documents supplied by the Receiver or anyone on its
behalf to the Purchaser or anyone on the Purchaser’s behalf (including but not limited to information
in the Schedules hereto) shall, unless and until Closing occurs, be received and kept by the Purchaser
and anyone aciing on the Purchaser’s behalf on a confidential basis and shall not without the Receiver’s
priot written consent be disclosed to any third party. If for any reason Closing does not oceur, all such
documents (including without limitation, the Project Documents) shall forthwith be retusned intact
to the Receiver and no copies or details thereof shall be retained by the Purchaser or anyone acting
on its behalf. The Purchaser further ageees that unless and until the terms of this Agreement become
public knowledge in connection with an application to the Court for approval of the Agreement
and/or the V esting Order, the Purchaser shall keep such terms confidential and shall not disclose the
same to anyone except the Purchaser’s solicitors, agents or lenders acting in connection herewith and
then only on the basis that such persons also keep such terms confidential as aforesaid.

38, SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and enute to the benctit of the parties hereto and their
respective successors and permirted assigns.

39, TIME FOR ACCEPTANCE

The offer to purchase comprising this Agreement shall be irrevocable by the Purchaser and open for
acceptance by the Receiver until 5:00 p.m. (Toronto time) on the 11% day of January, 2018 (the
“Irtevocable Date”), after which time, if this Agteement is not accepted by the Receiver, then the
said offer to purchase in this Agreement shall be null and void and of no further force and effect, and
the Deposit shall be returned to the Putchaser, forthwith and without deduction.

DATED as of the date first mentioned above.
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PURCHASER: § E{NKNH&N PROPERTIES COMPANY LIMITED

H

Per: / ?}
=
Naimne: Kevin MeCrann

Title: Chief Executive Officer

T hare authorily to bind the Corporalion

sk A ko

The Receiver herchy accepts the foregoing offer to purchase and its terms and agrees with the
Purchaser to duly complete the transaction contemplated thereunder.

DATED this day of , 2018
ALBERT GELMAN INC.
Per:

Name: Bryan Gelman, in ifs capacity as equitable receiver and veceiver in aid of execnition, and wol in ifs personal
ar corporale capauity, and withon! persopal or corparate liabilily

Title:

I have authority to bind the Corporation



Schedule “A”

Appointment Order

To be agreed upon by the Purchaser’s Solicitor and Receiver’s Solicitor



Schedule “B”

Approval and Vesting Ozder

To be agreed upon by the Purchaser’s Solicitor and Receiver’s Solicitor
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Schedule “C”

Instruments to be Deleted from title to the Lands

Encumbrsances to be Deleted from tile to the Property by the Vesting Order

PIN 04204- 6267

Instrument Date Instrument Type Party From Party To
0OC1424698 | October 31, Restrictions Order Ontario Bennett, Michael
2012 Superior Court Bennett, Linda
of Justice Bennett, Lisa
0OC1425794 | November 2, Restriction Order Omtario Bennett, Michael
2012 Superior Court Bennett, Linda
of Justice Bennett, Lisa
PIN 04204-0270
Instrument Date Instrument Type Party From Party To
OC1424698 | Octoher 31, | Restrictions Order Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
OC1425794 | November 2, Restriction Order Ontatio Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Benvett, Lisa
PING4204-9243
Instrument Date Instrument Type Party From Party To
0C1424698 | October 31, Restrictions Order Ontazxio Bennett, Michael
2012 Superior Court | Bennett, Linda
, of Justice Bennpett, Lisa
0C1425794 | November 2, Restricdon Order Ontario Bennett, Michael
2012 Superior Court Bennett, Linda
of Justice Bennett, Lisa




PIN 042040245

Instrument Date Instrument Type Pasty From Party To
OC1424698 | October 31, Restrictions Order Ontario Bennett, Michael
2012 Superior Coutt Bennett, Linda
of Justice Bennett, Lisa
OCi425794 | November 2, Restriction Order Ontatio Bennett, Michael
2012 Superior Court | Benneti, Linda
of Justice Bennett, Lisa




Schedule “D”
Permitted Encumbrances

Assumed Encumbrances — unaffected by the Vesting Order

& Permitted Encumbrances (General)

The cxceptions and qualifications set out in Section 44(1) (other than clause 11 thercof) of the Land
Titles et (Onratio), including the rights of any person wha would, but for the Laud Tiths Aet, be
entitled to the land or any part of it through length of adverse possession, prescription, misdescription
or boundaries settled by convention and any lease to which subsection 70(2) of the Registry Act applies.

Any inchoate lien for municipal realty taxes, public utility chatges or other governmental charges or
levies accrued but not yet due and payable or, if due and payable, are adjusted for on Closing,

Any and all interest (including liens, charges, adverse claims, security interests or other encumnbrances)
of any mature whatsoever now or hereafter claimed or held by Her Majesty the Queen in Right of
Canada, Her Majesty the Queen in Right of any province of Canada, or by any other governmental
depattment, agency ot authority under or pursuant to any applicable legislation, statue or regulation
and which do not, individually or in the aggregate materially impair the servicing, development,
construction, operation, occupation, use, management, marketability or value of the Property.

Any municipal by-laws or regulations affecting the Property or its use, and any other municipal land
use instrument including, without limitation, official plans and zoning and building by-laws, as well as
decisions of the Committee of Adjustment ot any other competent authotity permitting variances
therefrom and all applicable building codes provided same have in each case been complied with in
all material respects to the Closing Date and which do not materially impair the usc ot operation of
any part of the Property for the purposes for which it is being used as of the Execution Date.

Tite defects or irregularities including any easements or tights of way in favour of any federal,
provincial, municipal or other governmental bodies or rcgulatury authorities, any private or public
urlity, any railway company or any adjoining owner_that do not, in the aggregate, materially impair the

servicing, development, construction, operating, occupation, use, managernent, marketability or value
of the Property.

Any subsisting reservations, limitations, provisos, condidons or executions, including royalties,
contained in the original grant of the Property from the Crown.

Any interest of any nature whatsoever that are recorded under the Raibway Act (Canada) or the Railways
At (Ontardo).

Any and all licences, easements, rights-of-way, rights in the nature of casements and agreements with
tespect thereto including, withour limitation, agreements, casements, licences, tights-of-way and
interest in the nature of easements for sidewalks, public ways, scwers, drains, utlities, gas steam and
watet mains or electric light and power, or telephone and telegraphic conduits , poles, wires and cables
provided each have been complied with in all material respects and do not, individually or in the



aggregate materially impair the servicing, development, construction, operation, occupation, use,
management, marketability or value of the Property.

All applicable laws, including municipal, provincial or federal statutes, by laws, regulations or
ordinances including any charge, trust, priority or preference given to or in favour of the Crown,
Crown agents or municipalities pursuant thereto.

Those specific instruments more particularly set out below.

PERMITTED ENCUMBRANCES (SPECIFIC)

v



Schedule “E”

Legal Description

PIN 042040267

Part of Lot F, Concession D, Rideau Front, Geographic Township of Nepean, now in the City of
Ottawa. Being Parts 3 8 4 on 5R-14667 Part of which being Part of IHurdman Road opened by Bylaw
NS79171 & Closed by Bylaw N633492 and Past 41 on 4R-299 lying east of Part 1 on 5R -10234 &
Part 1 on 4R-11899, Ottawa.

PIIN 042046270

Part of Lot F, Concession D, Rideau Front, Geographic Township of Nepean, now in the City of
Ottawa. Betng Parts 11 & 12 on Plan 4R-598, Save & Except Part 1 on 4R-5541 & Part 1 on Plan 4R-
1022. Subject to certain restrictions contained within the original patent from the Crown namely frec
access to the above for all vessels, boats & persons.

PIN 042040243

Parcel F-29, Section NP-DRT; Part of Lot F, Concession DRE, Rideau Froot, Geographic Township
of Nepean, nowin the City of Ottawa, (Opened by Bylaw 20-80, Registered as No. 227761 and Closed
By Bylaw 217-92 Registered as No 793055, Being Part 1, 4R-1130; Ottawa, Nepean.

PEN 042040245

Parcel F-2, Section NP-DRF; Being Part of Lot F, Concession D, Rideau Front, Geographic
Township of Nepean, now in the City of Ottawa. Being Part 6 on 4R-7768, subject to certain
restrictions contained within the otiginal patent from the Crown namely free access to the above for
all vessels, boats and persons.

A



Schedule “F”

Purchaser’s Environmental Indemnity Agreement

'To be agreed upon by the Purchaser’s Solicitor and Receiver's Solicitor
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Schedule “G”

WAIVER

WAIVER OF LIABILITY AND ACKNOWLEDGEMENT OF RISK

(“Waiver of Liability™)

THIS SHALL CONFIRM that SHENKMAN PROPERTIES COMPANY LIMITED (hercinafter
referred to as the “Undersigned”) has been advised by Albert Gelman Inc., in its capacity as equitable
recetver and receiver in aid of execution (the “Receiver”), appointed pursuant to the Order of the
Honourable Mr. Justice Hainey of the Ontario Superior Court of Justice, Commercial List, dated May
22,2018, and/ o its broker, Cushman Wakefield Ottawa Inc. (hereinafter referred to as “C&W?), that
the structural framing, roof and ceiling of the buildings situated on of about the property at 2
Robinson Avenue, Qttawa, Ontatio (the “Property™), ate unsafe and that walking in any proximity
to, or walking through any of the building(s) or lands is not recommended and entering the Property
is done entrely at the risk of the Undetsigned.

THE UNDERSIGNED acknowledges and confirms as follows:
(a) that should he/she/it elect to walk through the Property they do so at their own tisk and peril;

(b} that he/she/it assumes full responsibility for any and all risk of ‘bodily injury, including, without
limitation, serivus bodily injury, dismemberment, or death that may result from accessing the Property
including risks cansed by any negligent omission, negligent act or negligent conduct of the Receiver,
C&W or anyone else for whom the Receiver or C&W is legally responsible for at law;

{¢) that this Waiver of Liability is intended to be interpreted as broad and inclusive as permitted by the
laws of the Province of Ontario, and that if any portion of this Waiver of Liability thatis held/rendered
to be tnvalid by 2 court of law, it is agzeed that the balance of the terms shall contipue to be in fidl legal
force and effect;

(d) that he/she/it has read and volantarily signs this Waiver of Liability and further agrees that no oral
representations, statements, or inducements (apart from the opportunity fo asses the Property) have
been made; and

{e) that he/she/it has had the oppottunity to seek independent legal advice with respect to the terms set
out in this Waiver of Liability and further agrees that the terms contained hercin are fully understood.

In additon, the Undersigned and his/her/its successors and assigns, hereby agree to release and save
and hold harmless the Recciver, C&W and any of the Receiver’s or C&W’s agents and employees
from any and all costs, injury and damage that the Undersigned or any of its agents, employees or
representatives may incur including, without limitation, any injury or damage to any petson or property
whatsoever, any of which caused by an activity, conditdon or event arising out of the Undersigned’s
election to walk through the Property. This Waiver of Liability clause shall be binding upon the
Undersigned, the Undersigned’s heirs, successors, personal reptesentatives and assigns.

3

b




The Undersigned hereby further agrees to indemnify and save the Receiver, C&W and any of the
Receiver’s or C&W’s agents and employees hatmless against any and all liability for any claims, losses,
damages, injury, death or expense that either the Receiver or C&W may suffer, whether direedy o
indirectly, and in any way related to the Undersigned ot any of its agents, employees or representatives
being granted access, accessing or walking through the Property.

The Undersigned confirms that this Waiver of Liability agreement shall be governed by and construed
under the laws of the Province of Ontario and jurdsdiction shall be vested exclusive in the Ontario

Superior Court of Justice.

The Undersigned acknowledges and confirms that he/she/it is voluntarily executing this Waiver of
Liability.

DATED at this day of , 2018

Print Name:






AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated as of the 40 day of &mmc? 2019

BETWEEN:

ALBERT GELMAN INC,, in its capacity as equitable receiver and
receiver in aid of execution (the “Receiver”), appointed pursuant to
the Order of the Honourable Mr, Justice Hainey of the Ontatio
Superior Court of Justice, Commercial List, dated May 22, 2018 (the
“Appointment Otdet”), without securty, over the property
beneficially owned by the Islamic Republic of Iran (the “Debtor”)
municipally known as 2 Robinson Avenue, Ottawa, Ontario (the
“Property”), with legal title being held in the name of the Mobin
Foundation (“Mobin”), and the Receiver acts as Court-appointed
receiver and not in its personal or corporate capacity, and without
personal or corporate liability.
-and -

MUCI ACQ INC., a corpuration incorporated and existing under the
laws of the province of Ontario (the “Purchaser”}

WITNESSES THAT in consideration of the mutual agreements contained in this Agreement, the

receipt and sufficiency of which is acknowledged by each of the Receiver and the Purchaser, the

Receiver and the Purchaser herehy agree as follows:
y ag

1.

DEFINITIONS AND SCHEDULES

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

a.

"Acceptance Date" means the date on which this Agreement is fully executed by both the
Receiver and the Purchaser and delivered to each other;

“Act” means, for purposes of Section 17 hereof only, the Excise Tax Act (Canada);
“Adjustments” shall have the meaning ascribed thereto in Secton 4 hereof;

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

“Approval and Vesting Order” shall have the mcaning ascribed thereto in Subsection 14(a)
hereof;



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

“Business Day” means any day other than a Saturday or 2 Sunday or a statutory holiday in
the Province of Ontario;

“Closing” shall have the meaning ascribed to it in Section 7 hereof;

“Closing Documents” means the documents required to complete the transaction
contemplated by rthis Agreement;

“Court” means the Ontario Superior Court of Justice (Commercial List};

“Court Ozder” means the order of the Honourable Justice Hainey dated the 22nd day of May,
2018 respecting Court File Numbers CV-1 3-10204-00CL and CV-14-10403-00CL, whereby,
amongst other things, the Receiver, was appointed receiver of the Purchased Assets and was
given authority to sell, convey, transfer, lease or assign the Purchased Assets or any part ot
parts thereof in accordance with the terms of the Court Order, a copy of which Court Order
is attached as Schedule “A”;

“Damages” shall have the meaning ascribed to it in Subsection 15{f) hereof;

“Date of Closing” or “Closing Date” shal! have the meaning ascribed to it in Section 7
hereof;

“Debtor’” means Islamic Republic of Iran;

“Deposit”’ shall have the meaning ascribed to itin Subsection 3{a} hereof;

“Due Diligence Date” has the meaning ascribed to it in Section 5 hereof;
“DRA” shall have the meaning ascribed to it in Subsection 8{a} hereof;

“Encumbrances” means all liens, charges, sccurity interests, pledges, leases, offers ro lease,
title retention agreements, mortgages, restrictions on use, development or similar agreements,
easements, rights-of-way, title defects, options or adverse claims or encumbrances of any kind
or character whatsoever;

“Environmental Law” means any and all applicable international, federal, provincial, state,
municipal or local laws, by-laws, statutes, regulations, treaties, orders, judgments, decrees,
ordinances, official directives and all authotizations relating to the environment, occupational
health and safety, health protection or any Hazardous Materials and any laws including written
policies and guidelines and directives, administrative tulings ot interpretations, that are in
effect and applicable to the Receiver on the Acceptance Date and the Closing Date, as well as
the common law and any judicial or administrative otder, consent decree or judgment that is
in effect and applicable to the Receiver on the Acceptance Date and the Closing Date, that
relates to pollution or the protection of the environment, including, without limitation, the
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Atomic Energy Control Act {Canada), the Canadian Environmental Protection Act (Canada), the Pest .
Control Products Act (Canada), the Trangportation of Dangerons Goods Act (Canada), the
Environmental Protection Act {Ontario), the Enironmental Assessment Act (Ontatio) and the Ontario
[V ater Resources Act {Ontario), and the regulations and guidelines promulgated pursuant thereto
or issued by any Governmental Authority in respect thereof, and equivalent or similar Jocal
and provincial ordinances and statutory programs and the regulations and guidelines
promulgated pursuant thereto;

"First Deposit" shall have the meaning ascribed to it in Subsection 3(a) hereof;

“Government Authority” means any person, body, department, bureau, agency, board,
tribunal, commission, branch or office of any federal, provincial or municipal government
having o claiming to have jurisdiction over part or all of the Purchased Assets, the transaction
contemplated in this Agreement and/or one or both of the parties hereto and shall include a
board or association of insurance underwriters;

“Hazardous Materials” means any contaminants, pollutants, substances or materials that,
when released to the natural environment, could have the reasonable prospect of causing, at
some immediate or future time, harm or degradation to the natural environment or tisk to
human health, whether or not such contaminants, pollutants, substances or materials are or
shall become prohibited, controlled or regulated by any Government Authority and any
“contaminants”’, “dangerous substances”, “hazardous materials”, “hazardous substances”,
“hazardous wastes”, “industrial wastes”, “liquid wastes”, “pollutants” and “toxic substances”,
all as defined in, referred to or contemplated in federal, provincial and/or municipal legislation,
regulations, orders and/or ordinances telating to environmental, health and/or safety matters
and, not to limit the generality of the foregoing, includes asbestos, urea formaldehyde foam
insulation and mono- or poly-chlorinated biphenyl wastes;

“HST” shall have the meaning ascribed thereto in Subsection 17(a) hereof;
“ICA” shall have the meaning ascribed thereto in Subsection 11(c} hereof;

“Lands” means the lands and premises legally described in PINs 04204-0267; 04204-0270;
04204-0243 and 04204-0245 (LT) and further described in Schedule “E” herein:

together with all easements, rights-of-way, privileges and appurtenances attaching thereto and
enuring to the benefit thereof;

“Offer, “the Offer” or “this Offer” means the offer to purchase made by the Purchaser and
contained in and comprised of this document;

“Permitted Encumbrances” means the permitted encumbrances appended as Schedule
“P* hereto and as set out in the Approval and Vesting Order;

“Person” means any individual, partnership, limited partnership, limited liability company,
joint venture, syndicate, sole proprietorship, company or corporation with or without share
capital, unincorporated association, trust, trustee, executor, administrator or other legal




personal representative, Governmental Authotity or other entity however designated or
constituted;

cc. “Project Documents” means those documents respecting the Purchased Assets provided to
the Purchaser through its online data room and othenwise prior to the date of the execution
and delivery of this Agreement by the Purchaser, including (without limitation):

i Phase I and Phase If Environmental Site Assessments Repotts;
i. any environmental, professional and/or other consulting report(s)related to the
Property;

fil. existing survey for the Property; and

v, realty tax assessments, notices and tax bills for the current calendar year.
dd. “Purchase Price” shall have the meaning ascribed thereto in Section 3 hereof;
ce. “Purchased Assets” means the Lands, the Buildings and the right, title and interest of the

Debtor and Mobin and the Receivet;

ff. “Purchaser” has the meaning given on the fixst page of this Agreement;

gg. “Purchaset’s Solicitor” means Soloway Wright LLP, Attention: Charlie Honeywell;
hh.  “Registry Office” shall have the meaning ascribed to it in Subsection 8 hereof;

iL. “Second Deposit” shall have the meaning ascribed to itin Subsection 3(b) hereof;

ji- “Statement of Adjustments” shall have the meaning ascribed to it in Subsection 14(b)

hereof;
kk. “TERS” shall have the meaning ascribed to it in Subsection 8 hercof;
1, “Receiver” has the meaning given on the first page of this Agreement; and

mm. “Receiver’s Solicitor” means the firm of Lipman, Zener & Waxman LLP.

The following Schedules are attached to this Agreement and form an integral part hercof:

Schedule “A” Appointment Order

Schedule “B” Approval and Vesting Order

Schedule “C” Instruments to be Deleted from title to the Lands
Schedule “D” Permitted Encumbrances

Schedule “E” Legal Description

Schedule “F” Purchaser’s Environmental Indemnity Agreement

Schedule “G” Waiver of Liability and Acknowledgement of Risk



2. - NATURE OF TRANSACTION

The Purchaser shall purchase and the Receiver shall sell the Purchased Assets, upon and subject to
the terms of this Agreement,

Other than the Purchased Assets, the Purchaser is not assuming, and shall not be deemed to have
assumed any liabilities, obligations or commitments of the Debtor, Mobin or the Receiver or of any
other Person, whether known or unknown, fixed ot contingent or otherwise,

3. PURCHASE PRICE

The aggregate purchase price (the “Purchase Price”} for the Purchased Assets shall be the sum of
Thirteen Million One Hundred Thousand Nine Hundred Dollars ($13,100,900.00). The
Purchase Price shail be paid, accounted for and satisfied as follows:

a. As patt of the Purchase Price, the sum of Fifty Thousand Dollars (§50,000.00) (the "Fitst
Deposit" and together with the Second Deposit, the “Deposit”) shall be paid by the
Purchaser by wire transfer to the Receiver's Solicitor, in trust, and the First Deposit is to be
made within two (2) Business Days following the Acceptance Date and delivery of this
Agreement by the Purchaser, which First Deposit shall be held by the Receiver's Solicitor, in
trust, in accordance with the terms of this Agreement.

b. As part of the Purchase Price, the further sum of One Hundred Thousand Dollars
(5100,000.00) (the "Second Deposit") shall be paid by the Purchaser by wire transfer to the
Receiver's Solicitor, in trust, representing the balance of the Deposit within three (3) Business
Days following the Purchaser’s waiver or satisfaction of the condition contained in Section 5
herein, which Second Deposit shall be held by the Receiver’s Solicitor, in trust, in accordance
with the terms of this Agreement.

c. The balance of the Purchase Price shall be paid on the Closing Date, by wire transfer to the
Receiver's Solicitor, in trust, subject only to the Adjustments set out in Section 4.

d. The First Deposit shall be held by the Receiver’s Solicitor in trust, as a deposit pending Closing
or termination of this Agreement. Subject only to the terms of this Agrecment, the First
Deposit is to be credited on account of the Purchase Price upon completion of the transaction
contemplated in this Agreement. In the event that this Agreement is terminated for any reason
whatsoever other than the default of the Purchaser, subject to the Damage Deduction as set
out in Section 33 herein, the Deposit shall be returned to the Purchaser forthwith, without
interest or dednctions,

e The Second Deposit shall be held by the Receiver’s Solicitor in trust, as a deposit pending
Closing or termination of this Agreement. Subject only to the terms of this Agreement, the
Deposit is to be credited on account of the Purchase Price upon completion of the transaction
contemplated in this Agreement. In the event that this Agreement is terminated for any reason
whatsoever other than the default of the Purchaser, the Deposit shall be returned to the
Purchaser forthwith, without interest ot deduction.



4. CLOSING AND POST-CLOSING ADJUSTMENTS

The completion of the transaction contemplated herein shall be completed on the Closing Date; the
Receiver will bear and pay all expenses related to the Purchased Assets prior to the Closing Date and
the Purchaser will bear and pay all expenses related to the Purchased from and after and including the
Closing Date. The Date of Closing will be for the Purchaser’s account both as to revenue and expense.
The Receiver and the Purchaser shall adjust the Purchase Pricc on the Date of Closing in respect of

o¥y,

the following items (the “Adjustments”}:

a. utilities and fuel accounts and/or deposits (if applicable};
b. water and sewer rates and charges; and
c. realty taxes.

If the final cost or amount of an item that is to be adjusted cannot be determined at Closing, then an
initial adjustment for such item shall be made at Closing, such amount to be estimated by the Receiver,
acting reasonably, as of the Closing Date on the basis of the best evidence available at the Closing as
to what the final cost or amount of such item will be. In each case, when such cost or amount is
determined, the Receiver or Purchasert, as the case may be, shall provide a2 complete statement thereof
to the other and the Receiver and Purchaser shall make a final adjustment as of the Closing Date for
the item in question and such determination is to be made as soon as possible following Closing Date
and in any event prior to the 7% Business Days following Closing Date. In the absence of agreement
by the parties, the final cost or amount of an item shall be determined by an accountant or such other
financial professional appointed joindly by the Receiver and the Purchaser, with the cost of such
accountant’s ot other financial professional’s determination being shared equally between the parties.
All re-adjustments shall be requested in a detailed manner on or befote the 7 Business Day after the
Closing Date, after which time neither party shall have any right to request re-adjustment.

5. DUE DILIGENCE DATE

The obligation of the Purchaser to complete this Agreement shall be subject to the following
conditions (provided that these conditions ate for the sole benefit of the Purchaser and may be waived
in whole or in part by the Purchaser by written notice to the Receiver prior to the applicable date for
the satisfaction of each condition;:

‘a) This Agreement shall be conditional until the day that is thirty {30} days after the Acceptance
Date, (“Due Diligence Date”}, for the Purchaser to satisfy itself, in its sole discretion, with
respect to all matters as to financing, soit conditions, environmental status of the Property,
structural condition of the Buildings located on the Land, the condition of building systems,
the leases being assumed, title/ off-title scarches and as to the result of any other inspections
o tests that the Purchaser may deem necessary in its discretion. This condition is inserted for
the benefit of the Purchaser and may be waived by it in writing in whole ot part at any time

prior to the expiry of the Due Diligence Date.



(b) The Purchaser shall be granted access to the Property provided that the Purchaser and the
Purchaser’s authorized representatives execute a Waiver of Liability and Acknowledgement of
Risk in the form attached hereto as Schedule “G” acknowledging the access risk and danger
to life or/and propetty before being granted access to the Property, and said access shall at all
times be during regular business hours. The Receiver agrees to allow Purchaser and
Purchaser’s authorized representatives reasonable access to the Property following execution
of this Agreement and the Waiver of Liability and Acknowledgement of Risk during normal
business hours, from time to time upon reasonable prior notice, until the Due Diligence Date,
and hereby authorizes the Purchaser to carry out such reasonable tests and inspections thereof
as the Purchaser deems necessary, providing such inspections shall not unduly interfere with
the use and occupation of the Property. The tests and inspections which the Purchaser may
elect to conduct shall include, without limitation:

0] Soil, ground-water and environmental tests;
(i1 Sutveys, measurements, structural testing;
(i)  Taking samples where reasonable to do so;
(iv)  Test for Hazardous Materials, and

) Examining the Property and Buildings.

All such tests and inspections will be cartied out only on reasonable prior written notice to the Receiver
and in the presence of a representative of the Receiver or its delegates (if Receiver so desires).
Purchaser covenants and agrees with the Receiver to be fully responsible to repair or pay the cost of
repair of any damage occasioned during and resulting from inspection and tests of the Property
conducted by or on behalf of Purchaser and to return the Property to the condition same as it was in
immediately prior to such inspections and tests. Purchaser covenants and agrees to indemnify and
save harmless Receiver from and against all losses, costs, claims, damages, expenses (including legal
costs on a substantial indemnity basis) which the Receiver may suffer or incur as a result of the
_ inspection and tests to the Property by the Purchaser. The Receiver will not consent ot permit any
Municipal or Governmental Authority to carry out any inspections whatsoever, The provisions hercof
shall survive closing or other termination of this Agreement.

All inspections and tests shall be done at the Purchaset’s risk and expense with the Receiver’s prior
approval and supervision.

The Conditions are inserted for the sole benefit of the Purchaser and may be satisfied or waived, by
notice in writing to the Receiver, in the sole, absolute, unfettered and unqualified discretion of the
Purchaser at any time during the Due Diligence Period. These Conditions shall not be conclusively
deemed to have been satisfied unless the Purchaser delivers to the Receiver, during the Due Diligence
Petiod, a notice in writing that such Conditions have been satisfied or waived. If the conditions set
out in this Section 5 are not satisfied or waived as provided in this Section 5, then the First Deposit
and all interest thereon shall be returned to the Purchaser forthwith upon the expiry of the Due
Diligence Period, subject to the Damage Deduction as set out in Section 33 herein, if applicable, and
this Agreement shall terminate and (subject to any provisions of this Agreement which are stated to
survive the termination of this Agreement) neither party hereto shall have any claims against the other
patty hereto ot any further obligation to the other atising out of this Agreement.

If Purchaser does not notify Receiver in writing that the conditions contained in this Agreement fot
the benefit of the Purchaser has been satisfied by it on or prior to the Due Diligence Date, this



Agreement will become null and void and peither Party shall have any further obligation to the other
hereunder, save as herein specifically provided.

6. TERMS OF PURCHASE

a. Purchaser’s Acknowledgements: Save as otherwise provided herein, the Purchaser hereby
acknowledges and agrees as follows:

il.

il

vl

viii.

it is relying entirely upon its own investigations and inspections in entering into this
Agreement and has satisfied itself with respect to such investigations and inspections;

there is no representation, warranty or condition, express of implied, statutory or
otherwise of any kind as to the Purchased Assets including, without limitation, that
the present use or future intended use by the Purchaser of the Purchased Assets is ot
will be lawful or permitted and/or relating in any way to the condition or state of repair
of the Buildings or to title, outstanding liens or charges, assignability, amount owing,
description, fitness for purpose, collectability, merchantability, quantity, condition,
defect (patent or latent), value, quality thereof, any requirement for licenses, permits,
approvals, consents for ownership, occupation or use or in respect of any other matter
ot thing whatsoever;

it is purchasing the Purchased Assets on an “as is where is” basis including without
limitation, outstanding wotk orders, deficiency notices, compliance trequests,
development fees, imposts, lot levies, sewer charges, zoning and building code
violations and any outstanding requirements which have been or may be issued by any
authority, the structural integrity of the Buildings, together with any other
improvements on the Lands;

the Receiver shall have no liability or obligation with respect to the value, state or
condition of the Purchased Assets, whether or not the matter is within the Receiver’s
knowledge;

any information provided by the Receiver describing the Purchased Assets has been
prepared solely for the convenience of prospective purchasers and is not warranted to
be complete ot accurate or correct and none of such information forms a part of this
Agreement;

other than as set out in Section 4 of this Agreement, no adjustment shall be allowed
to the Purchaser for changes to the Purchased Assets from the date this Agreement is
executed by each of the parties heretes;

the Receiver shall not be required to furnish or produce any document, record or
evidence of title with respect to the Purchased Assets, except those in its possession,
which have already been reviewed and accepted by the Purchaser; and

the Receiver has made no tepresentations or warranties with respect to ot in any way
telated to the Lands and Buildings including without limitation, the following:
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the environmental state of the Lands, the existence, nature, kind, state or
identity of any Hazardous Materials on, under, or about the Lands, the
existence, state, nature, kind identity, extent and effect of any administrative
order, control order, stop order, compliance order or any other orders,
proceedings or actions under any Environmental Laws, or any other statute,
regulation, rule or provision of law nor the existence, state, nature, kind,
identity, extent and effect of any liability to fulfil any obligation with respect to
the environmental state of the Lands including, without limitation, any
obligation to deal with any discharge of any Hazardous Materials on, under or
about the Lands and any potential future obligation to compensate any third
patty for any costs incurred in connection with or damages suffered as a result
of any discharge of any Hazardous Materials whether on, under or about the
Lands or elsewhere;

the existence, validity, terms and conditions of any licenses, permits, consents
or other regulatory approvals relating to or in any way connected with the
Lands and Buildings or any matter or thing arising out of or in any way

connected therewith;

the conformity of the Lands and Buildings to past, current or future applicable
zoning or building code requirements;

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

the sufficiency of any drainage;

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

the existence or non-existence of underground storage tanks;
any other matter affecting the stability or integrity of the Lands and Buildings;
the availability of public utilities and services for the Lands and Buildings;

the sufficiency or adequacy of any wells and water supply for irrigation or any
other purpose; and/ot

the existence of zoning or building entitlements affecting the Lands;

The Purchaser further acknowledges that the Receiver is selling the Purchased Assets on an
“as is where is” basis as they exist on the Date of Closing and that it has entered into this
Agteement on the basis that the Receiver does not guarantee title to the Purchased Assets and
that the Purchaser has conducted or will have conducted prior to Closing such inspections of
the condition of and title to the Purchased Assets as it deemed appropriate and has satisfied
itself with regard to these matters. Without limiting the generality of the foregoing, any and all
conditons, warranties or representations expressed or implied pursuant to the Safe of Goods



Adt (Ontario) or similar legislation do not apply to this transaction of purchase and sale and
have been waived by the Purchaser,

Title and Other Requisitions. The Purchaser acknowledges that it shall, at its own expense,
examine title to the Lands and Buildings and satisfy itself as to the state thereof and shall
accept title to the Lands and Buildings subject to the Permitted Encumbrances,

Title and Removal of Chattels. The Purchaser hereby acknowledges and agrees that the
Receiver does not warrant or represent that it has the authority to sell or transfer any of the
existing chattels on the Lands ot in the Buildings. The Receiver will not deliver a Bill of Sale
or any title documentation and will make no adjustment of the Purchase Price with respect to
any chattel. Notwithstanding that the Receiver is not selling or transferring any chattels to the
Purchaser, the Purchaser acknowledges and agrees that there is no obligation on the Receiver
to remove any chattels from the Lands and Buildings.

Leases, Licenses, Occupancy Agreements and Vacant Possession. The Purchaser:

i acknowledges that the encompassing area is approximately 5.6 ac site improved with
2 one and two storey building {approximately 17,127 sf) constructed on or about 1988
(former Iranian Cultural Centre};

it acknowledges and agrees that on the Date of Closing it may not be entitled to vacant
possession from the Receiver of the Lands or the Buildings and will accept the Lands
or the Buildings subiec& to third patties that may, by virtue of the leases, have the use
of, be in occupancy of or in possession of the Lands ot the Buildings. However,
notwithstanding the foregoing, and notwithstanding anything else in this Agreement,
the Purchaser expressly reserves the right, both before and after Closing, at the
Purchaser’s own expense, to challenge the validity of the leases; and

il. acknowledges that, other than as set out in Section 4 of this Agreement, there shall be
no adjustments whatsoever on the Closing Date with respect to any fees, rents,
payments or consideration whatsoever relative to a third party’s use, occupancy or
possession of the Lands or the Buildings or relative to a third party having the
entitlement to use, occupancy or possession of the Lands or the Buildings.

DATE OF CLOSING

Subject to the provisions of Sections 12 and 13 hercof, the transaction contemplated hereunder shall
be completed {the moment of completion shall be referred to as “Closing”) on the day which is ten
(10) Business Days after the date upon which the Receiver obtains the Approval and Vesting Order
(the “Date of Closing” or the “Closing Date”), unless the patties heteto otherwise agree to such
other date in writing,

ELECTRONIC REGISTRATION



With respect to the electronic registration system (“TERS”) operative in the relevant land registry
office (the “Registry Office”), the following provisions shall apply:

a. The Purchaser covenants and agrees to cause the Purchaser’s Solicitor to enter into a
document registration agreement with the Receiver’s Solicitor in the form prepared by The
Law Society of Ontario, which document version was adopted by the joint LSO-CBAO
Committee on Electronic Registration of Title Documents and which can be viewed at
e/ Swww sucon.ca (the “DRA”), establishing the procedures and timing for completing
the transaction contemplated by this Agreement.

b. The delivery and exchange of the Closing Documents:

L shall not occur contemporaneously with the registration of the Approval and Vesting
Order and other registerable documentation; and

i. shall be governed by the DRA, pursuant to which the Receiver’s Solicitor and
Purchaser’s Solicitor shall hold all Closing Documents in escrow, and will not be
entitled to release them except in strict accordance with the provisions of the DRA.

C. The Purchaser expressly acknowledges and agrees that the Receiver will not release the
Approval and Vesting Order described in Section 14(a) of this Agrecment for registration until
the balance of funds due on Closing, in accordance with the terms of this Agreement, are
remitted by personal delivery to the Receiver’s Solicitor (or in such other manner as the
Receiver or Receiver’s Solicitor may direct) prior to the release of the Approval and Vesting
Order for registration, which the Receiver’s Solicitor will hold in escrow.

d. Notwithstanding anything contained in this Agrecement to the contrary, it is expressly
understood and agreed by the parties hereto that an cffective tender shall be deemed to have
been made by the Receiver upon the Purchaser when the Receiver’s Solicitor has:

i delivered all Closing Documents required to be delivered by the Receiver to the
Purchaser pursuant to Section 14 hereof;

it advised the Purchaser’s Solicitor in writing that the Receiver is ready, willing and able
to complete the transaction contemplated by this Agreement in accordance with the
terms and provisions of this Agreement; and

it completed all steps required by TERS to complete the transaction contemplated by
this Agreement that can be performed or undertaken by the Receiver’s Solicitor
without the cooperation ot participation of the Purchaser’s Solicitor,

without the necessity of personally attending upon the Purchaser or the Purchaser’s Solicitor
with the Closing Documents, and without any requirement to have an independent witness
evidencing the foregoing.

€. Notwithstanding anything contained in this Agreement to the contrary, it is expressly
understood and agreed by the parties hereto that an effective tender shall be deemed to have
been made by the Purchaser upon the Receiver when the Purchaser’s Solicitor has:



9.

L delivered the balance due at Closing and all the Closing Documents required to be
delivered by the Purchaser to the Receiver pursuant to Section 15 hereof;

ii. advised the Receiver’s Solicitor in writing that the Purchaser is ready, willing and able
to complete the transaction contemplated by this Agreement in accordance with the
terms and provisions of this Agreement; and

1. completed all steps required by TERS to complete this transaction contemplated by
this Agreement that can be performed or undertaken by the Purchaser’s Solicitor
without the cooperation or patticipation of the Receiver’s Solicitor,

without the necessity of personally attending upon the Receiver or the Receiver’s Solicitor
with the Closing Documents, and without any requirement to have an independent witness

evidencing the foregoing.

If through no fault of the Purchaser’s Solicitor or the Receiver’s Solicitor TERS is unavailable

on the Date of Closing, then the transaction contemplated by this Agreement shall be

completed in escrow in accordance with the terms of the DRA which shall apply until such
time as TERS becomes available. Upon TERS becoming available, the Recciver’s Solicitor
shall advise the Purchaser’s Solicitor forthwith and the parties shall arrange to complete the
registration of the Approval and Vesting Order as expeditiously as possible, whereupon the
escrow shall be released.

In the event of any conflict or inconsistency between the terms of this Section 7 and the terms
of the DRA, the terms of this Section 8 shall prevail.

PRE-CLOSING RISK

The Purchaser acknowledges that the Buildings are not insured by the Receiver and that in the event
that the Buildings are destroyed either in whole or in part prior to the Closing Date that the Purchaser
shall be required to close the transaction in accordance with the terms set out herein with no reduction
in the Purchase Price.

10.

RECEIVER’S REPRESENTATIONS AND WARRANTIES

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

Non-Residency. The Receiver is not now and does not intend to become, prior to Closing,
a non-resident of Canada within the meaning and purpose of Section 116 of the Income Tax
Act (Canada); the Receiver is not now and does not intend to become, prior to Closing, an
agent ot a trustee of such non-resident;

Authority to Sell. The Receiver has been duly appointed as receiver of the Purchased Assets
by the Court Order and has full right, power and authority to marker any or all of the
Purchased Assets for sale and, subject to obtaining the Approval and Vesting Order prior to
Closing; and on Closing the Receiver shall have the power and authority to sell, convey,
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transfer, lease or assign the Purchased Assets as a result of the Court Order, in accordance
with and subject to the terms and conditions of this Agreement and the Approval and Vesting
Oreder.

PURCHASER’S REPRESENTATIONS AND WARRANTIES

The Purchaser tepresents and warrants to the Receiver that, as at the Date of Closing:

the Putchaser shall be a corporation duly incorporated, organized and validly subsisting under
the laws of Ontario with all requisite corporate power, authority and capacity to execute and
deliver and to perform each of its obligations pursuant to this Agreement; neither the
execution of this Agreement nor the performance (such performance shall include, without
limitation, the exercise of any of the Purchaser’s rights and compliance with each of the
Purchaser’s obligations hereunder) by the Purchaser of the transaction contemplated
herveunder will violate:

i the Purchaser’s articles of incotrporation and by-laws;
ii. any agreement to which the Purchaser is bound or is a party;

iit. any judgment or order of a court of competent authority or any Government

Authority; or
iv. any applicable Jaw;
the Purchaser shall have taken all requisite corporate action required to be taken by it to
authorize the execution and delivery of this Agreement and the performance of each of its

obligations hereunder; and

the Purchaser shall not be a “non-Canadian”, as defined in the Turvestment Canada Act (Canadaj

((CICA})).

The Purchaser shall promptly deliver to the Receiver written notice specifying the occurrence or likely
occurrence of any event which may result in any of the Purchaser’s representations and watranties
contained in this Agreement not being true as at Closing,

12.

ADDITIONAL CONDITIONS IN FAVOUR OF PURCHASER

This Agreement is conditional for a period of one hundred and eighty (180) days from the date upon
which the Purchaser notifies the Vendor in writing that all conditions contained in Section 5 above
have been satisfied or waived, upon each of the following conditions:

Approval and Vesting Order. The Receiver shall have obtained the Approval and Vesting
Order. The Receiver shall not have received notice of appeal in respect to of the Approval
and Vesting Order and the Approval and Vesting Order shall not have been stayed, varied or
vacated and shall be in full force and effect and no Otder restraining or prohibiting Closing
shall have been made by the Court; and




b. Restraint or prohibition. No action or proceeding shall be pending or threatened by any
Person to restrain or prohibit the Closing nor any order restraining or prohibiting Closing shall
have been made by the Court or any other court of competent jurisdiction.

The Receiver covenants to use reasonable commercial efforts to fulfil or cause to be fulfilled the
condition contained in Subsection 12(a).

In the event that any of the foregoing conditions shall not be fulfilled, in whale or in part, at or prior
to the expiry of the period referenced herein, the Purchaser may rescind this Agreement by written
notice to the Vendor and in such event the Deposit shall be returned forthwith to the Purchaser
without interest or deduction and the parties will be released from any further obligations and liabilities
in respect of this Agreement.

13. CONDITIONS OF CLOSING IN FAVOUR OF THE PURCHASER

The Purchaser’s obligations contained in this Agrecment shall be subject to the fulfilment of each of
the following conditions: '

a. each of the Receiver’s representations and watranties contained in this Agreement shall be
true at and as of the Date of Closing;

b. the Receiver shall have complied with each and every covenant/agreement made by it herein
and required to be completed at or prior to Closing;

c. the Receiver shall have obtained the Approval and Vesting Order, the Receiver shall not have
reccived notice of appeal in respect to of the Approval and Vesting Order and the Approval
and Vesting Order shall not have been stayed, varied ot vacated and shall be in full force and
effect and no order restraining or prohibiting Closing shall have been made by the Court; and

d. no action or proceeding shall be pending or threatened by any Person to restrain of prohibit

the Closing nor any order restraining or prohibiting Closing shall have been made by the Court
or any other court of competent jurisdiction.

For greater certainty, each of the conditions contained in this Section 13 has been inserted for the
benefit of the Putrchaser.

In the event that any of the foregoing conditions shall not be fulfilled at or prior to Closing, the
Purchaser may, in its absolute and unfettered discretion, terminate this Agreement by written notice
to the Receiver without any penalty, liability, cost or compensation whatsoever to the Purchaser, the
Deposit shall be returned forthwith to the Purchaser without interest or deduction and each of the
Receiver and the Purchaser shall be released from any further obligations and liabilities in respect of
this Agreement,

i4. RECEIVER’S CLOSING DELIVERIES

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



15.

a copy of the issued and entered Approval and Vesting Order authorizing and approving this
Agreement and vesting in the Purchaser all right, title and interest of the Debtor and Mobin
and the Receiver in and to the Purchased Assets, free and clear of all claims and encumbrances
save and except for the Permitted Encumbrances, in accordance with the provisions of this
Agreement (collectively, the “Approval and Vesting Order”) and in a form substantively
similar to what is attached as Schedule “B” hereto;

a statement of adjustments (the “Statement of Adjustments”) prepared in accordance with
Section 4 hereof, to be delivered not less than two (2) Business Days prior to Closing, which
shall have annexed to it complete details of the calculations used by the Receiver to arrive at
all of the debits and credits thercon;

the Receiver’s undertaking to re-adjust any item on or omitted from the statement of
adjustments, in accordance with Section 4 hereof;

a direction from the Receiver designating the party or patties to which the balance of the
Purchase Price described in Section 3 hereof shall be paid; in the event that the Receiver
designates more than one party then it shall also designate amounts payable to each of the
parties;

keys for the Lands and Buildings which are in the possession or control of the Receiver;

a certificate of the Receiver certifying each of the Receiver’s representations and warranties
contained in this Agreement 15 true as at Closing;

a certificate of the Receiver sctting out that the Receiver is not a “non-resident” of Canada
within the meaning and purpose of Section 116 of the Income Tax Act {Canada) and is not the
agent nor trustee of a “non-resident; and

such further documentation relating to the completion of the transaction contemplated
hereunder as shall be otherwise referred to herein, or required by law and/or any Government
Authority; provided that such further documentation is in a form satisfactory to the Receiver,
taking into consideration the fact that the Recciver is selling the Purchased Assets as Court-
appointed receiver.

PURCHASER’S CLOSING DELIVERIES

The Purchaser covenants and agrees to execute, where applicable, and deliver the following to the
Receiver at or prior to Closing:

a direction from the Purchaser designating the transferee(s) in the Approval and Vesting Order
(required only in the event that the Approval and Vesting Order is to be inscribed in favour
ofa persom"'endty other than the Purchaser};

the Purchaser’s undertaking to re-adjust any item on or omitted from the statement of
adjustments, subject to the limitation contained in Section 4 hereof;
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the Purchaser’s certificate setting out that each of the Purchaser’s representations and
warranties contained in this Agreement is true as at Closing;

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

an environmental indemnity indemnifying and holding the Receiver harmless from any and all
damages, claims, actions, losses, costs, liabilities or expenses (collectively “Damages”)
suffered or incurred by the Receiver, directly or indirectly, as a result of or in connection with
any of the following, whether arising as a result of the actions of Receiver and/or its
predecessors, or of any pasty claiming through the Recciver, or otherwise, and without
restricting the generality of the foregoing, which include Damages incurred in addressing an
administrative order by a Government Authority or in addressing 2 notice, investigation or
other process which could reasonably be anticipated to result in such an order:

i. the breach by the Purchaser or those for whom it is responsihle at law of any
Environmental Law applicable to the Lands; or,

il. the release or threatened release of any Hazardous Materials owned, managed,
generated, disposed of, controlled or transported by or on behalf of the Purchaser;

the balance of the Purchase Price described in Section 3 hereof; and

any other documentation relative to the completion of this Agreement as may reasonably be
required by the Receiver or the Receiver’s Solicitors.

PLANNING ACT (ONTARIO)

This Agreement shall be effective to create an interest in the Lands for the Purchaser only if the
provisions of the Planning Act (Ontatio} are complied with prior to Closing.

17.

HARMONIZED GOODS AND SERVICES TAX

The transaction contemplated hereunder may be subject to harmonized sales tax (“HST”)
levied pursuant to the Act, in which case HST shall be in addition to and not included in the
Purchase Price and shall be collected and remitted in accordance with the Act.

In the event that part or all of the transaction contemplated by this Agreement is subject to
HST, the Purchaser may deliver, prior to Closing, its certificate in form prescribed by the Act
or, if no such form is prescribed, then in reasonable form, certifying that the Purchaser shall
be liable for, shall self-assess and shall remit to the appropriate Government Authoriry all HST
payable in respect of the transaction contemplated hereunder. If the Purchaserisa “prescribed
recipient”’ under the Act and/or is registered under the Act, then the Purchaser’s certificate




shall also include certification of the Purchaser’s prescription and/or registration, as the case
may be, and the Purchaser’s HST registration number. If the Purchaser shall fail to deliver its
certificate hereunder, then the Purchaser shall tender to the Receiver, at Closing, in addition
to the balance due at Closing described in Section 3 hereof, an amount cqual to the HST that
the Receiver shall be obligated to collect and remit, if any; in connection with the transaction
contemplated by this Agreement.

C The Purchaser shall indemnify and save harmless the Recciver from all claims, liabilites,
penalties, interest, costs and lepal and other expenses incurred, directly or indirecty, in
connection with the assessment of HST payable in respect of the transaction contemplated
hereunder.

18. NOTICE
Any notice given hereunder shall be in writing and delivered or communicated by email to:
in the case of the Purchaser to:

c¢/o MUCI ACQ Inc.
200-180 Kent Street
Ottawa, ON K1P 0B6

Attention:  Jason Larton, Senior Counsel
Email: jlarton(@minto.com

with a copy to the Purchaser’s Solicitor:

Soloway Wright LLP
700-427 Laurier Ave. West
Ottawa, ON KI1R 7Y2

Attention: Chatlic Honeywell
Email: choneywell@solowaywright.com

and in the case of the Receiver to:

Albert Gelman Inc.

100 Simcoe Street, Suite 125
Toronto, Ontario M5H 302
Fax: 416 504 1655

Attention:  Bryan Gelman
Email: bgelman{@albertgelman.com

with a copy to the Receiver’s Solicitor at:




Lipman, Zener, Waxman LLP
1228 Eglinton Avenue West
Toronto, Ontaric M6C 2E3

Fax: 416 789 9015

Atstention:  Jeysa Martinez
Email: imartinczitibowlaw, co

Such notice shall be deemed to have been delivered upon delivery or communicated upon
transmission unless such notice is delivered or transimitted outside of usual business hours, in which
event the notice shall be deemed to have been delivered or transmitted on the next Business Day. A
party may change its address by providing notice in accordance with this Section 18.

19. WAIVER OF CONDITIONS

Iixcepe as otherwise provided in this Agreement, all conditions contained herein have been inserted
for the mutual benefit of both the Receiver and the Purchaser, and are conditions of the obligations
of such parties to complete the transaction contemplated hereunder at Closing and ate not conditions
precedent of this Agreement. Any one or more of the said conditions may be waived, in writing, in
whole or in part, by the benefiting party without prejudice to the benefiting party’s right of termination
in the event of the non-fulfilment of any other condition, and, if so waived, this Agreement shall be
read exclusive of the said condition or conditons so waived. For greater certainty, the Closing of the
transaction contemplated hereunder by a party hereof shall be deemed to be a waiver by such party of
compliance with any condition inserted for its benefit and not satisfied at Closing.

28. SEVERABILITY

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

21,  DIVISION/HEADINGS
The division of this Agreement into Sections, Subsections, Paragraphs and Subparagraphs and the

insertion of headings or captions are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement or any part hereof. ‘

22. ENTIRE AGREEMENT

This Agreement and the schedules attached hereto, constitute the entire agreement between the
Receiver and the Purchaser in respect of the Puschased Assets. Each of the parties acknowledges that,



except as contained in this Agreement, there is no representation, warranty, collateral agreement or
condition (whether a direct or collateral condition or an express or implied condition) which induced
it to enter into this Agreement.

23, CUMULATIVE REMEDIES

No remedy conferred upon or reserved to one or both of the parties hereto is intended to be exclusive
of any other remedy, but each remedy shall be cumulative and in addition to every other remedy
conferred upon or reserved hereunder, whether such remedy shall be existing or hereafter existing,
and whether such remedy shall become available under common law, equity or statute.

24,  INTERPRETATION
This Agreement shall be read with all changes of gender and number as required by the context.
25. REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, references to any statute herein shall be deemed to
be a reference to such statute and any and all regulatons from time to time promulgated thereunder
and to such statute and regulations as amended or re-enacted from time to time. Any reference herein
to a specific section or sections, paragraph or paragraphs and/or clause or clauses of any statute or
regulations promulgated thereunder shall be deemed to include a reference to any corresponding
provision of future law.

26. TIME OF ESSENCE

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

27. CANADIAN FUNDS

All references to dollar amounts contained in this Agreement shall be deemed to refer to Canadian
funds.

28. FURTHER ASSURANCES
Except as otherwise expressed hetein to the contrary, cach party shall, without receiving additional

consideration therefor, co-operate with and take such additional actions as may be requested by the .
other party, acting reasonably, in order to carry out the purpose and intent of this Agreement.



29, NON-BUSINESS DAYS

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

30, DOCUMENTATION REGISTRATION AND COUNSEL

“The Purchaser shall be responsible for and pay all registration costs incurred in connection with the
transaction contemplated in this Agreement. Except as otherwise expressly provided in this
Agreement, cach of the Receiver and the Purchaser shall be responsible for and pay all legal and other
professional/ consultant fees and disbursements incurred by it, directly or indirectly, in connection
with this Agreement,

35 LAND TRANSFER TAXES

The Purchaser shall pay on ot prior to Closing all land transfer taxes (as required pursuant to the Land
Transfer Tax Act (Ontario}} payable in connection with the transfer of the Purchased Assets pursuant
to this Agreement.

32, ASSIGNMENT

The Purchaser shall have the right to assign part or all of its interest under this Agreement provided
that it has provided written Notice to the Receiver and provided further that the named Purchaser
remains jointly liable under the terms of this Agreement untl Closing. Upon completion of this
Agreement, the Purchaser shall be deemed to be teleased from this Agreement and shall have no
obligations or liability pursuant to this Agreement. In addition, the Purchaser shail have the right to
direct the Receiver on the completion date to transfer title to the Property to a thitd party (provided
that such third party is acting as bare trustee and nominee on behalf of the Purchaser}, by delivery of
notice of such direction priot to completion.

33. ACCESS TO LANDS

Subject to the requirements set out in Section 5 herein, the Receiver will allow the Purchaser and the
Puschaser’s authorized representatives access to the Buildings and Lands from time to time during
normal business hours during the Due Diligence Period to carry out such reasonable tests and
inspections as the Purchaser or its authorized representatives may deern necessary, provided that such
inspections will be conducted in such manner so as to comply with the Receiver’s requirements and
further provided that the Building and the Lands will be restored and repaired forthwith to its former
condition at the Purchaser’s sole expense and the Puschaser will indemnify and hold harmless the
Receiver for any costs, losses, damages, physical injury or other liability which the Receiver may suffer
or incur as a result of such tests or inspections. If this Agreement is terminated and the Purchaser is
catitled to the return of the Deposit, if the Purchaser does not restore and repair the Property as
aforesaid, the Recciver shall be entitled to deduct the reasonably anticipated cost of such restoration
and repair, as determined by the Receiver's independent architect, engineer ot contractor, acting
reasonably, from the First Deposit (the “Damage Deduction”) and in such case, the Purchaser will
direct the Purchaser’s Solicitors to pay the Damage Deduction amount to the Receiver, without
limiting its recourse to such other remedies as it may have in thac regard. The foregoing amount shall




be subject to readjustment based on the actual cost, once such work has been completed and invoiced.
The foregoing provision shall survive the termination of this Agreement.

Prior to entry onto the Property, the Purchaser shall have in effecta policy of general liability insurance
with coverages in accordance with normal commercial practices in Ottawa, Ontario. At the Receiver's
request, the Purchaser shall provide evidence of such insurance prior to any entry onto the Property.

Notwithstanding anything to the contrary contained herein, the Purchaser shall not be permitted to
catry out any intrusive testing or investigations without the prior written consent of the Receiver,
which consent shall not be unreasonably withheld or delayed and which testing and investigations
shall, at the option of the Receiver, be carried out in the presence of a representative of the Receiver.
The Purchaser shall be entitied to request information from municipal, building department, zoning
department, environmental department, fire department and such other authorities as the Purchaser
or the Purchaser’s Solicitors may consider necessary or advisable at any time and from time to time
prior to Closing in ordet to ensure compliance with all Applicable Laws, provided it does not directly
or indirectly request that any of such parties conduct an inspection of the Property. The Receiver shall
provide any consents or authorizations (written or otherwise; thut are prepared by the Purchaser’s
Solicitors as are required to enable the Purchaser or the Purchaser’s Solicitors to request such
information (provided that such authotizations on their face indicate that inspections are neither
requested nor authorized and further provided that such form and content of authorization is
approved by the Receiver’s Solicitor), as soon as reasonably practicable after request thereof.

34. COMMISSION

The Receiver hereby agrees that it will be responsible for all real estate commissions payable to C&W
Otrawa Inc. in this transaction. Save as otherwise specifically provided, each of the Parties hereto
shall be responsible for and shall pay all taxes, costs, expenses and legal or other fees incurred by it in
connection with the negotiations, settdement and execution of this Agreement and all matters related
thereto and shall indemnify and hold harmless the other Parties from and against any and all claims in
respect of any such expenses, costs or fees. The Receiver hereby indemnifies and saves harmless the
Purchaser from any and all claims made against the Purchaser in respect of any commissions or fees
that may be claimed by real-estate broker or agent used or retained by the Receiver. The Purchaser
hereby indemnifies and saves harmless the Receiver from any and all claims made against the Receiver
in respect of any commissions or fees that may be claimed by real-estate broker or agent used or
retained by the Purchaser. This Section 34 shall survive the Closing.

35. NON-REGISTRATION OF AGREEMENT

The Purchaser acknowledges that this Agreement is personal to the Purchaser and that this Agreement
or any monies paid hereunder do not create an interest in the Lands and the Purchaser further
acknowledges that upon any breach of this Agreement by the Receiver, the Purchaser has an adequate
remedy in damages. The Purchaser agrees that it will not register this Agreement on title and will not
cause this Agreement to be registered on title on the Purchaser’s behalf and that no reference to o
notice of the Agreement or any caution, certificate of pending litigation or other similar coutt process
in respect thereof shall be registered on title to the Lands by the Purchaser or anyone acting on its
behalf, and the Purchaser shall be deemed to be in default under this Agreement if it makes any



registration or causes or permits any tegistration to be made on its behalf on title to the Lands prior
to the Date of Closing.

36. RECEIVER’S CAPACITY

It is acknowledged by the Purchaser that Albert Gelman Inc. is entesing into this Agreement solely in.
its capacity as equitable receiver and receiver in aid of execution, appointed pursuant to the Order of
the Honourable Mr. Justice Hainey of the Ontario Superior Coutt of Justice, Commercial List, dated
May 22, 2018, without security, over the Purchased Assets, with legal title being held in the name of
the Mobin Foundation, and the Receiver acts as Court-appointed receiver and not in its personal or
corporate capacity, and without personal or corporate liability and Albert Gelman Inc. shall have no
personal or corporate liability under or as a result of this Agreement. The term “Receiver” as used in
this Agreement shall have no inference or reference to the present registeted owner of the Purchased
Assets,

31. CONFIDENTIALITY

The Purchaser agrees that all information and documents supplied by the Receiver or anyone on its
behalf to the Purchaser or anyone on the Purchaser’s behalf (including but not limited to information
in the Schedules hereto) shall, unless and until Closing occurs, be received and kept by the Purchaser
and anyone acting on the Purchaser’s behalf on a confidential basis and shall not without the Receiver’s
prior written consent be disclosed to any third party. If for any reason Closing does not occur, all such
documents (including without limitation, the Project Documents) shall forthwith be returned intact
to the Receiver and no copies or details thereof shall be retained by the Purchaser ot anyone acting
on its behalf. The Purchaser fusther agrees that unless and until the terms of this Agreement become
public knowledge in connection with an application to the Court for approval of the Agreement
and/or the Vesting Order, the Purchaser shall keep such terms confidential and shall not disclose the
same to anyone except the Purchaser’s solicitors, agents or lenders acting in connection herewith and
then only on the basis that such persons also kecp such terms confidential as aforesaid.

38. Reliance Letter(s)

With tespect to the Phase 1 and Phase 1l Environmental Site Assessment Reports and other
environmental, professional and/or other consulting report(s) related to the Purchased Assets (the
“Reports”) to be delivered o the Purchaser as part of the Property Documents, the Vendor shall not
oppose and shall support any requests made by the Putchaser to consultants to deliver reliance letters
to the Purchaser confirming that the Purchaser and its successors and assigns are entitled to rely on
and use such Reports.

38, SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their
respective successors and permitted assigns.




39. TIME FOR ACCEPTANCE

The offer to purchase comprising this Agreement shall be irrevocable by the Purchaser and open for
acceptance by the Receiver until 5:00 p.m. (Toronto time) on..‘vtwf\éj 25 2019 (the “Irrevocable
Date”), after which time, if this Agreement is not accepted by the Receiver, then the said offer to
purchase in this Agreement shall be null and void and of no further force and effect, and the Deposit
shall be returned to the Purchaser, forthwith and without deduction.

DATED as of the date first mentioned above,
PURCHASER:

MUCI ACQ TNG:~

I/ we bave anthority to bind the Corporation

etk koA Rk

The Receiver hereby accepts the foregoing offer to purchase and its terms and agrees with the
Purchaser to duly complete the transaction contemplated thereunder.

DATED this day of ,2019
ALBERT GELMAN INC.
Per: _

Name:  Bryan Gelman, in ifs capacity as equitable receiver and receiver in aid of exeention, and not in its personal -
or corporate capacity, and without personal or corporate liability

Tite:

I have anthority to bind the Corporation
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Appointment Ordet



Court File No. CV-13-10204-00C1,
Court File No, CV-14-10403-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) /gg%;;ﬁf;%f ,THE AL O
JUSTICE ) DAY @1@%}{ 2018

IN THE MATTER OF AN AFTLICATION PURSUANT TO THE
RECIPROCAL ENFORCEMENT OF JUDGMENTS ACT, R.8.G 1580, ¢,
.5

AND IN THE MATTER OF AN AMENDED ORDER OF THE SUPREME
COURT OF NOVA SCOTIA ISSUED MARCH 22, 2013

BETWEEN:

ESTATE OF MARLA BENNETT. MICHAEL BENNETT,
LINDA BENNETT and LISA BENNETT

Plainti[fs
and
ISLAMIC REPUBLIC OF IRAN and
IRAMNIAN MINISTRY OF INFORMATION AND sECUIUTY
Defendants
and
TH E}'\TIV;?‘OR_H £ CENGRAL FOR CANADA
’ ' imtervency

AMD BETWEEN:

EDWARD TRACY, by kis Litigation Guardian Charles Murphy, ELIZABETH
CICCIPIQ-PULEQ, estate of HELEN FAZIO, estate of DOMENIC CICIPPIO,
DAVID B, CICIPPIO, ERIC R, CICIPPIO, RICHARD DENNIS CICIPPIO,
THOMAS J. CICIPPIO, estate of PAUL V. CICIPPIO, ALLEN IOHN
CiCIPRIO, estate of ROSE ABELL, ANTHONY CICIPPIO, estate of
ALEXANDER CICIPPIO, NICHOLAS B. CICIPPIO and estate of JOSEPH J.
CiCiPPIO JR.



Applicants
and
THE IRANIAN MINISTRY OF INFORMATION AND SECURITY.,
THE ISLAMIC REPUBLIC OF IRAN and
THE IRANTAN REVOLUTIONARY GUARD CORP.
Respondents

ORDER

WHEREAS between 2003 and 2007 the Applicants and Plaintiffs obtained judgments
against the Respondents, The lranian Ministry of nformation and Secwrity ("¥ES”), the Islamic
Republic of Iran (*fran”) and The Iranian Revolutionary Guard Corp. (the “Revelutionary
Guards”), in the United States District Cowt for the District of Columbia {the “US

JudgmentsT)

AND WHEREAS by order made March 22, 2013, Roberston J. of the Nova Scotia

Supreme Court recognized the Applicants’ US Judgments and made them an order of the

Supreme Court of Nova Scotia;

AN WHEREAS by Ovder made May 22, 2013, Chapnik I. of the Ontavio Superior
Court of Justice ordersd that the Nova Scotia Order be registered as an Order of the Ontario
Supetior Cowt of Justice (the “Traey Recognition Order™) pursuant to the Reciprocal

Enforcement of Judgments Aect, RS0, 1990, ¢. R.5;

AND WHEREAS recognition proceedings were also started in the Ontario Superior
Court of Justice Court in 2012 by the Estate of Marla Beanett (CV-12-463434) which resulted
in the granting of a Mareva injunction to restrain Iran/MIS frova dissipating 290 Shepperd
Avenue West. Toronto and 2 Robinson Avenue, Ottawa (hereinalter collectively referred (o ag
the “Properties”) which injunction was expanded to include the registered owners of the
Sheppard Avenue and Robinson properties, Farhangeiran Inc. and The Mobin Foundation,

respectively;

AND WHERFEAS by Ovder dated March 17, 2014 Justice D.M. Brown, as be then was,

ordered and declared that the Properties are beneficially owned by Iran and that the Sherifls of
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the City,of Toronto and City of Ottawa are to enforce the Applicants’ Wrils of Sejzure and Sale

as against the Properties;

AN WHEREAS by Order dated June 9, 2016 Justice Hainey ordered and declared
that the Plaintiffs' US Judgments be recognized as an Order of the Ontario Superior Court of
Justice (the “Bennett Recognition Order”) pursuant to the Justice for Victims of Terrorism
Act. §.C. 2012, ¢. 1, . 2, that a Writ of Seizure and Sale be issued in thé Bennetts’ favour, and

thal it be enforceable against the Properties;

THIS MOTION made by the Plaintiffs/Applicants for an Order pursuant section 101 of
the Courts of Justice Act, R.S.0. 1990, ¢. C43, és amended (the “CJA™), and Rules 37, 41 and
60 of the Rules of Civil Procedure, appointing Albert Gelman lInc. as equitable receiver and
receiver in aid of exccution (the “Receiver™), without sccurity, of the Properties beneficially
owned by Iran (the “Debtor™), on the terms set out below, was heard this day at 330 University

Avenue, Toronta, Ontario.

ON READING the affidavit of John Adair sworn May 17, 2018 and the exhibits thereto,
and on hearing the submissions of counsel for the Plaintiffs/Applicants, no one appearing for the
Defendants/Respondents although duly served as appeavs from the affidavit of service of Alex
Fidler-Wener sworm May 22, 2018, and on reading the consent of Albert Gelman Inc. to act as

the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion i
hereby abridged and service is validated, so that this motion is properly returnable teday and

hereby dispenses with further serviee thereof,
APPOINTMENT

2, THIS COURT ORDERS that pursuant to section 101 of the CJA and Rules 37, 41 and 60 of
the Rules of Civil Pracedure, Albert Gelman Ine. is hereby appointed Receiver, without

security, of the following properties beneficially owned by the Deblor:



()

(0

(0)

(@)

(e)

4

PT LT 3 PL 2069 TWP OF YORK AS Iiv TB862589: TORONTO (N YORK)
CITY OF TORONTO, PId MO, 10146-0396 (LT) anc municipally known as 290
Sheppard Avenue West, Toronto. ON (hereinafter the “Sheppard Property’),

with legal title being held in the name of Farhangeiran Inc.;

PCL F-29, SEC NP-DRF; PT LT F, CON DRF, (OPENED BY BYLAW 20-80,
REGISTERED AS MO, 227761 AND CLOSED BY BYLAW 21792
RTGISTERED AS MO, 793055) BEING PT 1, 4R1130, PIN Mo, 04204-0243
(1.7) and municipally known as 2 Robinson Avenug, Ottawa, ON, with lcgal title

being held in the name of The Mobin Foundation;

Pl B2 SEC NP-DRF: PT LT F. CON DRE, PT 6 4R7/63; SiT CERTAIN
RESTRICTIONS CONTAINED ITHIN THE ORIGINAL PATENT JROW THE
CROWN, PIN No. 04204-0245 (L1) and municipally known as 2 Robinson
Avenue, Oltawa, ON, with legal title being held in the name of The Mobin

Foundation;

PART OF LOT F, CON D, RIDHAU FRONT, BEING PARTS 3 AND 4 ON
PLAN S5R-14667, PART OF WHICH BEING PART OF HURDMAN ROAD
OPENED BY BYLAW NS§79171 AND CLOSED BY BYLAW N633492 AND
PART 41, PL 4R-299 1.YING EAST OF PART 1 ON PL 5R-10234 AND PART
1 ON PL 4R-11899, PIN No. 04204-0267 (LT) and municipally known as 2
Robinson Avenue, Ottawa, ON, with legal title being held in the name of The
Mohbin Foundation; AND

PART OF LOT F, CON D, RIDEAU FRONT, BEING PARTS 11 AND 12 ON
PLAN 4R-598, SAVE AN EXCEPT PART 1 ON PLAN 4R-3541 AND PART 1
ON PLAN 4R-1022, PIN No. 04204-0270 (LT) and municipally known as 2
Robinson Avenue, Ottawa, ON, with legal title being held in the name of The
Mobin Foundation {collectively with the properties described in paragraphs 2(b),

2(c) and 2(d), the “Robinson Property™);



RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, fo act at once .in respect of the Sheppard Property and Rebinson Property

(collectively, the “Properties™).

4 THIS COURT ORDERS that without in any way limiting the generality of the foregoing, the

Receiver is hereby expressly empowered and authorized to do any of the following where the

Recciver considers it necessary or desirable, in respecet of the Properties:

(a)

(b)

(,.‘
u

()

O

0

to take possession of and exercise control over the Properiies and any and all

proceeds, receipts and disbursements arising out of or from the Properties;

to receive, preserve, and protect the Properties, or any part or paris thersof.
inéluding, but not limited to, the changing of locks and security codes, the
relocating of property to safeguard it, the engaging of indopendent securily
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

{o manage, operate, and carry on the business in respect of the Properties,
inctuding the powers tc enter into any agreements, incur any obligations in the
ordinary course of business, cease to catty on all or any part of the business, or

cease to perform any contracts in relation to the Properties;

{o engage consuliants, appraisers, agents, expetts, auditors, accountznts,
managers, counsel and such other persons from time fo time and on whatever
basis. including on a temporary basis, to assist with the exercise of the Receiver's

powers and dutics, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets;

to receive and collect all monjes and accounts now owed or hereafter owing and

to exercise all remedies in collecting such monies;
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to seftle, extend or compromise any indebtedness owing in respect of the

Propertics;

1o execute, assign, issue and enderse documents of whatever nature in respect of

any of the Properties for any purpose pursuant to this Order:

16 initiate, prosecute and continue the prosecution of any and all proceedings and
to delend all prececdings now pending or hereafter instituted with respect to the
Propertics or the Receiver, and to settle or compromise any such proceedinge. The
authority hereby conveyed shall extend to such appeals or applications for judicial

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

to market any or all of the Properties, including advertising and soliciting offers in
respect of the Propertios or any part or parts thereof and negetiating such terms

and conditions of sale as the Receiver in ils discretion may deem appropiiate;

fo sell, convey, transfer, lease or assign the Properties or any part or pasts thereof

out of the crdinary course of business, with the approval of this Court.

to apply for any vesting order or other orders necessary to convey the Properties
or any part or parts thereof to a purchaser or purchasers thereof, free and clear of

any licns or encumbrances affecting such the Propetties;

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

as the Receiver deems advisable:

to register a copy of this Order and any other Orders in respeei of the Properties

against their title;

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

any governmental authority and any renewals thereof;
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(3] to enter into agreements with any trustee in bankruptcy who may be appointed in
respect of the Debtor, including, without limiting the generality of the foregning,

the ability 10 enter into ocoupation agreements for any of the Properties;

(s} to tf;ke any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations, including without limitation,
undertaking a review of any documentation that may be located at the Properties
and te report to the Court in the event the Receiver discovers information it opines

rmay assist in enforcing the Tracy and Benneit Recognition Orders;

(r) in cach case where the Receiver takes any such actions or steps, it shail be
exclusively authorized and empowered to do so, fo the exclusion of all other
Persons (as defined below), including the Debtor, and without interference from

any other Person; and

s if the Receiver deems it necessary, it may exercise any of its powers set forth
Y Y

herein with the assistance of the focal police authorities and/or the RCMP.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5.

6.

THIS COQURT ORDERS that (i) the Debtor, (ii) The Mobin Foundation, (i) Farhangeiran
Inc., (ivy all of their respeciive current and former directors, officers, employees, agents,
accountants, legal counsel and shareholders, and all other persons acting on its instructions or
hehelf, and (iv) all other individuals, firms, corporations, governmental bodies or ageacies, or
other entities having notice of this Order (all of the foregoing, collectively, beinyg “Persons”
and cach being a “Perssn"’), shall grant immediate and continued access to the Propertics to
the Receiver, and shall deliver posscssion of the Properties to the Receiver upon the

Receiver’s request.

THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence
of any books, documents, securities, contracts, orders, corporate and accouniing records, and
any other papers, records and information of any kind related to the Prcpertieé, anc any
computer programs, eomputer tapes, computer disks, or other data stcrage media containing

any such information {the foregoing, collectively, the "Records”) in that Person's possession
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or control, and shall provide to the Receiver or permit the Recetver 10 make, retain and take
away copies thercof and grant to the Receiver unfetiered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however {hat nothing in
this paragraph § or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver due t(;
the privilege attaching to solicitor-client communication or due tb statutory provisions

prohibiting such disclosure.

7. TIIS COURT ORDERS that if any Records are stored or otherwise contained on a computer
or other electronic system of information storage, whether by independent service provider or
othorwise, all Persons in posscssion or control of such Records shall forthwith give
unletiered access 1o the Receiver for the purpose of allowing the Receiver to recover and
fully copy all of the information contained therein whether by way of printing the
informalion onto paper or making copies of computer disks or such other manner of
retrieving and copying the information as the Receiver in its discretion deeins expedient, and
shall not alter, erase or destroy any Records without the prior written consent ot the Receiver,
Further, for the purposes of this paragraph, all Persons shall provids the Receiver with all
such assistance in gaining immediate access to the information in the Records as the Receiver
may in its discretion require ineluding providing the Receiver with instructions on the use of
any computer or other system and previding the Receiver with any and all access codes,

account names and account numbers that may be required to gain access to the information,
NO PROCEEDINGS AGAINST THE RECEIVER

$. THIS CQURT ORDERS that no proceeding or enforcement process in any coure or tribunal
(cach, a “Preceeding”) shall be commenced or continued against the Receiver except with

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

NO PROCEEDINGS AGAINST THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Preperties shall be

commenced or continued except with the written consent of the Receiver or with feave of this
Coutt, and any and all Proceedings currently under way against or int rexjest of the Properties

are hereby stayed and suspended pending further Order of this Court,
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NO EXERCISE OF RIGHTS OR REMEDIES

10, THIS COURT ORDERS that all rights and remedies against the Receiver, or affecting the
Propert'ies, are hereby stayed and suspended except with the written consent of the Recciver
or feave of this Court and futther provided that nothing in this paragraph shall (i) empower
the Receiver to carry on any business, (ii) exempt the Receiver from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iif) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11 THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in relation to the Properties, without written consent of the Receiver or leave of this

Court,

CONTINUATION OF SERVICES

12. THIS COURT ORDEIRE that all Persons having oral or written agreements in respect of the
Proncrties are hereby restrained until further Order of this Court from discoutinuing, altering,
interfering with or terminating such cral or written agreements without the Receiver’s written

conz=pt, ot as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THTS COURT ORDERS that all funds, monies, cheques. instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order f[rom
any source in refation to the Properties such as but not limited to hydro deposits and rents, if
any, and from the szle of all or any of the Properties shall be deposited inte ene or more new
accounts to bé opened by the Receivér (the “Post Receivership Accounts”) and the monies
standing to the credit of such Post Receivership Accounts from time to tirme, net of any
disbursements provided fér herein, shall be held by the Receiver to be paid in accordance

with the terms of this Order or any further Order of this Court.
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PIPEDA

14, THIS COURT ORDERS that, pursuant to clause 7(3){(c) of the Canada Persanal Informotion
Protection and Electronic Documents Aci, the Receiver shall disclose 'persrsnal information
of identifiable individuals to prospective purchasers or bidders for the Propertics and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complele one
ot more cales of the Properties (each, a “Sale”), Each prospective purchaseyr or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale. and if it does
not complete a Sale, shall return all such information fo the Receiver, or in the alternative
destroy a!l such information. The purchaser of any of the Properties shall be entitled to
continue to use the perscnal information provided to it, and related to the Properiies
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal informeticn to the Receiver, or

ensure (hat all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

1S, THIS COURT ORDERS that ndthing herein contained shall require the Receiver to oceupy
or to take contrel, care, charge, possession or management (separately and/or collectively,
“Pyssession”) of any of the Propartics that might be cnvironmentally contaminated, might be
a pollutant or a contaminan(, cr might cause or coniribute to a spill, discharge, release or
deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmenial Protection Act, the Ontavio Emvironmmental Protection Act, the
Ontario Water Resources Act, or the Ontario Occupational Health and Safety. Azt and
regulations thercunder (the “Environmental Legislation”), provided howsver thal nethivg
herein shall exempt the Receiver from any duty to report or make disclosure imposed by
applicable Environmental Legislation. The Receiver shall not, as a resuit of this Urder or
énytfling done in pfu-suanc‘clofu the Receiver's duties and powers under this Order, be deemed
to be in Possession of auy of the Properties within the meaning of xny Envirommental

Legislation, unless it is actually in possession.
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LIMITATION ON THE RECEIVER’S LIABILITY

16,

THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of
its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilfui misconduct on its part. Nothing in this Order shall derogate from the
protections afforded to the Receiver by scction 14.06 of the Bankruptcy and Insolvercy Act

{the “BIA") or by any other applicable legislation.

RECEIVER'S ACCOUNTS

17.

THIS COURT ORDERS that thc Receiver and counsel (0 the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, and (hat
the Receiver and counsel to the Receiver shall be entitled to and are hereby granied a charge
(the “Receiver’s Charge™ on the Properties, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that the
Receiver's Charge shall form a first charge on the Properties in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any

Person, but subject to scctions 14.06(7), of the BIA.

. THIS COURT ORDERS that should the fees of the Receiver and counse! to the Feceiver

exceed the retainer funds provided to them, the Recuiver and its legal counsel shall pass its
accounts [rom (ime {o time, and for this purpose the accounts of the Receiver and ifs legal
counsel arc hereby referred to a judge of the Commerciel List of the Ontario Superior Court

of Justice,

. THIS COURT ORDERS that prior to the passing of its accounts, if same becomes necessary,

the Receiver shall be at liberty from time lo time to apply reasonable amounts, out of the
monies in its hands, against its fees and disbursements, including legal fees and
disbursements, incurred at the standard rates and charges of the Receiver or iis counsel, and
such amounts shali constitite advances against its remuneration and disbursements when and

as approved by this Court, if applicable.

FUNDING OF THE RECEIVERSHIF
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20. THIS COURT ORDERS that the Receiver be at liberty and it is hercby cmpowered to
borrow by way of a revelving credit or otherwise, such monies from time to lime as it may
consider necessary or desirable, provided that the outstanding principal amount does not
exceed 55150,000(00*. (or such greater amount as this Court may by further Order authorize) at
any time, at such rate or rates of interest as it deems advisable for such period or periods of
time as it may arrange, for the purpose of funding the exercise of the powers and dulies
conferred upon the Receiver by this Order, including interim expenditures The whole of the
Property shall be and is hereby charged by way of a fixed and specitic charge (the
“Receiver’s Borrowings Charge”) as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts, lens,
charges and encumbrances, statulory or otherwise, in favour of any Person, but subordinate
in priority (o the Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4),
and 81.€(2) of the BIA.

1. THIS COURT ORDERS that neither the Receiver’s Borowings Charge nor any other
secwity granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Courl,

"3
)

CTHIS ©OURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the torm annexed as Schedule "A” hereto (the “Receiver’s Certiticates”) for

any amount borrowed by it pursuant to this Order.

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

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

SERVICE AND ROTICE

24, THIS COURT ORDERS that the B-Service Protocol of the Comumercial List (the
“Protocol™) is appreved and adopted by reference herein and, in this proceeding, the service
of documents made in accordance with the Protocol (which can be found on the Commercisl

Jist website af http//www.ontariocouris.ca/sci/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.03 this Order shall
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constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil
Procedure. Subject 1o Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the
Protocnl, service of documents in accordance with the Protocol will be cffective on
transnﬁssion, This Court further ovders that a Case Website shall be established in
accordance with the 4 Protocol with the following URL

hitp:/fvivw albertgelman. com/corporate-solutions/other-engagements/.

THIS COURT GRDERSE that if the service or distribution of documernis in accordance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute 1h's Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forverding true copies thereof by prepaid ordinary mail, courier, personal delivery or
facsimile transmission to the Debtor's creditors or other interested parties at their respective
addresses as last shown on the records of the Debtor and that any such service or distribution
by courier, personal delivery or facsimile transmission shall be deemed to be received on the
next business day fotlowing the date of forwarding thereof, or if sent by ordivary mail, on the

third business day afler mailing.

GENERAL

26.

THIS COURT ORDERS that the Reveiver may from time to time apply (o this Court for

adviee and directions in the discharge of its powers and duties hercunder,

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

regulatory or administrative body having jurisdiction in Canada or in the United States to
give effect to this Order and to assist the Recciver and its agents in carrying cut the terms of
this Crder. All courts, tribunals, regulatory and adiministrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, ac may he necessary or desirable to give effect {o this Order or to assist the

Receiver and its agents in carrying out the terms of this Order.

{. THIS  COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to ary comd, iribunal, regulatory or administraiive body, wherever

located, for the recognition of this Order and tor assistance in carrying out the lerms of this

Order, and that the Receiver is suthorized and empowered to act as a representative in respuct
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of the within proccedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

20 THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order on a substential indemnity basis, Frlelbitrtae

7L . i P e . .
%'y'“; @J;ﬁ%mﬁ% S s e IR § (PN A A S A 1 nEra w45, to be paid by the Receiver
Eoy £ i
4 f! from the Debtar's estate with such priority and at such time as this Court may determine.

30. TIIIS COURT ORDERS that any interested party may apply te this Couri to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party fikely

to be affected by the order sought or upon such other notice, if any, as this Court may order.
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SCHEDULE "AY
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §$

I, THIS 1S TO CERTIFY that [RECEIVER'S NAME], the receiver (the “Reéeiwr-*“) of the
assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation tc a
business carried on by the Debtor, including all proceeds thereof (collectively, the “Froperty™)

appointed by Order of the Ontario Superior Court of Justice (Comumercial List) (the “Court™)

dated the _ day of , 20 (the “Order”) made in an action having Court file number
,,,,, ~CL~ | hasreceived as such Receiver from the holder of this certificate (the “Lender”)
the principal sum of § , being part of the total principal sum of §

which the Receiver is authorized to borrow under and pursuant to the Order.

The principal sum cvidenced by this certificate is payable on demand by the Lender with interest

thercon calenlated and compounded [daiky] [monthfy] not in advance onthe ~ day of each
mouth] after the date hereof at & notional 1ate per annum equal to the rate of pet cent
above the prime commercial lending rate of Bank of  from time to time.

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

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

All sums payable in respect of principal and interest under this certificate are payable at the main

office of the Lender at Toronte, Ontario.

Until all liability in respect of this certificate has been terminated, no certificates creeting charges
rankdng o porposting to rank fn pricrity to this certificate shall be issued by the Receiver to any
person other than the holder of this ceriificate without the prior writlen consent of the holder of

this certificate.




S

The charge securing this certificate shall operate 30 as to permit the Receiver fo deal with the

Property as anthorized by the Order avd as asthorized by any further or other order of the Court,

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

respect of which it may issue cerlificates under the tenns of the Order.

DATED the  dayof , ,20

[RECEIVER'S INAME], solely in its capacity
as Receiver of the Properly, und not in its
personal capacity

Per:

Name:
Title:




{8102 "1 Ae) OF F-d0Y%

syuponddy / SITUTRLY 91 101 SIBAMEBT

ES0T689 LYY X
Qpes’6ap el 131
0985 IR 0% BEAN
wordyaFe@enadowd

{§¥9£85) samS UOPILD

2EBEIPS 9ty CIRL
wordpgSeimpel
H

{A69T78) repy r uyop

LNZ £ NO OG0,
w %og '0°d ‘081 Mmg

1594, 100015 UOIFUIIEM, 6
AV IR w»@@m“x oD YAy
HWHTHD
OINCE0L :

1Y QEONFWWOD SONIGHED0CEd

IEFTIYIDRENINGD
FDLLSOL 40 LEO00 SORMEdNS

OIEVING
STUApUodsEy ;IR TUSLR] sueonddy ; spnum
T300-COPOT-F1-AD "ON 2114 HNnoD e 3 WYHT AQ DITEALTY DTAVISI BHL -pue 18 R ADVYL G¥YAUE -

TIGO-POTOL-C1-AD "ON =1L HN00 18 38 INYHY A0 DINENJEY SIRYTISI HL -pUeE-

N CEE I

LILAKNEG ¥ TEVIA 40 BLVLE

HEHI






Schedule “B”

Approval and Vesting Order




Schedule “C”

Instruments to be Deleted from title to the Lands

Encumbrances to be Deleted from tile to the Property by the Vesting Order

PIN 04204- 0267

Instrument Date Instrument Type Party From Party To
(OC1424698 | October 31, Restrictions Ordex Oatario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
01425794 | MNovember 2, Restriction Order Ontario Bennett, Michael
2012 Superiot Court | Bennett, Linda
of Justice | Bennett,Lisa
OC1997550 | May 30, 2018 Application to Ontario
Registet Cousrt Order | Superior Court
__of Justice
PIN 04204-0270
Instrument Date Instrument Type Party From Party To
0C1424698 | October 31, Restrictions Order Ontario Benneit, Michael
2012 Superior Court | Bennett, Linda
of Justice Benuett, Lisa
0C1425794 | November 2, Restriction Order Ontario Benneti, Michael
2012 Superior Court | Bennett, Linda
of Justice . Bennett, Lisa
0C1997550 | May 30, 2018 Application to Ontatio
Register Court Order | Superiot Court
of Justice
PIN04204-0243
Instrument Date Instrument Type Party From Party To
OC1424698 | October 31, | Restrictions Order Ontario Bennett, Michael
2012 Supetior Coust | Bennett, Linda
- of Justice Bennett, Lisa




OC1425794 | November 2, Resuiction Order Ontario Beanett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
0C1997550 | May 30, 2018 Application to Ontario
Register Court Order | Superior Court
of Justice
PIN (42040245
Instrument Date Instrument Type Party From Party To
OC1424698 | October 31, Restrictions Order Ontario Bennett, Michael
2012 Superiot Court | Bennett, Linda
of Jusuce Bennett, Lisa
©C1425794 | November 2, Restriction Order Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
0OC1997550 | May 30, 2018 Application to Ontario

Register Court Order

Superior Court
of Justice




Schedule “D*
Permitted Encumbrances

Assumed Eancumbrances — unaffected by the Vesting Order

e Permitted Encumbrances (General)

The exceptions and qualifications set out in Section 44(1) (other than clause 11 thereof) of the Land
Titles Act (Ontario), including the rights of any person who would, but for the Land Titles Act, be
cntitled to the land ot any part of it through length of adverse possession, prescription, misdescription
ot boundaries settled by convention and any lease to which subscction 70(2) of the Registry Act applies.

Any inchoate lien for municipal realty tases, public utility charges or other governmental charges or
levies accrued but not yet due and payable or, if due and payable, are adjusted for on Closing,

Any and all interest (including liens, charges, adverse claims, security interests or other encumbrances)
of any nature whatsoever now or hereafter claimed or held by Her Majesty the Queen in Right of
Canada, Her Majesty the Queen in Right of any province of Canada, or by any other governmental
department, agency or authority under or pursuant to any applicable legislation, statue or regulation
and which do not, individually or in the aggregate materially impair the servicing, development,
construction, operation, occupation, use, management, marketability or value of the Property.

Any municipal by-laws or regulations affecting the Property or its use, and any other municipal land
use instrament including, without limitation, official plans and zoning and building by-laws, as well as
decisions of the Committee of Adjustment or any other competent authority permitting variances
therefrom and all applicable building codes provided same have in each case been complied with in
all matetial respects to the Closing Date and which do not materially impair the use or operation of
any part of the Property for the purposes for which it is being used as of the Acceprance Date.

Title defects or irregularities including any easements or rights of way in favour of any federal,
provincial, municipal or other governmental bodies or regulatory authorities, any private or public
utility, any railway company or any adjoining owner that do not, in the aggregate, materially impair the
scrvicing, development, construction, operating, occupation, use, management, marketability ot value
of the Property.

Any subsisting reservations, limitations, provisos, conditions ot executions, including royalties,
contained in the original grant of the Property from the Crown.

Any interest of any nature whatsocver that are recorded under the Railway Act (Canada) or the Railways
Act (Ontario).

Any and all licences, easements, rights-of-way, rights in the nature of easements and agreements with
respect thereto including, without limitation, agreements, easements, licences, rights-of-way and
interest in the natare of easements for sidewalks, public ways, sewers, drains, utilities, gas steam and
water mains or electric light and power, or telephone and telegraphic conduits, poles, wires and cables
ptovided each have been complied with in all material respects and do not, individually or in the




aggregate materially impair the servicing, development, construction, operation, occupation, use,
management, marketability or value of the Property.

All applicable laws, including municipal, provincial or federal statutes, by laws, regulations or
ordinances including any charge, trust, priority or preference given to or in favour of the Crown,
Crown agents or municipalities pursuant thereto.

Those specific instruments more particularly set out below.

PERMITTED ENCUMBRANCES (SPECIFIC)




Schedule “E”

Legal Description

PIN 042040267

Part of Lot F, Concession D, Rideau Front, Geographic Township of Nepean, now in the City of
Ottawa. Being Parts 3 & 4 on 5R-14667 Part of which being Part of Hurdman Road opened by Bylaw
NS79171 & Closed by Bylaw N633492 and Part 41 on 4R-299 lying east of Part 1 on 5R -10234 &
Part 1 on 4R-11899, Ortawa.

PIN 042040270

Part of Lot F, Concession D, Rideau Front, Geographic Township of Nepean, now in the City of
Ottawa, Being Parts 11 & 12 on Plan 4R-598, Save & Except Part 1 on 4R-5541 & Part 1 on Plan 4R~
1022. Subject to certain restrictions contained within the original patent from the Crown namely free
access to the above for all vessels, boats & persons.

PIN 042040243

Parcel F-29, Section NP-DRF; Part of Lot I, Concession DRF, Rideau Front, Geographic Township
of Nepean, now in the City of Ottawa, (Opened by Bylaw 20-80, Registered as No. 227761 and Closed
By Bylaw 217-92 Registered as No 793055. Being Part 1, 4R-1130; Ottawsa, Nepean.

PIN 042040245

Parcel F 2, Section NP-DRF; Being Part of Lot F, Concession D, Rideau Front, Geographic
Township of Nepean, now in the City of Ottawa. Being Part 6 on 4R-7768, subject to certain
restrictions contained within the original patent from the Crown namely free access to the above for
all vessels, boats and persons.
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Purchaser’s Environmental Indemnity Agreement






ENVIRONMENTAL INDEMNITY AGREEMENT

WHEREAS:

A

e (the “Purchaser”) has agreed to purchase the Purchased Assets pursuant to, and as such
term is defined in, an agreement of purchase and sale (the “Purchase Agreement”) dated e
between the Purchaser and Albert Gelman Inc., in its capacity as equitable recciver and
receiver in aid of execution (the “Receiver”), appointed pursuant to the Order of the
Honourable Mr. Justice Hainey of the Ontario Superior Court of Justice, Commercial List,
dated May 22, 2018, without security, over the property beneficially owned by the Islamic
Republic of Iran  municipally known as 2 Robinson Avenue, Ottawa, Ontario (the
“Property”), with legal title being held in the name of the Mobin Foundation, and the
Recejver acts as Court-appointed receiver and not in its personal or corporate capacity, and
without personal or corporate liability.

The Receiver requires the Purchaser | (f applicable) and @ (collectively, fhe “"Guarantor’)] to
execute a0 Environmental Indemnity Agreement as a prerequisite to Closing.

NOW THEREFORE, for good and valuable consideration, the parties agree as follows:

1.

DEFINITIONS

i1 All capitalized terms used but not hereinafter defined shall have the same meaning as
that ascribed to them in the Purchase Agreement.

1.2 When used in this Agreement, the following words and expressions shall have the
following meanings:

(a) “Applicable Laws” means without limitation (whether in existence on the
datc of this Agreement ot executed, promulgated or published after the date
hereof), all applicable local, municipal, provincial, territorial and federal laws,
by-laws, statutes, regulations, ordinances, rules, guidelines, policies, codes,
standards, certificates, permits, licenses, adminisirative and judicial orders,
judgments, decrees, approvals, ditections and permits relating to, without
limitation, the regulation, protection, preservation, or reclamation of the
environment or natural resources or to human health and safety or to the
management, presence, existence, release or handling of any Hazardous
Materials as herein defined as well as common law or civil law as applicable.

(b) “Contiguous Property” means any property that becomes contaminated
with Hazardous Materials coming from the Property or any other Property
that contaminates the Property.

(c) “Hazardous Materials” means any contaminants, pollutants, substances or
materials that, when released to the natral environment, could have the
reasonable prospect of causing, at some immediate or future time, harm or
degradation to the natural environment or risk to human health, whether or
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not such contaminants, pollutants, substances or materials are or shall
become prohibited, controlled or regulated by any Government Authority
and any “contaminants”, “dangerous substances”, “hazardous materials”,
“hazardous substances”, “hazardous wastes”, “industrial wastes”, “liquid
wastes”, “pollutants” and “toxic substances”, all as defined in, referred to or
contemplated in federal, provincial and/or municipal legislation, regulations,
orders and/or ordinances relating to environmental, health and/or safety
matters and, not to limit the generality of the foregoing, includes asbestos,
urea formaldehyde foam insulation and mono- ot poly-chlorinated biphenyl

wastes;
(d) “Indemnitor’” means the Purchaser.
(e) “Indemnitees” means each of Albert Gelman Inc, and its directors,

officers, employees, sharcholders, agents, heirs and attorneys.

2. INDEMNIFICATION

2.1

The Indemnitor agrees, at its sole expense, to protect, defend, indemnify, release and
hold each Indemnitee harmless from and against any and all claims, demands,
damages, losses (including actual loss in value), liens, whether registered or
unregistered, Liabilitics {whether accrued, actual, latent or otherwise), penalties, fines,
debts, suits, judgments, awards, administrative or judicial orders, actions, causes of
action, proceedings, obligations, costs, charges, fees, expenses and amounts paid o
settlement, of whatever kind or nature, (including costs for investigation,
remediation, restoration, clean-up, treatnient, monitoring, contalnnent and removal
fwhether voluntarily or involuntarily incurted) relating in any way fo Hazardous
Materials, legal, accountants’, engineers’, consultants’, contractors’ and other
professionals’ and experts’ fees and disbursements and solicitor, client/extra judicial
costs), loss of use or decrease in valué of the Property or any Contiguous Property,
which accrue to ot are made against or are incurred by any of the Indemnitces at any
time after Closing, and, without limiting the generality of this provision, which arise
directly or indirectly from, or are in any way connected with:

(a) any misrepresentation or inaccuracy of representations and warranties
contained in the Information Package relating to Hazardous Materials; snd

(b) the presence, discovery, investigation, remediation, restoration, treatment,
monitoting, containment, removal and/or the clean-up of Hazardous
Materials from the Property or any Contiguous Property onto which
Hazardous Materials have migrated from the Property.

The Indemnitor acknowledges that as between the Indemnitors and the Indemnitees,
the Indemnitors will be solely responsible for all expenses whether forescen or
unforeseen relating to the discovery, investigation, remediation, restoration,
treatment, monitoring, clean up, containment or removal of Hazardous Materials
from the Property, or from any Contiguous Property as a result of the release of
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Hazardous Materials from the Property, and that the indemnity in this Article 2 shall
cover all such expenses.

2.2 This Agreement shall continue in full force and effect after the Closing Date.

2.3 The Indemnitor acknowledges that the amount of its Liability hereunder could exceed
the entire amount paid by the Indemnitor for the Property.

MISCELLANEOUS

3.1 In the event that this Agreement is executed by more than one party as Indemnitors,
the liability of such parties shall be on a joint and several basis.

3.2 This Agreement shall be binding upon and cnure to the benefit of the Receiver and
the Indemnitors and their respective heirs, legal representatives, successors (by
amalgamation, reorganization or otherwise) and permitted assigns.

3.3 This Agreement shall be governed under the laws of the Province of Ontario and the
laws of Canada applicable therein.

3.4 The partties hereto have expressly required that this Agreement and all documents,

agreements and notices related thereto be drafted in the English language. Les parties
aitx présentes onl expressément exigé que le présent contral et fons les antres documents, conventions
oi avis gui y sont affcrents soient 1édjges en langie anglaise.
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IN WITINESS WHEREOQOF the parties hereto have caused this Agreement to be executed and
delivered as of the day of @, 2018.

Per:

Name:
Title:

1 have authority to bind the Corporarion

Per:

Name:
Tidle:

I have authosity to bind the Corporation.

SIGNED, SEALED AND DELIVERED

in the presence of

P N NP S )

Witness




Schedule “G*
WAIVER

WAIVER OF LIABILITY AND ACKNOWLEDGEMENT OF RISK

(“Waiver of Liability™)

THIS SHALL CONFIRM that (hereinafter referred to as
the “Undersigned”) has been advised by Albert Gelman Inc,, in its capacity as equitable receiver and
receiver in aid of execution (the “Receiver”), appointed pursuant to the Ozxder of the Honourable
M. Justice Hainey of the Ontario Superior Court of Justice, Commercial List, dated May 22, 2018,
and/or its broker, Cushman Wakefield Ottawa Inc. (hereinafter refecred to as “C&W?”), that the
structural framing, roof and ceiling of the buildings situated on or about the property at 2 Robinson
Avenue, Ottawa, Onrario (the “Property”), are unsafe and that walking in any proximity to, or walking
through any of the building(s) or lands is not recommended and entering the Property is done entirely
at the risk of the Undersigned.

THE UNDERSIGNED acknowledges and confirms as follows:
(a) that should he/she/ir elect 1o walk through the Property they do so at their own risk and peril;

(b} that he/she/it assumes full responsibility for any and all risk of bodily injury, including, without
limitation, serious bodily injury, dismemberment, or death that may result from accessing the Property
including risks caused by any negligent omission, negligent act or negligent conduct of the Receiver,
C&\W or anyone clse for whom the Receiver or C&\W is legally responsible for at Jaw;

() that this Waiver of Liability is intended to be interpreted as broad and inclusive as permitted by the
Jaws of the Province of Ontatio, and that if any portion of this Waiver of Liability that is held/rendered
to be invalid by a court of law, it is agreed thar the balance of the terms shall continue to be in full fegal
force and effect;

(d) that he/she/it has read and voluntarily signs this Waiver of Liability and further agrees that no oral
representations, statements, or inducements (apart from the opportunity to assess the Property) have
been made; and

(¢} that he/she/it has had the opportunity to seck independent Jegal advice with respect to the terms set
out in this Waiver of Liability and further agrees that the terms contained hetein are fully understood.

In addition, the Undersigned and his/her/its successors and assigns, hereby agree to release and save
and hold harmless the Receiver, C&W and any of the Receiver’s or C&W’s agents and employees
from any and all costs, injury and damage that the Undersigned or any of its agents, employees or
representatives may incut including, without limitation, any injury or damage to any person or property
whatsoever, any of which caused by an activity, condition or event arising out of the Undersigned’s
election to walk through the Property. This Waiver of Liability clause shall be binding upon the
Undersigned, the Undersigned’s heirs, successors, personal tepresentatives and assigns.




The Undersigned hereby further agrees to indemnify and save the Receiver, C&W and any of the
Receiver’s or C&W’s agents and employees harmless against any and all liability for any claims, losses,
damages, injury, death or expensc that cither the Receiver or C&W may suffer, whether directly or
indirectly, and in any way related to the Undersigned or any of its agents, employees or representatives
being granted access, accessing or walking through the Property.

The Undersigned confirms that this Waiver of Liability agreement shall be governed by and construed
under the laws of the Province of Ontario and jurisdiction shall be vested exclusive in the Ontatio

Superior Court of Justice.

The Undersigned acknowledges and confirms that he/she/it is voluntarily executing this Waiver of
Liability.

DATED at __ ~ this day of L 20019,

Print Name:






AGREEMENT OF PURCHASE AND SALE
THIS AGREEMENT dated as of the 10th day of January , 2019

BETWEEN:

ALBERT GELMAN INC,, in its capacity as equitable receiver and
receiver in aid of execution (the “Receiver”), appointed pursuant to
the Order of the Honourable Mr. Justice Hainey of the Ontatio
Superior Coutt of Justice, Commercial List, dated May 22, 2018 (the
“Appointment Order”), without security, over the property
beneficially owned by the Islamic Republic of Iran (the “Debtor”)
municipally known as 2 Robinson Avenue, Ottawa, Ontario (the
“Property”), with legal title being held in the name of the Mobin
Foundation (“Mobin”), and the Receiver acts as Court-appointed
receiver and not in its personal or corporate capacity, and without
petsonal or corporate liability.
-and -

561121 Ontatio Inc,, a cotporation incorporated and existing under

the laws of the province of Ontario (the “Purchaser”)

WITNESSES THAT in consideration of the mutual agtcements contained i this Agreement, the
receipt and sufficiency of which is acknowledged by each of the Receiver and the Purchaser, the
Receiver and the Purchaser heteby agree as follows:

1. DEFINITIONS AND SCHEDULES

In this Agreement, unless the context cleatly indicates otherwise, the following terms shall have the
following meanings:

a. "Acceptance Date" means the date on which this Agreement is fully executed by both the
Receiver and the Purchaser and delivered to each other;

b. “Act” means, fot putposes of Section 17 hereof only, the Excise Tax Act (Canada);

c. “Adjustments” shall have the meaning asctibed thereto in Section 4 hereof;

d. “Agreement” means this agreement of purchase and sale cxecuted by the Purchaser and
accepted by the Receiver, together with the attached schedules;

e. “Apptoval and Vesting Ordes” shall have the meaning ascribed thereto in Subsection 14(a)
hereof; .




)=

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

“Business Day” means any day other than a Satutday or a Sunday or a statutory holiday in
the Province of Ontario;

“Claims” means any and all claims, demands, complaints, grievances, actions, applications,
suits, causes of action, orders, charges, indictments, prosecutions or other similar processes,
assessments or reassessments, judgments, debts, liabilities, expenses, costs, damages ot losses,
contingent or otherwise, whether liquidated or unliquidated, matured or unmatured, disputed
or undisputed, contractual, legal or equitable, including loss of value, professional fees,
including solicitor and client costs and disbursements, and all costs incurred in investigating
ot pussuing any of the foregoing or any proceeding relating to any of the foregoing, related to
the Debtor or the Purchased Asscts, and “Claim’ means any one of them;

“Closing” shall have the meaning asctibed to it in Section 7 hereof;

“Closing Documents” means the documents required to complete the transaction
contemplated by this Agreement;

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

“Court Order” means the order of the Honourable Justice Hainey dated the 22nd day of May,
2018 respecting Coutt File Numbets CV-13-10204-00CL and CV-14-10403-00CL, whereby,
amongst other things, the Receiver, was appointed receiver of the Purchased Assets and was
given authority to scll, convey, transfer, lease or assign the Putchased Assets or any part or

parts thereof in accordance with the terms of the Court Order, a copy of which Court Order
is attached as Schedule “A”;

“Diamages” shall have the meaning ascribed to it in Subsection 15(h) hereof;

“Date of Closing” or “Closing Date” shall have the meaning ascribed to it in Section 7
hereof;

“Debtot” means Islamic Republic of Iran;

“Deposit” shall have the meaning ascribed to it in Subsection 3(2) hereof;

“Due Diligence Date” has the meaning ascribed to it in Section 5 hereof;
“DRA” shall have the meaning ascribed to it in Subsection 8(a) heteof;

“Encumbrances” means all liens, chatges, security interests, pledges, leases, offers to lease,
title retention agreements, mortgages, resttictions on use, development or similar agreements,
easements, rights-of way, title defects, options or adverse claims or encumbrances of any kind
ot character whatsoever;



“Environmental Law” means any and all applicable international, federal, provincial, state,
municipal ot local laws, by-laws, statutes, regulations, treaties, orders, judgments, decrees,
otdinances, official directives and all authotizations relating to the environment, occupational
health and safety, health protection or any Hazardous Materials and any laws including written
policies and guidelines and directives, administrative rulings or interpretations, that are in
effect and applicable to the Receiver on the Execution Date and the Closing Date, as well as
the common law and any judicial or administrative otder, consent dectee or judgment that is
in effect and applicable to the Receiver on the Execution Date and the Closing Date, that
relates to pollution or the protection of the environment, including, without limitation, the
Atomic Energy Control Act (Canada), the Canadian Environmental Protection Act (Canada), the Pest
Control Products Act (Canada), the Transportation of Dangerous Goods Act (Canada), the
Environmental Protection Act (Ontario), the Environmental Assessment Aet (Ontario) and the Onzario
W ater Resonrces Act (Ontario), and the regulations and guidelines promulgated pursuant thereto
ot issued by any Governmental Authority in respect thereof, and equivalent or similar local
and provincial otdinances and statutory programs and the regulations and guidelines
promulgated pursuant thereto;

"First Deposit” shall have the meaning asctibed to it in Subsection 3(a) hereof;

“Government Authority” means any person, body, department, bureau, agency, board,
tribunal, commission, branch or office of any federal, provincial or municipal government
having or claiming to have jutisdiction over part or all of the Purchased Assets, the transaction
contemplated in this Agreement and/ot one ot both of the parties hereto and shall include a
board or association of insurance undetwriters;

“Hazardous Materials” means any contaminants, pollutants, substances or materials that,
when released to the natural environment, could have the reasonable prospect of causing, at
some immediate or future time, harm or degradation to the natural environment or risk to
human health, whether or not such contaminants, pollutants, substances or materials are or
shall become prohibited, controlled or regulated by any Government Authority and any
“contaminants”, “dangerous substances”, “hazardous materials”, “hazardous substances”,
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“hazardous wastes”, “industtial wastes”, “liquid wastes
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, “pollutants” and “toxic substances”,
all as defined in, referred to or contemplated in federal, provincial and/or municipal legislation,
regulations, otders and/or ordinances relating to environmental, health and/or safety mattets
and, not to limit the generality of the foregoing, includes asbestos, utea formaldehyde foam
insulation and mono- ot poly-chlorinated biphenyl wastes;

“HST” shall have the meaning ascribed thereto in Subsection 17(a) hetcof;
“ICA” shall have the meaning asctibed thereto in Subsection 11(c) hereof;

“Lands” means the lands and premises legally desctibed in PINs 04204-0267; 04204-0270;
04204-0243 and 04204-0245 (LT) and further described in Schedule “E” herein:

together with all easements, rights-of-way, privileges and appurtenances attaching theteto and
cnuring to the benefit thereof;



aa.

bb.

CcC.

dd.

ce.

tf.

hh.

“Offer, “the Offer” or “this Offer” means the offer to purchase made by the Purchaser and
contained in and comprised of this document;

“Permitted Encumbrances” means the permitted encumbrances appended as Schedule
“D> hereto and as set out in the Approval and Vesting Order;

“Person” means any individual, parinership, limited partnership, limited liability company,
joint venture, syndicate, sole proprietorship, company or corporation with or without share
capital, unincorporated association, trust, trustee, executor, administrator or other legal
personal tepresentative, Governmental Authosity or other entity however designated ot
constituted;

“Project Documents” means those documents respecting the Purchased Assets provided to
the Purchaser through its online data room and otherwise prior to the date of the execution
and delivery of this Agreement by the Purchaser, including (without limitation):

i, Phase I and Phase 1T Environmental Site Assessments Reports;

il any environmental, professional and/or other consulting report(s)related to the
Property;

. existing survey for the Property; and

1v. realty tax assessments, notices and tax bills for the current calendar year.

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

“Purchased Assets” means the Lands, the Buildings and the right, title and interest of the
Debtor and Mobin and the Receiver;

“Purchaset” has the meaning given on the first page of this Agrecment;
“Purchaser’s Solicitor” means @;

“Registry Office” shall have the meaning ascribed to it in Subsection 7(a) hereof;
“Second Deposit” shall have the meaning asctibed to it in Subsection 3(b) hereof;

“Statement of Adjustments” shall have the meaning ascribed to it in Subsection 14(b)
hetreof;

“Taxes” means all taxes, HST, land transfer taxes, 'chargcs, fees, levies, imposts and other
assessments, including all income, sales, use, goods and setvices, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property
and personal propetty taxes, and any related interest, fines and penalties, imposed by any
Governmental Authotity, and whether disputed or not;

o S




mm. “TERS” shall have the meaning asctibed to it in Subsection 8(a) hetreof;
nn.  “Receiver” has the meaning given on the first page of this Agreement; and
00. “Receiver’s Solicitor” means the firm of Lipman, Zener & Waxman LLP.

The following Schedules are attached to this Agreement and form an integral part hereof:

Schedule “A” Appointment Order

Schedule “B” Approval and Vesting Order

Schedule “C” Instruments to be Deleted from title to the Tands
Schedule “I3” Permitted Encumbrances

Schedule “E” Legal Description

Schedule “F” Purchaser’s Envitonmental Indemnity Agreement
Schedule “G” Waiver of Liability and Acknowledgement of Risk

2. NATURE OF TRANSACTION

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

Other than the Purchased Assets, the Purchaser is not assuming, and shall not be deemed to have
assumed any liabilities, obligations or commitments of the Debtot, Mobin ot the Receiver or of any
other Person, whether known or unknown, fixed ot contingent or otherwise.

3. PURCHASE PRICE

‘The aggregate purchase price (the “Purchase Price”) for the Purchased Assets shall be the sum of
T'welve Million Five Hundred Thousand Dollars in Canadian funds ($12,500,000). The Purchase
Price shall be paid, accounted for and satisfied as follows:

a. As part of the Purchase Price, the sum of One Hundred Thousand Dollats in Canadian funds
($100,000.00e) (the "Fitst Deposit” and together with the Second Deposit, the “Deposit”)
shall be paid by the Purchaser by wire transfer to the Receiver's Solicitot, in trust, and the First
Deposit is to be made within two (2) Business Days following the Acceptance Date and
delivery of this Agreement by the Purchaset, which Fitst Deposit shall be held by the
Receiver's Solicitor, in trust, in accordance with the terms of this Apreement.

b. As part of the Purchase Price, the further sum of 'Two Hundted and Fifty Thousand Dollars
in Canadian Funds ($250,000.00e) (the "Second Deposit") shall be paid by the Purchaset by
wire transfer to the Receiver's Solicitot, in trust, tepresenting the balance of the Deposit within
three (3) Business Days following the Purchaser’s waiver or satisfaction of the condition
contained in Section 5 herein, which Second Deposit shall be held by the Receiver’s Solicitor,
in trust, in accordance with the terms of this Agreement.



c. "The balzance of the Putchase Price shall be paid on the Closing Date, by wire transfer to the
Receivet's Solicitor, in trust, subject only to the Adjustments set out in Section 4.

d. The First Deposit shall be held by the Receiver’s Solicitor in trust, as a deposit pending Closing
or termination of this Agreement. Subject only to the terms of this Agreement, the First
Deposit is to be credited on account of the Putrchase Price upon completion of the transaction
contemplated in this Agreement. In the event that this Agreement is terminated for any reason
whatsoever othet than the default of the Purchaset, subject to the Damage Deduction as set
out in Section 33 herein, the Deposit shall be returned to the Purchaser forthwith, without
interest ot deductions.

e. The Second Deposit shall be held by the Receiver’s Solicitor in trust, as a deposit pending
Closing or termination of this Agreement. Subject only to the terms of this Agreement, the
Deposit is to be ctedited on account of the Purchase Price upon completion of the transaction
contemplated in this Agreement. In the event that this Agreement is terminated for any reason
whatsoever other than the default of the Purchaser, the Deposit shall be returned to the
Putchaser forthwith, without interest or deduction.

4. CLOSING AND POST-CLOSING ADJUSTMENTS

The completion of the transaction cdntemplated herein shall be completed on the Closing Date; the
Receiver will bear and pay all expenses related to the Purchased Assets prior to the Closing Date and
the Purchaser will bear and pay all expenses telated to the Purchased from and after and including the
Closing Date. The Date of Closing will be for the Purchaset’s account both s to revenue and expense.
The Receiver and the Purchaser shall adjust the Putchase Price on the Date of Closing in respect of
the following itemms (the “Adjustinents”):

a. utilities and fuel accounts and/or deposits (if applicable);
b. water and sewer rates and charpes; and
c. realty taxes.

If the final cost or amount of an item that is to be adjusted cannot be determined at Closing, then an
initial adjustment for such item shall be made at Closing, such amount to be estimated by the Receiver,
acting teasonably, as of the Closing Date on the basis of the best evidence available at the Closing as
to what the final cost or amount of such item will be. In each case, when such cost or amount is
determined, the Receiver or Purchaser, as the case may be, shall provide a complete statement thereof
to the other and the Receiver and Purchaser shall make a final adjustment as of the Closing Date for
the item in question and such determination is to be made as soon as possible following Closing Date
and in any event prior to the 7" Business Days following Closing Date. In the absence of agreement
by the patties, the final cost ot amount of an item shall be determined by an accountant or such other
financial professional appointed jointly by the Receiver and the Purchaser, with the cost of such
accountant’s or other financial professional’s determination being shared equally between the parties.
All re-adjustments shall be requested in a detailed manner on or before the 7* Business Day after the
Closing Date, after which time neither party shall have any right to request re-adjustment.

A




5. DUE DILIGENCE DATE

The obligation of the Purchaser to complete this Agreement shall be subject to the following
conditions (provided that these conditions are for the sole benefit of the Purchaser and may be waived
in whole ot in part by the Purchaser by written notice to the Recciver prior to the applicable date for
the satisfaction of each conditdon):

(a) This Agreement shall be conditional for ninety (90) days after the date the Receiver executes
and accepts this Putchase Agreement and notifies the Purchaser it has done so, (‘Due
Diligence Date”), for the Purchaser to satisfy itself, in its sole discretion, with respect to all
matters as to financing, soil conditions, environmental status of the Property, structural
condition of the Buildings located on the Land, the condition of building systems, the leases
being assumed, and as to the result of any other inspections or tests that the Purchaser may
deem necessary in its discredon. This condition is inserted for the benefit of the Purchaser
and may be waived by it in writing in whole or patt at any time ptior to the expiry of the Due
Diligence Date.

(b) The Purchaser shall be granted access to the Property provided that the Purchaser and the
Purchaset’s authotized representatives execute a Waiver of Liability and Acknowledgement of
Risk in the form attached hereto as Schedule “G” acknowledging the access nsk and danger
to life or/and property before being granted access to the Property, and said access shall at all
times be during regular business hours. The Receiver agrees to allow Putchaser and
Purchaser’s authorized representatives reasonable access to the Property following execution
of this Agreement and the Waiver of Liability and Acknowledgement of Risk during normal
business hours, from time to time upon teasonable prior notice, until the Due Diligence Date,
and hereby authotizes the Purchaser to catty out such reasonable tests and inspections thereof
as the Purchaser deems necessary, providing such inspections shall not unduly interfere with
the use and occupation of the Property. The tests and inspections which the Purchaser may
elect to conduct shall include, without limitation:

(i Soil, ground-water and environmental tests;
(i) Sutveys, measurements, structural testing;
(i)  Taking samples where reasonable to do so;
(v)  Test for Hazardous Materials, and

(v) Examining the Property and Buildings.

All such tests and inspections will be cartied out only on reasonable prior written notice to the Receiver
and in the presence of a representative of the Receiver or its delegates (if Receiver so desires).
Purchaser covenants and agtees with the Receiver to be fully responsible to repair or pay the cost of
repait of any damage occasioned during and resulting from inspection and tests of the Property
conducted by or on behalf of Putchaser and to return the Propetty to the condition same as it was in
immediately ptiot to such inspections and tests. Purchaser covenants and agrees to indemnify and
save harmless Receiver from and against all losses, costs, claims, damages, expenses (including legal
costs ont a substantial indemnity basis) which the Receiver may suffer or incur as a result of the
inspection and tests to the Property by the Purchaser. The Receiver will not consent or permit any
Municipal or Governmental Authority to catry out any inspections whatsoever. The provisions hereof
shall survive closing or other termination of this Agreement.



All inspections and tests shall be done at the Purchaser’s risk and expense with the Recetver’s prior
approval and supervision,

The Conditions are inserted for the sole benefit of the Purchaser and may be satisfied or waived, by
notice in writing to the Receiver, in the sole, absolute, unfettered and unqualified discretion of the
Putchaser at any time during the Due Diligence Period. These Conditions shall not be conclusively
deemed to have been satisfied unless the Purchaser delivers to the Receiver, during the Due Diligence
Period, a notice in writing that such Conditions have been satisfied or waived. If the conditions set
out in this Section 5 are not satisfied or waived as provided in this Section 5, then the First Deposit
and all interest theteon shall be returned to the Purchaser forthwith upon the expity of the Due
Diligence Period, subject to the Damage Deduction as set out in Section 33 hetein, if applicable, and
this Agreement shall terminate and (subject to any provisions of this Agreement which are stated to
survive the termination of this Agreement) neither party hereto shall have any claims against the other
party hereto or any further obligation to the other atising out of this Agreement.

If Purchaser does not notify Receiver in writing that the conditions contained in this Agreement for
the benefit of the Purchaser has been satisfied by it on or priot to the Due Diligence Date, this
Agteement will become null and void and neither Party shall have any further obligation to the other
hereunder, save as hetein specifically provided.

6. TERMS OF PURCHASE

a. Putchaser’s Acknowledgements: Save as otherwise provided herein, the Purchaser hereby
acknowledges and agrees as follows:

i it is relying entirely upon its own investigations and inspections in entering into this
Agreement and has satisfied itself with respect to such investigations and inspections;

it. there is no representation, watranty or condition, express or implied, statutory ot
otherwise of any kind as to the Purchased Assets including, without limitation, that
the present use or future intended use by the Purchaser of the Purchased Asscts is ot
will be lawful or permitted and/or relating in any way to the condition or state of repait
of the Buildings or to title, outstanding liens or charges, assignability, amount owing,
description, fitness for purpose, collectability, merchantability, quantity, condition,
defect (patent or latent), value, quality thereof, any requirement for licenses, permits,
approvals, consents for ownership, occupation or use ot in respect of any other matter
ot thing whatsoever;

. it is purchasing the Purchased Assets on an “as is where is” basis including without
limitation, outstanding work orders, deficiency notices, compliance requests,
development fees, imposts, lot levies, sewer chatges, zoning and building code
violations and any outstanding requitements which have been ot may be issued by any
authority, the structural integrity of the Buildings, together with any other
improvements on the Lands;



iv,

vi,

vil.

vii.

the Receiver shall have no liability or obligation with respect to the value, state or
condition of the Purchased Assets, whether or not the matter is within the Receiver’s
knowledge;

any information provided by the Receiver describing the Purchased Assets has been
prepated solely for the convenience of prospective purchasers and is not warranted to
be complete or accurate ot cottect and none of such information forms a part of this
Agreement;

other than as set out in Section 4 of this Agreement, 110 adjustment shall be allowed
to the Purchaser for changes to the Purchased Assets from the date this Agreement is
executed by each of the parties hereto;

the Receiver shall not be tequited to furnish or produce any document, record ot
evidence of title with respect to the Purchased Assets, except those in its possession,
which have alteady been reviewed and accepted by the Purchaser; and

the Receivet has made no representations or watrranties with respect to ot m any way
related to the Lands and Buildings including without limitation, the following:

A. the environmental state of the Lands, the existence, nature, kind, state or
identity of any Hazardous Matetials on, under, or about the Lands, the
existence, state, nature, kind identity, extent and effect of any administrative
order, control otder, stop order, compliance order or any other orders,
proceedings ot actions undet any Environmental Laws, or any other statute,
regulation, rule o provision of law nor the existence, state, nature, kind,
identity, extent and effect of any liability to fulfil any obligation with respect to
the environmental state of the Lands including, without Limitation, any
obligation to deal with any discharge of any Hazardous Materials on, under ot
about the Lauds and any potential future obligation to compensate any third
party fot any costs incurred in connection with or damages suffered as a result
of any discharge of any Hazardous Materials whether on, undet ot about the
J.ands or elsewhere;

B. the existence, validity, terms and conditions of any licenses, permits, consents
or other regulatory approvals relating to or in any way connected with the
Lands and Buildings or any matter or thing arising out of or in any way
connected therewith;

C. the conformity of the Lands and Buildings to past, current or future applicable
zoning or building code requirements;

D. the existence of soil instability, past soil repairs, soil additions or conditions of
soil fill;
E. the sufficiency of any drainage;
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F. whether the Lands are located wholly or pattially in a flood plain or a flood
hazard boundary ot similar atea;
the existence or non-existence of underground storage tanks;
any othet matter affecting the stability or integtity of the Lands and Buildings;
I the availability of public utilities and setvices for the Lands and Buildings;
J. the sufficiency ot adequacy of any wells and water supply for irrigation or any
other purpose; and/ot
K. the existence of zoning ot building entitlements affecting the Lands;

The Purchaser further acknowledges that the Receiver is selling the Purchased Assets on an
“as is where 1s” basis as they exist on the Date of Closing and that it has entered into this
Agreement on the basis that the Receiver does not guarantee title to the Purchased Assets and
that the Purchaser has conducted or will have conducted prior to Closing such inspections of
the condition of and title to the Putchased Assets as it deemed approptiate and has satisfied
itself with regard to these matters. Without limiting the generality of the foregoing, any and all
conditions, warranties or representations expressed ot implied pursuant to the Sak of Goods
Act (Ontario) ot similar legislation do not apply to this transaction of purchase and sale and
have been waived by the Purchaser.

Title and Other Requisitions. The Putchaser acknowledges that it shall, at its own expense,
examine title to the Lands and Buildings and satisfy itself as to the state thereof and shall
accept title to the Lands and Buildings subject to the Permitted Encumbrances.

Title and Removal of Chattels. The Purchaser hereby acknowledges and agrees that the
Receiver does not warrant or represent that it has the authority to sell or transfer any of the
existing chattels on the Lands or in the Buildings. The Recetver will not deliver a Bill of Sale
or any title documentation and will make no adjustment of the Purchase Price with respect to
any chattel. Notwithstanding that the Receiver is not selling or transferring any chattels to the
Purchaser, the Purchaser acknowledges and agrees that there is no obligation on the Receiver
to temove any chattels from the Lands and Buildings.

Leases, Licenses, Occupancy Agreements and Vacant Possession. The Purchaser:
i acknowledges that the encompassing area is approximately 5.6 ac site improved with

a one and two storey building (apptroximately 17,127 sf) constructed on or about 1988
(formet Iranian Cultural Centre);

ii. ﬁé:ﬁawleéges»«méﬂga ees-that- fm%he%%ﬁe«%ﬁ%g&mrﬁﬁ—b%ﬁ%ﬁe&m
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didi.  acknowledges that, other than as set out in Section 4 of this Agreement, there shall be
no adjustments whatsoever on the Closing Date with respect to any fees, rents,
payments ot consideration whatsoever relative to a third party’s use, occupancy or
possession of the Lands or the Buildings or telative to a third party having the
entitlement to use, occupaticy or possession of the Lands or the Buildings.

7. DATE OF CLOSING

Subject to the provisions of Sections 12 and 13 hereof, the transaction contemplated hereunder shall
be completed (the moment of completion shall be referred to as “Closing”) on the day which is the
latter of ,{x’)f Days after waiver by the Purchaser of the conditons in Section 5 or ten (10) Business
Days after the date upon which the Receiver obtains the Approval and Vesting Order (the “Date of
Closing” ot the “Closing Date”), unless the patties hereto otherwise agree to such other date in
wtiting, on which closing date the purchaset shall have vacant possession of the Land and Buildings.

8. ELECTRONIC REGISTRATION

With respect to the clectronic registration system (“TERS”) operative in the relevant land registry
office {the “Registry Office”), the following provisions shall apply:

a. The Purchaset covenants and agtees to cause the Purchaser’s Solicitor to enter into a
document registration agreement with the Receiver’s Solicitor in the form prepated by The
Law Society of Upper Canada, which document version was adopted by the joint LSUC-
CBAO Committee on Electronic Registration of Title Documents and which can be viewed
at http://www.suc.on.ca (the “DRA”), establishing the procedures and timing for completing
the transaction contemplated by this Agreement.

b. The delivery and exchange of the Closing Documents:

i. shall not occur contemporaneously with the registration of the Approval and Vesting
Order and other registerable documentation; and

ii. shall be governed by the DRA, pursuant to which the Receiver’s Solicitor and
Purchaset’s Solicitor shall hold all Closing Documents in escrow, and will not be
entitled to release them except in strict accordance with the provisions of the DRA.

C. The Purchaser expressly acknowledges and agtrees that the Receiver will not release the
Approval and Vesting Order described in Section 14(a) of this Agreement for registration until
the balance of funds due on Closing, in accordance with the terms of this Agreement, are
tremnitted by personal delivery to the Receiver’s Solicitor (or in such other manner as the
Receiver ot Receiver’s Solicitor may direct) prior to the release of the Approval and Vesting
Orxder for registration, which the Receiver’s Solicitor will hold in escrow.



Notwithstanding anything contained in this Agreement to the contrary, it is expressly
understood and agreed by the parties hereto that an effective tender shall be deemed to have
been made by the Receiver upon the Putchaser when the Receiver’s Solicitor has:

i. delivered all Closing Documents requited to be delivered by the Receiver to the
Purchaser pursuant to Section 14 hereof;

il. advised the Purchaset’s Solicitor in writing that the Receivet is ready, willing and able
to complete the transaction contemplated by this Agreement in accordance with the
terms and provisions of this Agreement; and

., completed all steps required by TERS to complete the transaction contemplated by
this Agreement that can be performed or undertaken by the Receiver’s Solicitor
without the cooperation or participation of the Purchaser’s Solicitor,

without the necessity of personally attending upon the Purchaser or the Purchaser’s Solicitor
with the Closing Documents, and without any requitement to have an independent witness
evidencing the foregoing.

Notwithstanding anything contained in this Agrcement to the conttary, it is expressly
understood and agreed by the patties hereto that an effective tender shall be deemed to have
been made by the Purchaser upon the Receiver when the Purchaser’s Solicitor has:

i, delivered the balance due at Closing and all the Closing Documents requited to be
: delivered by the Purchaser to the Receiver pursuant to Section 15 hereof;

i advised the Receiver’s Solicitor in writing that the Purchaser is ready, willing and able
to complete the transaction contemplated by this Agteement in accordance with the
terms and provisions of this Agreement; and

i, completed all steps required by TERS to complete this transaction contemplated by
this Agreement that can be petformed or undettaken by the Purchaser’s Solicitor
without the cooperation or participation of the Receiver’s Solicitor,

without the necessity of personally attending upon the Receiver or the Receiver’s Solicitor
with the Closing Documents, and without any requitement to have an independent witness
evidencing the foregoing.

If through no fault of the Purchaset’s Solicitor or the Receiver’s Solicitor TERS is unavailable
on the Date of Closing, then the transaction contemplated by this Agreement shall be
completed in escrow in accordance with the terms of the DRA which shall apply until such
time as TERS becomes available. Upon TERS becoming available, the Receiver’s Solicitor
shall advise the Purchaser’s Solicitor forthwith and the parties shall atrange to complete the
registration of the Approval and Vesting Otder as expeditiously as possible, whereupon the
escrow shall be released.

In the event of any conflict or nconsistency between the terms of this Section 7 and the terms
of the DRA, the texms of this Section 8 shall prevail.



9.

PRE-CLOSING RISK

The Purchaser acknowledges that the Purchase Price indicated herein, as consideration for the
Purchased Assets, represents the land value exclusive of Buildings. The Purchaser further
acknowledges that the Buildings are notinsured by the Receiver and that in the event that the Buildings
are destroyed either in whole or in part prior to the Closing Date that the Purchaser shall be required

18.

to close the transacton in accordance with the terms set out herein, .

RECEIVER’S REPRESENTATIONS AWND WARRANTIES

The Receiver represents and wartants to the Purchaser that, as at the date hereof:

a.

11

Non-Residency. The Receiver is not now and does not intend to become, ptior to Closing,
a non-resident of Canada within the meaning and purpose of Section 116 of the Income Tax
Aet (Canada); the Receiver is not now and does not intend to become, prior to Closing, an
agent or a trustee of such non-resident;

Authority to Sell. The Recciver has been duly appointed as teceiver of the Purchased Assets
by the Court Order and has full right, power and authotity to market any or all of the
Purchased Assets for sale and, subject to obtaining the Approval and Vesting Otder prior to
Closing; and on Closing the Receiver shall have the power and authority to sell, convey,
transfer, lease or assign the Purchased Assets as a result of the Court Otrdet, in accordance

with and subject to the terms and conditions of this Agreement and the Apptoval and Vesting
Order.

PURCHASER’S REPRESENTATIONS AND WARRANTIES

The Purchaser represents and wartants to the Receiver that, as at the Date of Closing:

a.

the Purchaser shall be a corporation duly incotporated, organized and validly subsisting under
the laws of Ontario with all requisite corporate powet, authority and capacity to execute and
deliver and to perform each of its obligations pursuant to this Agreement; neither the
execution of this Agreement nor the performance (such performance shall include, without
limitation, the exercise of any of the Putchaser’s rights and compliance with each of the
Purchaser’s obligations hereunder) by the Purchaser of the transaction contcmplated
hereunder will violate: '

i the Purchaset’s articles of incorporation and by-laws;

ii. any agreement to which the Purchaser is bound ot is a party;

i any judgment or order of a court of competent authority or any Government
Authority; or

iv, any applicable law;

/



b. the Purchaser shall have taken all requisite corporate action required to be taken by it to
authorize the execution and delivery of this Agreement and the performance of each of its
obligations hereunder; and

c. the Purchaser shall not be a “non-Canadian”, as defined in the Investment Canada Act (Canada)

(l(ECA”) .

The Purchaser shall promptly deliver to the Receiver written notice specifying the occurrence or likely
occuttence of any event which may result in any of the Purchaser’s representations and warranties
contained in this Agreement not being true as at Closing.

12. CONDITIONS OF CLOSING IN FAVOUR OF THE RECEIVER

The Receiver’s obligations contained in this Agreement shall be subject to the fulfilment at or ptios
to Closing, of each of the following conditions:

a Apptoval and Vesting Order. The Receiver shall have obtained the Approval and Vesting
Order. The Receiver shall not have teceived notice of appeal in respect to of the Approval
and Vesting Otder and the Approval and Vesting Order shall not have been stayed, varied or
vacated and shall be in full force and effect and no Otrder restraining or prohibiting Closing
shall have been made by the Court; and

b. Restraint ot prohibition. No action or proceeding shall be pending or threatened by any
Person to tresttain ot prohibit the Closing not any order restraining ot prohibiting Closing shall
have been made by the Court or any other coutt of competent jurisdiction.

Fot greatet certainty, each of the conditions contained in this Section 12 as been inserted for the
benefit of the Receiver,

The Receiver covenants to use reasonable commercial efforts to fulfil or cause to be fulfilled the
condition contained in Subsection 12(a).

In the event that any of the foregoing conditions shall not be fulfilled, in whole or in part, at or prior
to Closing, the Receiver may, in its absolute and unfettered discretion, terminate this Agreement by
written notice to the Purchaser without penalty, liability, cost or compensation whatsoever to the
Receivet, the Deposit shall be returned forthwith to the Purchaser without interest or deduction and
each of the Receiver and the Purchaser shall be released from any further obligations and liabilities in
respect of this Agreement.

13. CONDITIONS OF CLOSING IN FAVOUR OF THE PURCHASER

The Purchaser’s obligations contained in this Agreement shall be subject to the fulfilment of each of
the following conditions:



a. each of the Receiver’s representations and warranties contained in this Agreement shall be
true at and as of the Date of Closing;

b. the Receiver shall have complied with each and every covenant/agreement made by it herein
and required to be completed at or prior to Closing;

c. the Recetver shall have obtained the Approval and Vesting Otder, the Recciver shall not have
received notice of appeal in respect to of the Approval and Vesting Order and the Approval
and Vesting Order shall not have been stayed, varied or vacated and shall be in full force and
effect and no order restraining or prohibiting Closing shall have been made by the Coutt; and

d. no action or proceeding shall be pending or threatened by any Person to restrain ot prohibit
the Closing nor any order restraining or prohibiting Closing shall have been made by the Coutt
or any other court of competent jurisdiction.

For greater certainty, each of the conditions contained in this Section 13 has been insetted for the
benefit of the Putchaser.

In the event that any of the foregoing conditions shall not be fulfilled at or prior to Closing, the
Purchaser may, in its absolute and unfettered discretion, terminate this Agreement by written notice
to the Receiver without any penalty, liability, cost or compensation whatsoever to the Putrchaser, he
Deposit shall be returned forthwith to the Purchaser without intetest or deduction and each of the
Receiver and the Purchaser shall be released from any further obligations and liabilities in tespect of
this Agreement.

14. RECEIVER’S CLOSING DELIVERIES

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

a. a copy of the issued and entered Approval and Vesting Order authorizing and approving this
Agreement and vesting in the Purchaser all tight, title and interest of the Debtor and Mobin
and the Receiver in and to the Purchased Assets, free and clear of all claims and encumbrances
save and except for the Permitted Encumbrances, in accordance with the provisions of this
Agreement (collectively, the “Approval and Vesting Order”) and in a form substantively
similar to what is attached as Schedule “B* hereto;

b. a statement of adjustments (the “Statement of Adjustments”) prepared in accordance with
Section 4 heteof, to be delivered not less than two (2) Business Days prior to Closing, which
shall have annexed to it complete details of the calculations used by the Receiver to arrive at
all of the debits and credits thereon;

c. the Receiver’s undertaking to re-adjust any item on or omitted from the statement of
adjustments, in accordance with Section 4 hereof;

d. a direction from the Receiver designating the party or parties to which the balance of the
Purchase Price described in Section 3 heteof shall be paid; in the event that the Receiver



designates mote than one party then it shall also designate amounts payable to each of the

partics;
e. keys for the Lands and Buildings which are in the possession or control of the Recetver;
f. a certificate of the Receiver cettifying each of the Receiver’s representations and warranties

contained in this Agreement is true as at Closing;

-3 a certificate of the Receiver setting out that the Receiver is not a “non-resident” of Canada
within the meaning and purpose of Section 116 of the Ineome Tax Aot (Canada) and 1s not the
agent not trustee of a “non-resident; and

h. such further documentation relating to the completion of the transaction contemplated
hereunder as shall be otherwise referred to herein, or required by law and/or any Government
‘Authority; provided that such further documentation is in a form satisfactory to the Receiver,
taking into consideration the fact that the Receiver is selling the Purchased Assets as Coutt-
appointed receiver.

15. PURCHASER’S CLOSING DELIVERIES

The Purchaser covenants and agrees to execute, whete applicable, and deliver the following to the
Recetver at or ptior to Closing:

a. a direction from the Purchaser designating the transferee(s) in the Approval and Vesting Order
(tequited only in the event that the Approval and Vesting Ordet is to be inscribed in favour
of a petson /entity other than the Purchaser);

b. the Purchaser’s undertaking to re-adjust any item on or omitted from the statement of
adjustments, subject to the limitation contained in Section 4 hereof;

C. the Purchaser’s certificate setting out that each of the Purchaser’s representations and
warranties contained in this Agreement is true as at Closing;

d. a certified copy of a resolution of the board of directors of the Purchases authorizing the
execution of this Agreement and the performance of each of the Purchaser’s obligations
hereunder;

e. evidence of payment by the Purchaser of any commission or other remuneration payable to

the Purchaser’s agent, if any, in connection with the purchase of the Purchased Assets, or a
certificate from the Purchaser certifying that it has not retained any such agent and that no
such commission or othet remuneration is payable;

f. an environmental indemnity indemnifying and holding the Receiver harmless from any and all
damages, claims, actions, losses, costs, liabilities or expenses (collectively “Damages”)
suffered or incurred by the Receiver, ditectly or indirectly, as a result of or in connection with
any of the following, whether arising as a result of the actions of Receiver and/or its
predecessors, or of any party claiming through the Receiver, or otherwise, and without



i6.

restricting the generality of the foregoing, which include Damages incurred in addressing an
administrative order hy a Government Authority or in addressing a notice, investigation or
other process which could reasonably be anticipated to result in such an order:

i, the breach by the Purchaser or those for whom it is tresponsible at law of any
Environmental Law applicable to the Lands; of,

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

the balance of the Purchase Price described in Section 3 heteof; and

any other documentation relative to the completion of this Agreement as may reasonably be
required by the Receiver or the Receiver’s Solicitors.

PLANNING ACT (ONTARIO)

This Agreement shall be effective to create an interest in the Lands for the Purchaset only if the
provisions of the Planning Act (Ontario) are complied with prior to Closing.

17.

HARMONIZED GOODS AND SERVICES TAX

The transaction contemplated hereunder may be subject to harmonized sales tax (“HST”)
levied pursuant to the Act, in which case HST shall be in addition to and not included in the
Purchase Price and shall be collected and remitted in accordance with the Act.

In the event that past or all of the transaction contemplated by this Agreement is subject to
HST, the Putchaser may deliver, prior to Closing, its certificate in form prescribed by the Act
ot, if no such form is prescribed, then in reasonable form, certifying that the Purchaser shall
be liable for, shall self-assess and shall remit to the approptiate Government Authority all HST
payable in respect of the transaction contemplated hereunder. If the Purchaser is a “prescribed
recipient” under the Act and/ot is registered under the Act, then the Purchaset’s certificate
shall also include certification of the Purchaset’s presctiption and/or registration, as the case
may be, and the Purchaser’s HST tegistradon number. If the Purchaser shall fail to deliver its
certificate hereundet, then the Purchaser shall tender to the Receiver, at Closing, in addition
to the balance due at Closing desctibed in Section 3 hereof, an amount equal to the HST that
the Receiver shall be obligated to collect and remit, if any, in connection with the transaction
contemplated by this Agreement.

The Putchaser shall indemnify and save harmless the Receiver from all claims, liabilities,
penaltics, interest, costs and legal and other expenses incurred, directly or indirectly, in
connection with the assessment of HST payable in tespect of the transaction contemplated
hereundet.
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3. NOTICE
Any notice given hereundet shall be in writing and delivered or communicatc't‘:l by email to:
in the case of the Purchaser to:

c/o The Regional Group of Companies
1737 Woodwatd Drive, 2™ Floor
Ottawa, ON K2P 0P9

Attn.:  Steve Gordon

Email: sgordon@regionalgroup.com

Fax: 613 230 2962

with a copy to the Putrchaser’s Solicitor:

Nelligan O’Brien Payne LLP
50 O'Connor, Suite 300
Ottawa ON KI1P 61.2

Attention: Brian Hebert
Email: btian.hebert@nelliganlaw.ca

and in the case of the Receiver to:

Albert Gelman Inc.

100 Simcoe Street, Suite 125
Toronto, Ontario M5H 302
Fax: 416 504 1655

Attention:  Bryan Gelman
Emaik bgelman@albertgelman.com

with a copy to the Receiver’s Solicitor at:



Lipman, Zener, Waxman LLP
1220 Eglinton Avenue West
Toronto, Ontatio M6C 2E3
Fax: 416 789 9015

Attention:  Jeysa Martinez
Email; imartinez@lzwlaw.com

Such notice shall be deemed to have been delivered upon delivery or communicated upon
transmission unless such notice is delivered or transmitted outside of usual business houts, 1n which
event the notice shall be deemed to have been delivered or transmitted on the next Business Day. A
party may change its address by providing notice in accordance with this Section 18.

19. WAIVER OF CONDITIONS

Except as otherwise provided in this Agreement, all conditions contained herein have been inserted
fot the mutual benefit of both the Receiver and the Purchaset, and are conditions of the obligations
of such parties to complete the transaction contemplated hereunder at Closing and are not conditions
precedent of this Agreement. Any one or mote of the said conditions may be waived, in writing, in
whole or in patt, by the benefiting party without prejudice to the benefiting party’s tight of termination
in the event of the non-fulfilment of any othet condition, and, if so waived, this Agreement shall be
read exclusive of the said condition or conditions so waived. For greater certainty, the Closing of the
transaction contemplated hereunder by a party hereof shall be deemed to be a waiver by such patty of
compliance with any condition inserted for its benefit and not satisfied at Closing.

20. SEVERABILITY

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

21. DIVISION/HEADINGS
The diviston of this Agreement into Sections, Subsections, Paragraphs and Subparagraphs and the

insertion of headings or captions are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement or any part hereof.

22. ENTIRE AGREEMENT

This Agreement and the schedules attached hereto, constitute the entire agteement between the
Receiver and the Purchaser in respect of the Purchased Assets. Fach of the parties acknowledges that,




except as contained in this Agreement, there is no representation, warranty, collateral agreement ot
condition (whether a direct ot collateral condition or an exptess or implied condition) which induced
it to enter into this Agreement.

23. CUMULATIVE REMEDIES

No remedy conferred upon or reserved to one or both of the parties hereto is intended to be exclusive
of any other remedy, but each remedy shall be cumulative and in addition to every other remedy
conferred upon or reserved hereunder, whether such remedy shall be existing or hereafter existing,
and whether such remedy shall become available under common law, equity or statute.

24, INTERPRETATION
This Agrcement shall be read with all changes of gender and number as required by the context.
25. REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, references to any statute herein shall be deemed to
be a reference to such statute and any and all regulations from time to time promulgated thereunder
and to such statute and regulations as amended or re-enacted from time to time. Any reference herein
to a specific section or sections, paragraph ot paragtaphs and/or clause or clauses of any statute or
regulations promulgated thereunder shall be deemed to include a reference to any corresponding
provision of future law.

26. TIME OF ESSENCE

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

217. CANADIAN FUNDS

Al references to dollar amounts contained in this Agteement shall be deemed to tefer to Canadian
funds.

28. FURTHER ASSURANCES
Except as otherwise expressed herein to the contrary, cach party shall, without receiving additional

consideration therefor, co-operate with and take such additional actions as may be requested by the
other party, acting reasonably, in order to catry out the purpose and intent of this Agrecment.



29. NON-BUSINESS DAYS

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

30. DOCUMENTATION REGISTRATION AND COUNSEL

The Purchaser shall be responsible for and pay all registration costs incurred in connection with the
transaction contemplated in this Agreement. Except as otherwise expressly provided in this
Agreement, cach of the Receiver and the Purchaser shall be tresponsible for and pay all legal and other
professional/consultant fees and disbursements incutred by it, directly or indirectly, in connection
with this Agreement.

31 LAND TRANSFER TAXES

The Purchaset shall pay on ot prior to Closing all land transfer taxes (as tequired pursuant to the Land
Transfer Tax Act (Ontatio)) payable in connection with the transfer of the Purchased Assets pursuant
to this Agreement.

32. ASSIGNMENT

The Purchaser shall have the right to assign patt ot all of its interest under this Agreement provided
that it has provided wtitten Notice to the Receiver and provided further that the named Purchaser
remains jointly liable under the tetms of this Agrecement until Closingand the named Purchaser shall
not be released from any of its obligations, covenants or liability under this Agreement upon such
assignment and it shall be requited to execute all closing documents, together with its assignee. In
addition, the Purchaser shall have the right to direct the Receiver on the completion date to transfer
title to the Property to a third party (provided that such third party is acting as bare trustee and
nominee on behalf of the Purchaser), by delivery of notice of such direction prior to completion.

33. ACCESS TO LANDS

Subject to the tequirements set out in Section 5 herein, the Receiver will allow the Purchaser and the
Purchaser’s authotized representatives access to the Buildings and Lands from time to time duting
normal business hours during the Due Diligence Period to catry out such reasonable tests and
inspections as the Purchaser or its authorized representatives may deem necessary, provided that such
inspections will be conducted in such manner so as to comply with the Receiver’s requirements and
further provided that the Building and the Lands will be restored and repaired forthwith to its former
condition at the Purchaset’s sole expense and the Purchaser will indemnify and hold harmless the
Receiver for any costs, losses, damages, physical injury or othet lability which the Receiver may suffer
ot incur as a result of such tests or inspections. If this Agteement is terminated and the Purchaser is
entitled to the return of the Deposit, if the Purchaset does not restore and repair the Property as
aforesaid, the Receiver shall be entitled to deduct the reasonably anticipated cost of such restoration
and repair, as determined by the Receivet’s independent architect, engineer or contractor, acting
reasonably, from the First Deposit (the “Damage Deduction”) and in such case, the Purchaser will
direct the Putchaser’s Solicitors to pay the Damage Deduction amount to the Recetver, without



limiting its tecoutse to such othet remedies as it may have m that regatd. The foregoing amount shall
be subject to readjustment based on the actual cost, once such work has been completed and invoiced.
The foregoing provision shall survive the tetmination of this Agreement.

Prior to entty onto the Propetty, the Purchaser shall have in effect 2 policy of genetal liability insurance
with coverages in accordance with normal commercial practices in Ottawa, Ontatio. At the Receiver's
request, the Purchaser shall provide evidence of such insurance prior to any entty onto the Property.

Notwithstanding anything to the contrary contained herein, the Purchaser shall not be permitted to
carry out any intrusive testing ot investigations without the prior written consent of the Receiver,
which consent shall not be unreasonably withheld or delayed and which testing and investigations
shall, at the option of the Receiver, be cattied out in the presence of a representative of the Receiver.
The Purchaser shall be entitled to request information from municipal, building department, zoning
department, envitonmental department, fire department and such other authosities as the Putchaser
ot the Purchaser’s Solicitors may considet necessary or advisable at any time and from time to time
prior to Closing in order to ensure compliance with all Applicable Laws, provided it does not directly
or indirectly request that any of such parties conduct an inspection of the Propetty. The Receiver shall
provide any consents or authosizations (written or otherwise) that are prepated by the Putchaser’s
Solicitors as are requited to enable the Purchaset or the Purchaser’s Solicitors to request such
information (provided that such authotizations on their face indicate that inspections are neither
requested nor authorized and further provided that such form and content of authotization is
approved by the Receiver’s Solicitot), as soon as reasonably practicable after request thereof.

3. COMMISSION

The Receiver hereby agtees that it will be tesponsible for all real estate commissions payable to C&W
Ottawa Inc. in this transaction. Save as otherwise specifically provided, each of the Parties hereto
shall be responsible for and shall pay all taxes, costs, expenses and legal ot other fees mcurred by it in
connection with the negotiations, settlement and execution of this Agreement and all matters related
thereto and shall indemnify and hold harmless the other Parties from and against any and all Claims
in respect of any such expenses, costs or fees. The Receiver hereby indemnifies and saves harmless
the Purchaser from any and all claims made against the Purchaser in respect of any commissions or
fees that may be claimed by real-estate broker or agent used or retained by the Receiver. The Purchaser
hereby indemnifies and saves harmless the Receiver from any and all Claims made against the Receiver
in respect of any commissions or fees that may be claimed by real-estate broket or agent used or
retained by the Purchaser. This Section 33 shall survive the Closing.

35. NON-REGISTRATION OF AGREEMENT

The Purchaser acknowledges that this Agreement is personal to the Purchaser and that this Agreement
ot any monies paid hereunder do not create an interest in the Lands and the Purchaser furthet
acknowledges that upon any breach of this Agreement by the Receiver, the Purchaser has an adequate
remedy in damages. The Purchaser agrees that it will not register this Agrecment on title and will not
cause this Agreement to be registered on title on the Purchaser’s behalf and that no reference to ot
notice of the Agreement or any caution, certificate of pending litigation or other similar court process
in respect thereof shall be registered on title to the Lands by the Purchaser or anyone acting on its



behalf, and the Purchaser shall be deemed to be in default under this Agreement if it makes any
registration of causes or permits any registration to be made on its behalf on title to the Lands prior
to the Date of Closing.

36. RECEIVER’S CAPACITY

It is acknowledged by the Purchaser that Albert Gelman Inc. is entering into this Agreement solely in
its capacity as equitable receiver and receiver in aid of execution, appointed pursnant to the Order of
the Honourable M. Justice Hainey of the Ontario Superior Coutt of Justice, Commercial List, dated
May 22, 2018, without security, over the Purchased Assets, with legal title being held in the name of
the Mobin Foundation, and the Receiver acts as Coutt-appointed receiver and not in its personal or
corpotate capacity, and without personal ot corporate liability and Albert Gelman Inc. shall have no
personal or corporate liability under or as 2 result of this Agreement. The term “Receiver” as used in
this Agreement shall have no inference or refetence to the present tegistered owner of the Purchased
Assets.

37. CONFIDENTIALITY

The Purchaser agrees that all information and documents supplied by the Receiver or anyone on its
behalf to the Purchaser ot anyone on the Purchaser’s behalf (including but not limited to information
in the Schedules hereto) shall, unless and until Closing occurs, be received and kept by the Purchaser
and anyone acting on the Purchaser’s behalf on a confidential basis and shall not without the Receiver’s
priot written consent be disclosed to any third party. If for any reason Closing does not occur, all such
documents (including without limitation, the Project Documents) shall forthwith be returned intact
to the Receiver and no copies or details thereof shall be retained by the Purchaser or anyone acting
on its behalf. The Purchaser further agrees that unless and until the terms of this Agteement become
public knowledge in connection with an application to the Court for approval of the Agreement
and/or the Vesting Order, the Purchaser shall keep such terms confidential and shall not disclose the
same to anyone except the Purchaser’s solicitors, agents or lenders acting in connection herewith and
then only on the basis that such persons also keep such terms confidential as aforesaid.

38. SUCCESSORS AND ASSIGNS

This Agteement shall be binding upon and enure to the benefit of the parties hercto and their
respective successors and permitted assigns.

39. TIME FOR ACCEPTANCE

The offer to putchase comprising this Agreement shall be irrevocable by the Puschaset and open for
acceptance by the Receiver until 5:00 p.m. (Toronto time) on Thursday, Januaty 24, 2019_ (the
“Irrevocable Date”), after which time, if this Agreement is not accepted by the Receiver, then the



said offer to purchase in this Agteement shall be null and void and of no further force and effect, and
the Deposit shall be teturned to the Purchaser, forthwith and without deduction.

DATED as of the date first mentioned above.

PURCHASER:
561121 Ontario Inc.

Per: //éf/@}///
Name: 67:40'/[] //’4/61/\(//

Title: AN CAT S ECHE A ”/

/ Fookstetoksksek K

The Receiver hereby accepts the foregoing offer to purchase and its terms and agrees with the
Purchaser to duly complete the transaction contemplated thereunder.

DATED this day of , 2019

ALBERT GELMAN INC.

Per:

Name: Bryan Gelman, i ifs capacity as equitable receiver and roceiver in aid of execution, and nol in ils personal
or corparate capacily, and without personal or corporate lability

Title:

I have autharity to bind the Corporation




Schedule “A”

Appointment Order



Schedule “B”

Approval and Vesting Ordex



Schedule “C”

Instruments to be Deleted from title to the Lands

Encumbrances to be Deleted from tile to the Property by the Vesting Order

PIN 04204- 0267

Instrument Date Instrument Type Party From Party To
0C1424698 | October 31, Restrictions Order Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
OC1425794 | November 2, Restriction Order Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
PIN 04204-0276
Instrument Date Instrument Type Party From Party To
0C1424698 | October 31, Restrictions Order Ontario Bennett, Michael
2012 Superior Coutt | Bennett, Linda
of Justice Bennett, Lisa
0C1425794 | Novembet 2, Restriction Order Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
PING4204-0243
Instrument Date Instrument Type Patty From Party To
0C1424698 | October 31, Restrictions Order Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa
0C1425794 | November 2, Restriction Order Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
~ of Justice Bennett, Lisa




PIN 042040245

Instrument Date Instrument Type Party From Party To
0C1424698 | October 31, Restrictions Order Ontario Bennett, Michael
2012 Supetior Court | Bennett, Linda
of Justice Bennett, Lisa
0C1425794 | November 2, Restriction Order Ontario Bennett, Michael
2012 Superior Court | Bennett, Linda
of Justice Bennett, Lisa




Schedule “D”
Permitted Encumbrances

Assumed Encumbrances — unaffected by the Vesting Ordet

® Pegmitted Encumbrances (General)

The exceptions and qualifications set out in Section 44(1) (other than clause 11 thereof) of the Land
Titles Act (Ontatio), including the rights of any person who would, but for the Land Titles Adt, be
entitled to the land or any part of it through length of adverse possession, prescription, misdescription
or boundaries settled by convention and any lease to which subsection 70(2) of the Registry Aot applies.

Any inchoate lien for municipal realty taxes, public utility charges or othet govemnmental charges or
levies accrued but not yet due and payable o, if due and payable, are adjusted for on Closing.

Any and all interest (including liens, charges, adverse claims, security interests or other encumbtances)
of any nature whatsoever now or hereafter claimed or held by Her Majesty the Queen in Right of
Canada, Her Majesty the Queen in Right of any province of Canada, or by any other governmental
department, agency ot authority under ot pursuant to any applicable legislation, statue ot regulation
and which do not, individually or in the aggregate matesially impair the servicing, development,
construction, opetation, occupation, use, management, marketability or value of the Propetty.

Any municipal by-laws ot regulations affecting the Property or its use, and any other municipal land
use instrument including, without limitation, official plans and zoning and building by-laws, as well as
decisions of the Committee of Adjustment or any other competent authority permitting variances
thetefrom and all applicable building codes provided same have in each case been complied with in
all material respects to the Closing Date and which do not materially impair the use or operation of
any patt of the Property for the purposes for which it is being used as of the Execution Date.

Title defects or irregularities including any easements or rights of way in favour of any federal,
provincial, municipal ot othet governmental bodies or regulatory authotities, any private or public
utility, any railway company or any adjoining owner that do not, in the aggregate, matetially imnpair the
servicing, development, construction, operating, occupation, use, management, marketability or value
of the Property.

Any subsisting reservations, limitations, provisos, conditions or executions, including royaltics,
contained in the original grant of the Property from the Crown.

Any interest of any natute whatsoever that are recorded under the Razhway Aet (Canada) ot the Railways
At (Ontatio).

Any and all licences, easements, rights-of-way, rights in the nature of cascments and agreements with
respect thereto including, without limitation, agreements, easements, licences, rights-of-way and
interest in the nature of easements for sidewalks, public ways, sewers, drains, utilities, gas steam and
water mains or electric light and powet, or telephone and telegraphic conduits, poles, wires and cables
provided each have been complied with in all material respects and do not, individually or in the



aggregate materially impait the servicing, development, construction, operation, occupation, use,
management, marketability or value of the Property.

All applicable laws, including municipal, provincial or federal statutes, by laws, regulations or
otdinances including any charge, trust, priority or preference given to or in favour of the Crown,
Crown agents or municipalities pursuant thereto.

Those specific instruments more particulatly set out below.

PERMITTED ENCUMBRANCES (SPECIFIC)




Schedule “E”

Legal Description

PIN 042040267

Part of Lot F, Concession D, Rideau Front, Geographic Township of Nepean, now in the City of
Ottawa. Being Patts 3 & 4 on 5R-14667 Past of which being Part of Hurdman Road opened by Bylaw
NS79171 & Closed by Bylaw N633492 and Part 41 on 4R-299 lying east of Part 1 on 5K -10234 &
Part 1 on 4R-11899, Ottawa,

PINN 042040270

Part of Lot F, Concession D, Rideau Front, Geographic Township of Nepean, now in the City of
Ottawa. Being Parts 11 & 12 on Plan 4R-598, Save & Hxcept Part 1 on 4R-5541 & Part 1 on Plan 4R-
1022. Subject to certain restrictions contained within the original patent from the Crown namely free
access to the above for all vessels, boats & persons.

PIN 042040243

Parcel F-29, Section NP-DRF; Part of Lot F, Concession DRF, Rideau Front, Geographic Township
of Nepean, now in the City of Ottawa, (Opened by Bylaw 20-80, Registered as No. 227761 and Closed
By Bylaw 217-92 Registercd as No 793055. Being Part 1, 4R-1130; Ottawa, Nepean.

PIN 042040245

Patrcel F-2, Section NP-DRF; Being Part of Lot F, Concession D, Rideau Front, Geographic
Township of Nepean, now in the City of Ottawa. Being Part 6 on 4R-7768, subject to certain
sestrictions contained within the otiginal patent from the Crown namely free access to the above for
all vessels, boats and persons.



Schedule “F*

Purchaser’s Environmental Indemnity Agreement



Schedule “G”

WAIVER

WAIVER OF LIABILITY AND ACKNOWLEDGEMENT OF RISK

(“Waiver of Liability™)

THIS SHALL CONFIRM that __ g1y frA48/C 4 (hereinafter teferted to as
the “Undersigned”) has been advised by Albert Gelman Inc., in its capacity as equitable receiver and
receiver in aid of execution (the “Receiver”), appointed pursuant to the Order of the Honourable
Mr. Justice Hainey of the Ontario Supetior Court of Justice, Commercial List, dated May 22, 2018,
and/or its broker, Cushman Wakefield Ottawa Inc. (hereinaftet referred to as “C&W”), that the
structural framing, roof and ceiling of the buildings situated on or about the property at 2 Robinson
Avenue, Ottawa, Ontario (the “Property”), are unsafe and that walking in any proximity to, or walking
througl any of the building(s) ot lands is not recommended and entering the Property is done entirely
at the risk of the Undersigned.

THE UNDERSIGNED acknowledges and confirms as follows:
(2) that should he/she/it elect to walk through the Propetty they do so at their own risk and peril;

(b) that he/she/it assumes full responsibility for any and all risk of bodily injury, including, without
limitation, setious bodily injury, dismemberment, or death that may result from accessing the Property
including risks caused by any negligent omission, negligent act or negligent conduct of the Receiver,
C&W or anyone else for whorn the Receiver or C&W is legally respounsible for at law;

(c) that this Waiver of Liability is intended to be interpreted as broad and inclusive as permitted by the
laws of the Province of Ontario, and that if any portion of this Waiver of Liability that is held/rendered
to be invalid by a coutt of law, it is agreed that the balance of the terms shall continue to be in full legal
force and effect;

(d) that he/she/it has read and voluntarily signs this Waiver of Liability and further agrees that no oral
representations, statements, ot inducements (apart from the opportunity to asses the Property) have
been made; and

(e) that he/she/it has had the opportunity to seek independent legal advice with respect to the terms set
out in this Waiver of Liability and further agtees that the terms contained herein are fully understood.

In addition, the Undersigned and his/het/its successors and assigns, hereby agree to release and save
and hold harmless the Receiver, C&W and any of the Receiver’s or C&W’s agents and employees
from any and all costs, injuty and damage that the Undersigned or any of its agents, employees or
reptesentatives may incur including, without limitation, any injury or damage to any person ot property
whatsoever, any of which caused by an activity, condition or event artsing out of the Undersigned’s
clection to walk through the Property. This Waiver of Liability clause shall be binding upon the
Undersigned, the Undetsigned’s heirs, successors, petrsonal representatives and assigns.



The Undersigned hereby further agrees to indemnify and save the Receiver, C&W and any of the
Receiver’s or C&W’s agents and employees harmless against any and all liability for any claims, losses,
damages, injuty, death or expense that either the Receiver or C&W may suffer, whether directly ot
indirectly, and in any way related to the Undersigned or any of its agents, employees or representatives
being granted access, accessing or walking through the Property.

The Undersigned confirms that this Waiver of Liability agreement shall be governed by and construed
under the laws of the Province of Ontatio and jursdiction shall be vested exclusive in the Ontario

Superior Coutt of Justice.

The Undersigned acknowledges and confirms that he/she/it is voluntatily executing this Waiver of
Liability.

DATED at £ 7744 /] this /& dayof VA 7 2018,

D) paiar st

Print Name:
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