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Court File No.: CV-19-00628446-00 CL

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

BETWEEN:

MARSHALLZEHR GROUP INC.

Applicant

-and -

2305992 ONTARIO INC.

Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243 OF THE
BANKRUPTCY AND INSOLVENCY ACT, RSC 1985, ¢ B-3, AS AMENDED AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, c C 43, AS AMENDED

NOTICE OF MOTION
(Returnable April 1, 2020)

RSM Canada Limited (the “Receiver”) in its capacity as Court-appointed Receiver and
Manager of the assets, property and undertaking of 2305992 Ontario Inc. (the “Debtor”) will
make a motion to the Courton Wednesday the 1 day of April, 2020, at 10:00 am or as soon after

that time as the motion can be heard, at 330 University Avenue in Toronto, Ontario.

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

I:I in writing under subrule 37.12.1(1) because it is on consent or unopposed or made without
notice;

I:I in writing as an opposed motion under subrule 37.12.1(4);
orally.

THE MOTION IS FOR:

(a) An Order approving (the “Approval and Vesting Order”):

45515389.1



(1)

(i)

a sale transaction (the “Successful Transaction”) between the Receiver
2510300 Ontario Inc., which will be assigned to 9750 Yonge Limited (the
“Purchaser”) and vesting in the Purchaser all of the Debtor’s right, title
and interest in the real property municipally known as 9740, 9750 and
9760 Yonge Street, Richmond Hill, Ontario (the “Property”); and

a back-up transaction between the Receiver and 2132849 Ontario Inc. or
its assignee (the “Back-Up Bid”) in the event the Successful Transaction

fails to close; and

(b) An Order (the “Interim Distribution Order”):

(1)

(ii)

(iii)

approving the activities and conduct of the Receiver described in the
Second Report of the Receiver dated March 16, 2020 (the “Second
Report”)

authorizing the Receiver to make certain interim distributions as described

in the Second Report; and

sealing the Confidential Appendices to the Second Report.

THE GROUNDS FOR THE MOTION ARE:

APPROVAL OF TRANSACTIONS

(a) The Debtor is the registered owner of real property municipally known as 9740,
9750 and 9760 Yonge Street, Richmond Hill, Ontario (the “Property”).

(b) The Property is currently vacant land that the Debtor intended to develop into a

mixed use condominium consisting of residential, office and commercial space.

(©) Pursuant to an order of the Ontario Superior Court of Justice (Commercial List)

(the “Court”) made on November 28, 2019 (the “Receivership Order”), the

Receiver was appointed in respect of the assets, properties and undertakings the

Debtor.
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(d) On January 9, 2020, the Court granted an Order (the “Sale Process Approval
Order”), among other things, approving and authorizing the Receiver to conduct
a sale process in accordance with the procedures attached as Schedule “A” to the
Sale Process Approval Order (the “Sale Process”™).

(e) The Receiver conducted the Sale Process in accordance with the Sale Process
Approval Order and as described in the Second Report.

) The Sale Process was robust with over 60 executed confidentiality agreements
and 10 offers submitted.

(2) The final bidders participated in multiple rounds of bidding before a Successful
Bid and Back-Up Bid were selected.

(h) The Back-up Bid was selected in the event the Successful Transaction fails to
close to ensure a transaction closes.

(1) In the Receiver’s view, the Property was adequately exposed to the market and
the Successful Bid and Back-Up Bid represent the best offers in the
circumstances.

INTERIM DISTRIBUTION

() The Receiver seeks the Court’s approval to distribute the sale proceeds on closing

45515389.1

of the Successful Transaction (or the Back-Up Transaction, as the case may be)

on account of the following:

(1) first, to pay all amounts outstanding that are secured by the Receiver’s

Charge (as defined in the Receivership Order);

(i1) second, to repay MarshallZehr Group Inc. (“MZ”) for amounts
outstanding (including principal and interest) that are secured by the
Receiver’s Borrowings Charge, being $250,000 plus accrued interest (as at

April 1, 2020);



(ii1) third, amounts outstanding on account of claims that rank in priority to

MZ’s secured claims (if any); and

(iv) fourth, to repay MZ in respect of outstanding principal and accrued

interest owing by the Debtor to MZ that is secured under the First

Mortgage.

(k) The Receiver has received an opinion from its independent legal counsel that the
personal property and mortgage security held by MZ is valid and enforceable.

APPROVAL OF ACTIVITIES

) The Received conducted the activities set out in the Second Report.

SEALING

(m)  The Receiver seeks an order sealing Confidential Appendices 1, 2 and 3 (the
“Confidential Appendices”) to the Second Report. The Confidential Appendices
contain commercially sensitive information.

(n) In the event neither of the transactions closes and the Property needs to be
remarketed, the disclosure of the commercially sensitive information contained in
the Confidential Appendices could be prejudicial to any future sale process that
may be required.

GENERAL

(0) Rules 2.03, 3.02, and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194.

(p) Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended.

Q) Section 101 of the Courts of Justice Act, R.S.0. 1990 c. C.43, as amended.

(r) Such further and other grounds as counsel may advise and this Honourable Court

45515389.1

may permit.



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

motion:

(s) Second Report of the Receiver dated March 16, 2020 and the appendices and

confidential appendices thereto;

(t) such further and other evidence as counsel may advise and this Honourable Court

may permit.

March 16, 2020

TO: THE SERVICE LIST
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Court File No.: CV-19-00628446-00 CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
MARSHALLZEHR GROUP INC.
Applicant

-and -

2305992 ONTARIO INC.
Respondent

SECOND REPORT OF THE RECEIVER
March 16, 2020

INTRODUCTION

I. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on November 28, 2019 (the “Receivership Order”), RSM Canada Limited
was appointed receiver and manager (the “Receiver”) of the assets, properties and
undertakings of 2305992 Ontario Inc. (the “Debtor”). A copy of the Receivership Order is
attached as Appendix “A”.

2. On January 9, 2020, the Court granted an Order (the “Sale Process Approval Order”),
among other things, approving and authorizing the Receiver to conduct a sale process in
accordance with the procedures attached as Schedule “A” to the Sale Process Approval
Order (the “Sale Process”). A copy of the Sale Process Approval Order, is attached as
Appendix “B” to this Second Report.



3. In connection with the Sale Process Approval Order, the Receiver filed the First Report of
the Receiver dated December 30, 2019 (the “First Report”). A copy of the First Report,
without appendices, is attached as Appendix “C” to this Second Report.

4. The purpose of this report (the “Second Report”) is to provide the Court with background

and information about:
(a) the Receiver’s conduct and activities since the First Report;

(b) the results of the Sale Process conducted by the Receiver and the Receiver’s
recommendations to the Court with respect to the Successful Transaction and the

Back-Up Bid (each as defined below); and

() certain interim distributions proposed to be made by the Receiver upon closing of

a sale transaction for which Court approval is being sought in this Motion.
5. The Receiver brings this motion seeking orders:

(a) approving the Successful Transaction and the Back-up Bid in the form of the model
approval and vesting order (with necessary modifications) (the “Approval and

Vesting Order”); and

(b) approving the activities and conduct of the Receiver described in this Second
Report, authorizing the Receiver to make certain interim distributions as described
in this Second Report and sealing the Confidential Appendices to this Second
Report (the “Interim Distribution Order”).

TERMS OF REFERENCE

6. In preparing this Second Report and making the comments herein, the Receiver has relied
upon information from third-party sources (collectively, the “Information”). Certain of
the information contained in this Second Report may refer to, or is based on, the
Information. As the Information has been provided by other parties, or obtained from
documents filed with the Court in this matter, the Receiver has relied on the Information

and, to the extent possible, reviewed the Information for reasonableness. However, the



Receiver has not audited or otherwise attempted to verify the accuracy or completeness of
the Information in a manner that would wholly or partially comply with Canadian Auditing
Standards pursuant to the Chartered Professional Accountants of Canada Handbook and,
accordingly, the Receiver expresses no opinion or other form of assurance in respect of the

Information.

7. Unless otherwise stated, all monetary amounts contained in the Second Report are
expressed in Canadian dollars.

BACKGROUND

8. The Debtor is an Ontario corporation that has its registered office in Woodbridge, Ontario.

0. The Debtor is the registered owner of real property municipally known as 9740, 9750 and
9760 Yonge Street, Richmond Hill, Ontario (the “Property”).

10. The Property is currently vacant land that the Debtor intended to develop into a mixed use
condominium consisting of residential, office and commercial space.

11. The Receiver understands that the Debtor had made several attempts to market and sell the

Property, both privately and through a broker, during the two years prior to these
Receivership proceedings. The Receiver further understands that a number of offers were
received by the Debtor, but none of the offers were accepted, or if accepted by the Debtor,

no transaction was concluded.

ACTIVITIES OF THE RECEIVER

12.

In addition to the activities described in detail in this Second Report, the Receiver has

conducted the following activities since the date of the First Report:

(a) under the Receiver’s Borrowings Charge, issued a Receiver’s Certificate (each as
defined in the Receivership Order) to MarshallZehr Group Inc. (“MZ”) to borrow
$250,000 to fund these receivership proceedings, payable on demand with interest
calculated and compounded monthly at the rate of five percent (5%) above the bank

prime rate;



(b) conducted the Sale Process in accordance with the Sale Process Approval Order,
including making amendments to the Sale Process as necessary or desirable;
(©) communicated with prospective purchasers;
(d) communicated with stakeholders, including the first mortgagee and Applicant, MZ
, on matters related to the Sale Process and the Property;
(e) arranged for the renewal of the Debtor’s insurance coverage; and
§)) prepared this Second Report.
SALE PROCESS
13. Pursuant to the Sale Process Approval Order, the Court authorized the Receiver to do all
things necessary or desirable to give effect to the Sale Process, including making
amendments to the process.
14. In accordance with the Sale Process, the Receiver:

(a)

(b)

(c)

(d)

(e)

posted signage at the Property indicating that it was being sold by the Receiver;

prepared: (i) a list of known potential buyers, which included approximately 900
industry contacts and influencers; (ii) a form of confidentiality agreement (“CA”)
to be executed by prospective purchasers; and (iii) a template Agreement of

Purchase and Sale.

launched a virtual data room, which provided prospective purchasers with access

to information related to the Property;

contacted the list of known potential buyers by email on December 27, 2019 and

January 13, 2020, enclosing a copy of the teaser letter; and

published an advertisement in: (i) the Globe and Mail (National Edition) on January
9 and 14, 2020 as well as in certain commercial real estate publications; (ii) the

Sing Tao Daily newspaper, which is a prominent newspaper in the Chinese



15.

16.

17.

18.

19.

20.

21.

community, on January 11 and 18, 2020; and (iii) in the Novae Res Urbis, which is
a publication focused on communities in the Greater Toronto and Hamilton Area

on January 15, 17, 22 and 24, 2020.

The bid deadline was February 13, 2020 (the “Bid Deadline”). In response to the
Receiver’s marketing efforts, the Receiver received 85 requests for a copy of the CA. Of

those 85 requests, the Receiver received 63 executed CAs.
All of the prospective purchasers who executed a CA received access to the data room.
A total of ten (10) offers were submitted before the Bid Deadline.

On February 25, 2020, the Receiver wrote to the three (3) top bidders and provided an
opportunity for them to resubmit improved offers by 5:00 p.m. on Thursday, February 27,
2020. Three (3) offers were submitted.

Out of the three (3) resubmitted offers, the Receiver determined that the two (2) highest
offers were virtually indistinguishable. By email dated March 2, 2020, the Receiver
advised the top two (2) bidders that:

(a) each bidder would have a final opportunity to re-submit a further improved offer

before the Receiver decides which offer to accept; and

(b) under Section 25(a) of the Sale Process, the Receiver is authorized to amend the
Sale Process as considered necessary or desirable by the Receiver, and accordingly,
the Receiver amended the Sale Process to authorize the Receiver to select as the

“Back-Up Bid” the non-successful offer of the two (2) final offers received.

The Receiver set a deadline of 4:00 p.m. EST on March 3, 2020 for the two (2) top bidders
to submit their final offers. Both remaining bidders submitted further revised offers in

response to the Receiver’s email.

After reviewing the two (2) final offers, the Receiver selected the offer from 2510300

Ontario Inc., which will be assigned to 9750 Yonge Limited (the “Purchaser”) as the



successful bid (the “Successful Bid’) and selected the offer from 2132849 Ontario Inc. or

its assignee (the “Back-Up Purchaser”) as the back-up bid (the “Back-Up Bid”).

22. In this Second Report, the transaction to be concluded under the Successful Bid from the

Purchaser is referred to as the “Successful Transaction” and the transaction to be

concluded under the Back-Up Bid is referred to as the “Back-Up Transaction”.

23. A summary of the offers received in the three rounds of bidding is being filed with the

Court as Confidential Appendix “1” to this Second Report.

24. The material terms of the both the Successful Transaction and the Back-Up Transaction

are summarized as follows:

Successful Transaction

Back-Up Transaction

Purchased Assets

The Property

Purchase Price

and Deposit

The Receiver is seeking an order of the Court which will allow it
to maintain the purchase price and Deposit as confidential until
the transaction contemplated under the Successful Transaction or
Back-Up Transaction, as applicable, has closed.

Satisfaction of

Purchase Price

Cash

Unless the Back-Up Purchaser
elects to pay the Purchase Price
in all cash, the Purchase Price
will be satisfied, by the Deposit
and by the assumption of the
Debtor’s indebtedness owing to
MZ and secured by the first
mortgage in favour of MZ
registered against title to the
Property.

Closing Date

The closing date is the later of
14 days following the issuance
of an approval and vesting
order approving the Successful
Transaction or March 31, 2020.

The closing date is 5 business
days following delivery by the
Receiver of a written notice
(the “Transaction Notice”) to
the Back-Up Purchaser
confirming, among other
things, that the Successful
Transaction failed to close and
that the Receiver will proceed
to consummate the Back-Up




Transaction and negotiate the
Back-Up Bidder’s deposit
cheque.

25.

26.

27.

28.

29.

30.

31.

32.

Redacted copies of the Successful Bid and the Back-Up Bid are attached as Appendices
“D” and “E”, respectively, to this Second Report. Unredacted copies of the Successful
Bid and the Back-Up Bid are being filed with the Court as Confidential Appendices “2”
and “3”, respectively to this Second Report.

The Receiver seeks approval of both the Successful Bid and the Back-Up Bid for efficiency

in the event the Successful Transaction fails to close.

Based on the Receiver’s due diligence to assess the Purchaser’s ability to close, the
Receiver believes it will be able to consummate the Successful Transaction. However, the
Receiver seeks approval of both bids out of an abundance of caution with a view to ensuring

that a transaction occurs.

The Receiver completed the Sale Process in accordance with the procedures approved by
the Court under the Sale Process Approval Order. The Receiver amended the Sale Process
as necessary or desirable with a view to maximizing the value of the Property and in

accordance with the Sale Process.

The Property has been marketed since December 2019 and there were previous attempts
by the Debtor to market and sell the Property prior to the commencement of these

receivership proceedings.
The Sale Process was robust with over 60 executed CAs, and 10 offers submitted.

The final bidders participated in multiple rounds of bidding before a Successful Bid and
Back-Up Bid were selected.

In the Receiver’s view, the Property was adequately exposed to the market and the

Successful Bid and Back-Up Bid represent the best offers in the circumstances.



33.

34.

35.

The first mortgagee, MZ, supports the Successful Transaction and the Back-Up Bid in the

event the Successful Transaction fails to close.

Accordingly, the Receiver requests that the Court approve the Successful Transaction and

the Back-Up Bid.

The Receiver seeks an order sealing Confidential Appendices 1, 2 and 3 (the “Confidential
Appendices”) to this Second Report. The Confidential Appendices contain commercially
sensitive information about the bids received and the purchase price obtained for the
Property. In the Receiver’s view, this information should remain confidential until such
time as either the Successful Transaction or the Back-Up Transaction closes. In the event
neither of these transactions close and the Property needs to be remarketed, the disclosure
of the commercially sensitive information contained in the Confidential Appendices could

be prejudicial to any future sale process that may be required.

INTERIM DISTRIBUTION

36.

The Receiver seeks the Court’s approval to distribute the sale proceeds on closing of the
Successful Transaction (or the Back-Up Transaction, as the case may be) on account of the

following:

(a) first, to pay all amounts outstanding that are secured by the Receiver’s Charge (as

defined in the Receivership Order);

(b) second, to repay MZ for amounts outstanding (including principal and interest) that
are secured by the Receiver’s Borrowings Charge, being $250,000 plus accrued

interest;

(c) third, amounts outstanding on account of claims that rank in priority to MZ’s

secured claims (if any); and

(d) fourth, to repay MZ in respect of outstanding principal and accrued interest
(excluding fees, costs and “wrap up interest””) owing by the Debtor to MZ that is
secured under the First Mortgage.



37.

38.

39.

40.

MZ has provided the Receiver with a Discharge Statement as at April 1, 2020, which
calculates the MZ Indebtedness to be as follows: principal in the amount of $19,349,429.01
plus accrued and unpaid interest in the amount of $7,799,993.60. The per diem interest
from April 1, 2020 (not including wrap up interest) is $7,643.89. A copy of the Discharge
Statement is attached as Appendix “F”.

The Receiver has received an opinion from Fogler Rubinoff LLP, its independent legal
counsel that, subject to the usual assumptions and qualifications, the First Mortgage and

personal property security held by MZ is valid and enforceable.

At this time, it is unclear whether there will be sufficient proceeds to repay MZ for the
other amounts the Debtor owes it (as set out in the Discharge Statement). This depends on
the timing of closing a transaction, the amount of priority claims owing if any and whether

the Successful Transaction or the Back-Up Transaction closes.

The Receiver intends to return to Court to seek authorization to make a final distribution
after the closing of one of the transactions. At that motion, the Receiver also intends to

finalize the administration of these receivership proceedings and seek a discharge.

RELIEF REQUESTED

41.

Based on the foregoing, the Receiver respectfully requests that the Court grant:
(a) the Approval and Vesting Order, and

(b) the Interim Distribution Order.

All of which is respectfully submitted to this Court as of this 16™ day of March, 2020.

RSM Canada Limited
in its capacity as Court-appointed Receiver and Manager of
2305992 Ontario Inc., and not in its personal or corporate capacity

Per:

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT
President
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All of which is respectfully submitted to this Court as of this 30" day of December, 2019.

RSM Canada Limited
in its capacity as Court-appointed Receiver and Manager of
2305992 Ontario Inc., and not in its personal or corporate capacity

Per:

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT
President

422628291
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APPENDIX “F”



DISCHARGE STATEMENT as at April 1, 2020
Prepared: March 13, 2020

Terms:
Tranche 1$ 6,000,000 @ Prime plus 5% per annum, calculated, compounded and payable monthly;

Tranche 2 $14,000,000 @ 13.5% per annum as follows: 8% calculated, compounded and paid monthly and 5.5% calculated and
compounded semi-annually, not in advance, with interest accruing to the maturity date or the date of full repayment of the loan.

Wrap up interest calculation in effect as at July 1, 2018 until fully discharged with a rate of 25.00%, calculated, compounded and payable

Yee Hong Garden Terrance - RMBG 1460
Town of Richmond Hill, Ontario

Tranche 1 Tranche 2 Total
Principal Amount Outstanding $ 6,000,000.00 $§  13,349,429.01 $ 19,349,429.01
Unpaid Monthly Payable Interest 322,012.29 2,701,327.64 S  3,023,339.93
Accrued Interest - 4,776,653.67 S  4,776,653.67
Wrap up Interest* 2,155,540.22 3,892,928.59 S  6,048,468.81
Mortgage Subtotal $ 8,477,552.51 §  24,720,338.91 $ 33,197,891.42
Administration Fee Payable on Default - 64 months (Jan 2015 - April 2020) $ 320,000.00
Cost recovery - MarshallZehr 3rd party invoices S 131,076.55
Amendment Fee (June 20, 2018 Amendment) S 25,000.00
MarshallZehr Administration Fee S 250.00
Fee Subtotal S 476,326.55
Less Balance held in MZG Trust Account S -
Balance due April 1, 2020** $ 33,674,217.97
* Effective start date of July 1,2018
** Payment must be received by 1:00pm or per diem interest will be added

Tranche 1 Tranche 2 Total
Accrued Interest Perdiem S - S 2,677.11 S 2,677.11
Monthly Payable Interest Perdiem S 1,538.12 $ 3,428.66 S 4,966.78
Wrap Up Interest Perdiem S 425217 S 8,251.80 S 12,503.97
Total PerDiem beyond April 1, 2020 $ 20,147.86

You are authorized and directed to make the balance due payable to our solicitor; Miller Thomson LLP "In Trust", OR as they may further
direct.

The funds are due and payable by certified cheque or wire transfer.

MARSHALLZEHR GROUP INC.

Per:
Mortgage Administrator #: 11955

E.&O.E

If Total Payable is not received by the Proposed Settlement Date, then a per diem rate set out above will be charged. This Statement is only valid for a period of 30 days from
the Proposed Settlement Date. Please confirm the Total Payable prior to remitting funds. Balances are projected and are based on the assumption that all outstanding
amounts/payments due up to the Proposed Settlement Date are paid as set out therein. MarshallZehr Group Inc. will not provide a discharge of the mortgage until the entire
outstanding balance, including interest and costs have been paid and honored.

MarshallZehr Group Inc. | Mortgage Administration #11955 | Mortgage Brokerage #12453
465 Phillip St., Suite 206, Waterloo, ON N2L 6C7 | p.519.342.1000 f.519.342.0851 | www.marshallzehr.com
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Court File No. CV-19-00628446-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 1
JUSTICE McEWEN ) DAY OF APRIL, 2020

BETWEEN:

MARSHALLZEHR GROUP INC.
Applicant
-and —
2305992 ONTARIO INC.
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by RSM Canada Limited in its capacity as the Court-appointed
receiver and manager (the “Receiver”) of the undertaking, property and assets of 2305992 Ontario
Inc. (the “Debtor”) for an order approving: (i) the sale transaction (the “Transaction”)
contemplated by an agreement of purchase and sale (the "Sale Agreement") between the Receiver
and 9750 Yonge Limited (as assignee of 92510300 Ontario Inc.) (the “Purchaser”) dated March
3, 2020 and appended to the Second Report of the Receiver dated March 16, 2020 (the "Second
Report"), and vesting in the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the “Purchased Assets”), the Debtor’s right title and interest in
and to the assets described in the Back-Up Sale Agreement, was heard this day at 330 University

Avenue, Toronto, Ontario.

45455098.3
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ON READING the Report and on hearing the submissions of counsel for the Receiver,
[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the
service list, although properly served as appears from the affidavit of Alina Stoica sworn March

@, 2020, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized
and directed to take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS that in the event the Transaction contemplated by the Sale
Agreement cannot be consummated, the Back-Up Bid (as defined in the Second Report) is
approved and the execution of the asset purchase agreement by the Receiver in respect of the Back-
Up Bid is authorized and approved, with such minor amendments as the Receiver may deem
necessary. The Receiver is authorized and directed to take such additional steps and execute such
additional documents as may be necessary or desirable for the completion of the Back-Up
Transaction (as defined in the Second Report) and for the conveyance of the Debtor’s right, title

and interest in and to the purchase assets described in the Back-Up APS.

3. THIS COURT ORDERS that in the event the Transaction cannot be consummated and
the Receiver proceeds to consummate the Back-Up Transaction, the Receiver may return to this
Court at a 9:30 a.m. chambers appointment to obtain a revised approval and vesting order in respect
of the Back-Up Transaction substantially in the form of this Order with such modifications as

deemed necessary by the Receiver and approved by this Court.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of the Debtor's right, title and interest in and to the Purchased Assets described in
the Sale Agreement shall vest absolutely in the Purchaser, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or

other financial or monetary claims, whether or not they have attached or been perfected, registered

45455098.3
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or filed and whether secured, unsecured or otherwise (collectively, the "Claims") including,
without limiting the generality of the foregoing: (i) any encumbrances or charges created by the
Order of the Honourable Justice McEwen dated November 28, 2019; (ii) any and all interest of
any beneficial owners of the Purchased Assets, (iii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iv) those Claims listed on Schedule C hereto (all of which
are collectively referred to as the "Encumbrances", which term shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule D) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased

Assets are hereby expunged and discharged as against the Purchased Assets.

5. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of York Region (No. 65) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is
hereby directed to enter the Purchaser as the owner of the subject real property identified in
Schedule B hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge
from title to the Real Property all of the Claims listed in Schedule C hereto.

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

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

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

the Receiver's Certificate, forthwith after delivery thereof.
8. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

45455098.3
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

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

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

any applicable federal or provincial legislation.

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

carrying out the terms of this Order.

45455098.3



Schedule A — Form of Receiver’s Certificate

Court File No. CV-19-00628446-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:
MARSHALLZEHR GROUP INC.
Applicant
-and —
2305992 ONTARIO INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Mr. Justice McEwen of the Ontario Superior Court

of Justice (the “Court”) dated November 28, 2019, RSM Canada Limited was appointed as the
receiver and manager (the “Receiver”) of the undertaking, property and assets of 2305992 Ontario

Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale made as of March 3, 2020 (the “Sale Agreement’) between the Receiver and
2510300 Ontario Inc. (the “Purchaser”) and provided for the vesting in the Purchaser of the
Debtor’s right, title and interest in and to the Purchased Assets, which vesting is to be effective
with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a
certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased

Assets; (i1) that the conditions to Closing as set out in the Sale Agreement have been satisfied or

45455098.3
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waived by the Receiver and the Purchaser; and (ii1) the Transaction has been completed to the

satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;

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

by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on [DATE],
2020

RSM Canada Limited, in its capacity as
Receiver of the undertaking, property and
assets of 2305992 Ontario Inc., and not in its
personal capacity

Per:

Name:
Title:

45455098.3



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

Instrument Date Instrument Amount Parties From Parties To
No. Type
YR2192811 2014/09/26 Charge $20,000,000 2305992 MarshallZehr
Ontario Inc. Group Inc.
YR2192812 2014/09/26 No Assgn Rent 2305992 Marshallzehr
Gen Ontario Inc. Group Inc.
YR2981230 2019/07/09 Charge $5,500,000 2305992 2704553
Ontario Inc. Ontario Inc.
YR3040602 2019/11/29 Construction $20,780 Weston
Lien Consulting
Group Inc.
YR3047211 2019/12/16 Application Ontario RSM Canada
Court Order Superior Court | Limited
(Remarks: of Justice
Appointing
Receiver)
YR3054586 2020/01/9 Certificate of Weston
Action Consulting
Group Inc.
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Schedule C — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. Instrument No. LT69477 registered on December 17, 1981 - Notice of Subdivision Agreement
with The Corporation of the Town of Richmond Hill

2. Instrument No. LT74777 registered on February 17, 1982 - Transfer of Easement in favour of
The Corporation of the Town of Richmond Hill

3. Instrument No. LT789803 registered on October 3, 1991 - partial Release relating the easement
with Richmond-Hill Hydro-Electric Commission as in Instrument No. LT225225

4. Instrument No. YRI882796 registered on September 10, 2012 - Transfer of Easement in favour
of Rogers Communications Inc.

5. Instrument No. YR2257896 registered on February 20, 2015 - Plan Expropriation with The
Regional Municipality of York

6. Instrument No. YR2802957 registered on March 7, 2018 - Certificate of Approval by The
Regional Municipality of York

7. Instrument No. YR2818461 registered on April 20, 2018 - Plan Expropriation with The
Regional Municipality of York.

45455098.3
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Court File No. CV-19-00628446-00 CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE JUSTICE ) WEDNESDAY, THE 1ST
)
) DAY OF APRIL, 2020
BETWEEN:

MARSHALLZEHR GROUP INC.
Applicant

-and -

2305992 ONTARIO INC.

Respondent

INTERIM DISTRIBUTION ORDER

THIS MOTION, made by RSM Canada Limited in its capacity as Court-appointed
receiver and manager (the “Receiver”) of the assets, undertakings and properties of 2305992
Ontario Inc. (the “Debtor”), seeking, among other relief, an order approving the Second Report
of the Receiver dated March 16, 2020 (the “Second Report”) and authorizing the Receiver to
make certain distribution and sealing the confidential appendices to the Second Report, was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report, and on hearing the submissions of counsel for the
Receiver and such other counsel as were present as indicated on the Counsel Slip, no other party

appearing although properly served as appears on the Affidavit of Service of Alina Stoica sworn

March [@®], 2020, filed:
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DEFINITIONS

1. THIS COURT ORDERS that capitalized terms used but not otherwise defined in this
Order are defined in the Second Report.

SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record is abridged and validated such that this Motion is properly returnable today, and further

service of the Notice of Motion and the Motion Record is hereby dispensed with.

APPROVAL OF RECEIVER’S ACTIVITIES

3. THIS COURT ORDERS that the Second Report and the conduct and activities of the
Receiver set out therein are approved, provided that only the Receiver, in its personal capacity and
only with respect to its own personal liability, shall be entitled to rely upon or utilize in any way

such approval.

INTERIM DISTRIBUTIONS

4. THIS COURT ORDERS that, upon the closing of the Successful Transaction or the Back-
Up Transaction, the Receiver is authorized and directed to make the following distributions (in the
order of priority set out below) from and to the extent of the proceeds available for distribution

from the closing of the Successful Transaction or Back-Up Transaction (as the case may be, the

“Sale Proceeds”):

(a) to the beneficiaries of the Receiver’s Charge (as defined in the Order of Justice
McEwen dated October 9, 2019 (the “Receivership Order”)) on account of all

unpaid professional fees and disbursements;

(b) to MarshallZehr Group Inc. (“MZ”) on account of outstanding principal and
interest in respect of amounts advanced to the Receiver that are secured by the

Receiver’s Borrowing Charge (as defined in the Receivership Order); and

(c) to claimants on account of claims that rank in priority to the secured claims of MZ

(if any);
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(d) to MZ, up to the amount of the indebtedness owed by the Debtor to MZ on account
of outstanding principal and interest (excluding fees, costs and “wrap up” interest)

that is secured under the First Mortgage.

SEALING ORDER

5. THIS COURT ORDERS that the Confidential Appendices 1, 2 and 3 to the Second
Report are sealed until completion of the Successful Transaction or the Back-Up Transaction (as

the case may be) or further Order of this Court.
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