Court File No. 31-2303814
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
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IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

APPROVAL AND VESTING ORDER

THIS MOTION, made by Crowe Soberman Inc., in its capacity as the proposal trustee
(in such capacity, the “Proposal Trustee”) of 1482241 Ontario Limited (the “Debtor”), for an
order, inter alia, approving the sale transaction (the “Tramsaction”) contemplated by an
agreement of purchase and sale between the Proposal Trustee, as vendor pursuant to the Order of
the Honourable Mr. Justice Hainey of the Ontario Superior Court of Justice (Commercial List)
(the “Court”) made November 3, 2017 (the “Sale Process Order”), and 1979119 Ontario Inc.
(“197”), as purchaser, dated February 26, 2018 (the “Sale Agreement”), a copy of which is
attached as Confidential Appendix “4” to the Fourth Report of the Proposal Trustee dated March
7, 2018 (the “Fourth Report™), as such Sale Agreement is to be assigned by 197 to AZDM Inc.
(the “Purchaser”) in accordance with the terms of the Sale Agreement, and vesting in the
Purchaser the Debtor’s right, title and interest in and to the Purchased Assets (as defined in the

Sale Agreement), was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Fourth Report and appendices thereto, the affidavit of Alain
Checroune sworn March 13, 2018 and the appendices thereto, the affidavit of Ivan Mitchell
Merrow sworn March 14, 2018 and the appendices thereto, and the Supplement to the Fourth
Report of the Proposal Trustee dated March 15, 2018 and the appendices thereto, and on hearing
the submissions of counsel for the Proposal Trustee, counsel for the Debtor and such other
counsel as were present, no one appearing for any other person on the service list, although
properly served as appears from the affidavits of service of Diana Saturno and Diana McMillen

sworn March 8, 2018, filed,

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

for the conveyance of the Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Proposal
Trustee’s certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
“Proposal Trustee's Certificate”), all of the Purchased Assets, including, without limitation, the
Real Property (as defined herein) listed on Schedule “B” hereto, shall vest absolutely in the
Purchaser or in whomever it may direct or nominate, free and clear of and from any and all
assessments or reassessments, equitable interests, preferential arrangements, rights of others,
notices of lease, sub-leases, licenses, judgments, debts, liabilities, certificates of pending

htlgatlon agreements of purchase and sale, reservation contracts, 1e:aysis’; title retention
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agreements, adverse claims, exceptions, reservation easements, encroachments, servitudes,
restrictions on use, title, any matter capable of registration against title, options, rights of first
offer or refusal or similar right, restrictions on voting (in the case of any voting or equity
interest), right or pre-emption or privilege or any contract creating any of the foregoing, and any
and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, writs,
levies, charges, or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the
“Claims”) including, without limiting the generality of the foregoing: (i) any encumbrances or
charges created by the Sale Process Order and any other orders of the Court in these proceedings
including, without limitation, the Administration Charge, the DIP Lenders’ Charge and the Tax
DIP Lenders’ Charge (as those terms are defined in the Orders of Mr. Justice Hainey dated
November 3, 2017 and December 20, 2017 made in these proceedings); (ii) all charges, security
interests, leases or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario), the Land Titles Act (Ontario), or any other personal or real property registry
system; (iii) those Claims listed on Schedule “C” hereto (all of which are collectively referred to
as the “Encumbrances”, which term shall not include the permitted encumbrances, easements
and restrictive covenants listed on Schedule “D”); and (iv) any other claims against the Debtor
or any of the Purchased Assets registered or otherwise existing, potential or contingent arising
out of circumstances prior to the registration of this Order (the “Additional Encumbrances”)
and, for greater certainty, this Court orders that all of the Encumbrances and Additional
Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged

as against the Purchased Assets.




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

Claims listed in Schedule “C” hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets (the “Sale Proceeds™) shall stand
in the place and stead of the Purchased Assets, and that from and after the delivery of the
Proposal Trustee’s Certificate all Claims, Encumbrances and Additional 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.

S. THIS COURT ORDERS that the Proposal Trustee shall hold the Sale Proceeds in trust,
pending further Order of the Court. For greater certainty, the Proposal Trustee shall not make
any distributions from the Sale Proceeds except for such distributions as are expressly approved

by the Court.

6. THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Court a

copy of the Proposal Trustee’s Certificate, forthwith after delivery thereof.




7. THIS COURT ORDERS AND DECLARES that no current or former tenants of the
Real Property shall be entitled to withhold rental payments, set off any claim with respect to any
over-payment of rent (including, without limitation, overpayment of additional rent), or claim
remedies as against the Purchaser with respect to any sums that may be owing to them pursuant
to their respective leases, if any, for any period prior to the Closing Date (as defined in the Sale
Agreement) of the Transaction (collectively, the “Tenant Claims™) and that the Tenant Claims

shall be included as Claims subject to the provisions of paragraph 2 of this Order.

8. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

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

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on the Proposal Trustee and any other licensed insolvency trustee 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 Proposal Trustee 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 Proposal Trustee, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Proposal Trustee and its agents in carrying out the terms of this Order.




Schedule “A” — Form of Proposal Trustee’s Certificate

Court File No. 31-2303814
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

PROPOSAL TRUSTEE’S CERTIFICATE

RECITALS

L. Pursuant to a notice of intention to make a proposal under the Bankruptcy and Insolvency
Act (Canada) filed by 1482241 Ontario Limited (the “Debtor”) on October 13, 2017, Crowe
Soberman Inc. was named as the Debtor’s proposal trustee (in such capacity, the “Proposal

Trustee”).

II. Pursuant to an Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court
of Justice (Commercial List) (the “Court”) made November 3, 2017 (the “Sale Process
Order”), the Court approved a sale solicitation process with respect to the assets and business of

the Debtor to be conducted by the Proposal Trustee.

II. Pursuant to an Order of the Court dated <*>, 2018, the Court approved the agreement of

purchase and sale between the Proposal Trustee, as vendor pursuant to the Sale Process Order,
and 1979119 Ontario Inc. (“197”), as purchaser, dated February 26, 2018 (the “Sale
Agreement”), as such Sale Agreement was assigned by 197 to AZDM Inc. (the “Purchaser”) in

accordance with the terms of the Sale Agreement, and provided for the vesting in the Purchaser
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of all the right, title and interest in and to the Purchased Assets (as defined in the Sale
Agreement), which vesting is to be effective with respect to the Purchased Assets upon the
delivery by the Proposal Trustee to the Purchaser of a certificate confirming: (i) the payment by
the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions to closing as
set out in the Sale Agreement have been satisfied or waived by the Proposal Trustee and the
Purchaser; and (iii) that the Transaction has been completed to the satisfaction of the Proposal

<lrustee.

IV. 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 Proposal Trustee 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 Proposal Trustee and the Purchaser;

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

CROWE SOBERMAN INC., solely in its
capacity as the proposal trustee of the Debtor, and
not in its personal capacity or in any other capacity

Per:

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

PIN 10088-0069 (L.'T)

LT 82-83 PL 7607 NORTH YORK; PT LT 84 PL 7607 NORTH YORK PT 2, RS1284;
TORONTO (N YORK), CITY OF TORONTO
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SCHEDULE “C”
ENCUMBRANCES

a) Instruments to be deleted from PIN No. 10088-0069 (L.'T)

Reg. No. Registration | Instrument Amount Parties From Parties To
Date Type
AT935525 2005/09/29 CHARGE $11,250,000 | 1482241 ONTARIO | COMPUTERSHARE
LIMITED TRUST COMPANY
OF CANADA
AT935526 2005/09/29 NO ASSGN 1482241 ONTARIO | COMPUTERSHARE
RENT GEN LIMITED TRUST COMPANY
OF CANADA
AT2418963 | 2010/06/21 RESTRICTION ONTARIO NORTH YORK
S ORDER SUPERIOR FAMILY
COURT OF PHYSICIANS
JUSTICE HOLDINGS INC.
AT3606967 | 2014/06/13 APL HUSSAINI,
(GENERAL) JAMSHID
AHMADI,
NEFLOFAR
ATA4222577 | 2016/05/19 APL AMEND ONTARIO 1482241 ONTARIO
ORDER SUPERIOR LIMITED
COURT OF
JUSTICE
AT4225538 | 2016/05/25 CERTIFICATE ALLEVIO CLINIC
#1 TORONTO INC.
AT4236037 | 2016/06/02 TRANSFER OF COMPUTERSHAR | DAN REALTY
CHARGE E TRUST LIMITED
COMPANY OF E. MANSON
CANADA INVESTMENTS
LIMITED
COPPERSTONE
INVESTMENTS
LIMITED
AT4236049 | 2016/06/02 NO ASSGN 1482241 ONTARIO | DAN REALTY
RENT GEN LIMITED LIMITED
E. MANSON
INVESTMENTS
LIMITED
COPPERSTONE
INVESTMENTS
LIMITED
AT4261850 | 2016/06/29 NO ASSGN COMPUTERSHAR | 1482241 ONTARIO
RENT GEN E TRUST LIMITED
COMPANY OF
CANADA
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AT4349221 | 2016/09/21 CHARGE $1,420,000 1482241 ONTARIO | JANODEE
LIMITED INVESTMENTS LTD.
MEADOWSHIRE
INVESTMENTS LTD.
ATA4349222 | 2016/09/21 NO ASSGN 1482241 ONTARIO | JANODEE
RENT GEN LIMITED INVESTMENTS LTD.
MEADOWSHIRE
INVESTMENTS LTD,
AT4350034 | 2016/09/22 NOTICE 1482241 ONTARIO | JANODEE
LIMITED INVESTMENTS LTD.
MEADOWSHIRE
INVESTMENTS LTD.
AT4729622 | 2017/11/09 APL COURT ONTARIO 1482241 ONTARIO
ORDER SUPERIOR LIMITED
COURT OF
JUSTICE
b) Other Encumbrances
(1) PPSA
File No./Registration | Current Debtor | Current Secured Party | Current Collateral | Current General .
No. ‘ o o - | Classification Collateral Description
. o . | and other Particulars
717145821/ 1482241 Ontario | Dan Realty Corporation | Inventory, Expiry Date: May 31,
<1 20160531 1146 1862 Limited . Equipment, 2019
7560 1120 Finch Avenue Accounts, Other,
20160531 1235 1862 ;‘l’fns; 100 Motor Vehicle
7580 Included An amendment was
Toronto, ON' M3J 3H7 registered on May 31, 2016
E. Manson Investments to amend the address of the
Limited debtor,
620 Wilson Avenue,
Suite 401
Toronto, ON MS5N 184
Copperstone
Investments Limited
620 Wilson Avenue,
Suite 401
Toronto, ON MS5N 154
697416678/ 1482241 Ontario | Mann Engineering Ltd. | Inventory, Expiry Date: June 25,
2.1 20140625 1012 1862 Limited 101 - 150 Bridgeland Equipment, 2019
4827 Avenue Accounts, Other General Collateral
Toronto, ON M6A 1725 | No Fixed Maturity | Description:
Date General security agreement
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Writs of Execution

C-3

Execution No,

Debtor Name

15-0007457* in favour of Devry

Smith Frank LLP

1482241 Ontario Limited

Alain Checroune

A. Checroune Realty Corporation

* writ of execution registered at land titles

(3) Judgments

Case Case  |Case _|Plaintif/Appella | Defendant/Respond |Case Type = |Amount  |Last Event
Number Opeéned  [Status  |nt S lent o | Result
o |Date . G | Informatio
: e
CV04CV2799 | December |Inactive | Omni Facility 1482241 Ontario Contract law 500.01 April 26,
730000 1, 2004 Services Canada | Limited 2005 -
Corp. Motion -
1428203 Ontario Dismiss
Limited Action
Checroune, Alaine
CV05CV2816 | January 5, | Inactive | Cvitak, Katica 1482241 Ontario Ltd. | Other 500.01 May 2,
110000 2005 2008 -
Cvitak, Lilly Chechroune, Alain Order
Dismissing
Cvitak, Slavik Truserve Action No
Groundscare Inc. SCFiled
Cvitak, Steve
CV06CV3231 | November | Inactive | 4047257 Canada | 1482241 Ontario Real Property | 500.01 May 31,
050000 28, 2006 Inc. Limited (incl. Leases; 2007 -
excl Order -
mortgage/charg Dismissing
e) Action
CV07CV3283 | February |Active |4047257 Canada | 1482241 Ontario Contract Law  |N/A February
000000 23, 2007 Inc. Limited 28,2007 -
Case
conference
CV10003991 |March 15, |Inactive | DTZ Barnicke 1482241 Ontario Contract Law | 94,000.00 June 27,
110000 2010 Limited (formerly | Limited 2011 -
JJ Barnicke Order case
Limited) dismissed
(on
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Case. =

Case

Deféndant[Réspond

Last Event

| Case .| Plaintift/Appella Case Type |Amount .
Number Opéned - | Status: [nt L ent S ~o  Result
~ Date ‘ - o Informatio
o i e
consent)
6. |CV10004010 | April 14, |Inactive |North York 1482241 Ontario Real Property |0 November
730000 2010 Family Health Limited (incl. Leases, 29,2012 -
Team Inc. excl Order case
mortgage/charg dismissed
e)
7. |CV10004030 |May 13, |Inactive |North York 1482241 Ontario Real Property |0 March 22,
670000 2010 Family Physicians | Limited (incl. Leases, 2011 -
Holdings Inc. excl Judgment
mortgage/charg
¢)
g |CV10004103 |Sept. 13, |Active |7063580 Canada -| 1482241 Ontario Construction | 43,223.50 September
300000 2010 Inc. Limited Lien NN 20,2016 -
Motion
(unopposed
consent)
9. |CV10004163 |December |Inactive | Constellation 1482241 Ontario Contract law 439,109.51 |May9,
530000 13, 2010 NewEnergy Limited 2016 -
Canada Inc. order case
dismissed
10. | CV 10004165 |December | Active |2144688 Ontario |1482241 Ontario Contract law 1.00 January 3,
170000 15,2010 Ltd. Limited 2018 -
motion on
notice
January 3,
2018 -
order
11. | CV12004625 | August 30, | Active |North York 1482241 Ontario Real Property |0 January 3,
420000 2012 Family Physicians | Limited (incl. Leases; 2018 -
Holdings Inc. excl, Motion on
mortgage/charg notice
e)
January 3,
2018 -
Order
12. | CV14005063 {June 13, |Active |Homelife Dreams | 1482241 Ontario Real Property |5.00 January 3,
050000 2014 Realty Inc. Limited (incl. Leases; 2018 -
excl. Motion on
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Case

Case

Last Event

: Case Plaintiff/Appella Défe'ndant/Respond:‘ Case Type | Amount ' ‘
Number Opened. [Status |nt o lent - . - |Result -
Date ~ | Informatio
: N
Ahmadi, Neelofar | Checroune, Alain mortgage/charg notice
e)
Hussaini, Jamshid January 3,
2018 -
order
13. |CV 14005129 | September | Inactive | Mann 1482241 Ontario Construction |0 September
060000 26,2014 Engineering Ltd. | Limited lien NN 26,2016 -
order
14. |CV 15005258 | April 10, |Active |Allevio Inc. 1482241 Ontario Real Property |0 April 13,
090000 2015 Limited (incl. Leases, 2015 - case
excl, conference
mortgage/charg
€)
15. |CV15005295 |June 3, Active | Yoo, Chang-Soon | 1482241 Ontario Contract Law | 800,000.00 |June 8,
200000 2015 Limited 2017 -
Order
Husky Landscaping
Services Inc.
North York Family
Physicians Holdings
Inc.
16. |CV15005309 |June23, jInactive | Hudson Energy 1482241 Ontario Collection of [137,179.00 | April 24,
730000 2015 Canada Corp. Limited liquidated debt 2017 -
Order case
dismissed
(on
consent)
17. |CV15005334 | July 30, Active | Devry Smith 1482241 Ontario Solicitors Act |0 January 25,
110000 2015 Frank LLP Limited (solicitor/client 2016 -
assessment) Preliminary
A. Checroune Realty |NN Assessment
Corporation Appointme
nt (Tor SCJ
Checroune, Alain only)
18. | CV15005377 |October 2, | Active {Allevio Clinic#1 | 1482241 Ontario Real Property | 11,000,000. |January 3,
080000 2015 Toronto Inc. O/A | Limited (incl. Leases, 00 2018 -
Allevio Pain excl. motion on
Management Checroune, Alan mortgage/charg notice
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Case Case Case | Plaintiff/Appella 'Défendant/Respdnd Case Type | Amount  |Last Tvent
Number ~|Opened .| Status-. | nt - |ent | o : Result
' Date ’ | Informatio
e) January 3, {
2018 -
Order
19. [CV15005400 |November |Inactive | Holesh, Sharron | 1482241 Ontario Tort personal | 100,000.00 | December
640000 9,2015 Limited injury (other 2,2016 -
than from Order case
Husky Landscaping | MVA) dismissed
Service Inc. (on
consent)
20. |CV16005471 |February |Inactive | Hudson Energy 1482241 Ontario Collection of |137,179.74 | April 24,
020000 22,2016 Canada Corp. Limited liquidated debt 2017 -
Order case
dismissed
(on
consent)
21. |CV16005532 |May 20, |Inactive | Royal Bank of 1482241 Ontario Real Property |0 N/A
830000 2016 Canada ‘| Limited ! (incl. Leases, '
excl.
2144688 Ontario Ltd. | mortgage/charg
e)
7063580 Canada Inc.
Allevio Clinic #1
Toronto Inc. o/a
Allevio Pain
Management
Mann Engineering
Ltd.
Ahmadi, Neelofar
Checroune, Alain
Hussaini, Jamshid
YYZ Plumbing Inc.
22, { CV16005604 | September |Inactive | Himelfarb 1482241 Ontario Contract Law | 55,438.00 | October 26,
100000 13, 2016 Proszanski Limited 2016 -
Order case
Checroune, Alain dismissed
(on
consent)
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Case Case Case - | Plaintiff/Appella | Defendant/Respond: | Case Type - |Amount - [Last Event
Number Opened | Status | nt ent L : L L Result
- Date . - ~ Informatio
e G
23. | CV16005608 | September | Active | YYZ Plumbing 1482241 Ontario Construction |0 September
150000 20,2016 Inc. Limited lien NN 20, 2016 -
Motion
(unopposed
consent)
24. | CV18005900 |January Active | Steinberg, Daniel | 1482241 Ontario Tort personal | 150,000.00 |N/A
390000 15,2018 Limited injury (other
than from
Husky Landscaping | MVA)
25.|CV18005916 |February |Active |Gowling WLG 1482241 Ontario Solicitors  Act |0 July 16,
750000 7,2018 (Canada) LLP Limited (solicitor/client 2018 -
assessment) Preliminary
NN Assessment
Appointme
nt (Tor SCJ
only)

(4) Other Interests:

(a)
(b)

©

(d)

(¢)

®

All outstanding municipal taxes, fines, interest and penalties.

Trust Declaration dated September 21, 2005 between 1482241 Ontario Limited
and Alain Checroune

Agreement of Purchase and Sale dated June 6, 2012 between Jamshid Hussaini
and Neelofar Ahmadi, and Alain Checroune, as amended by an Amendment to
Agreement dated June 18, 2012

Amended Trust Declaration dated June 22, 2012 between 1482241 Ontario
Limited, Alain Checroune, Jamshid Hussaini and Neelofar Ahmadi

Order of Justice Whitaker dated October 27, 2014 in the proceedings having
Court File No. CV-14-506305.

Agreement of Purchase and Sale dated August 24, 2017 between Torgan
Properties Inc and 1482241 Ontario Limited.
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SCHEDULE “D”
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

a) Assumed Encumbrances from PIN 10088-0069 (L.T)

Reg. No. Registration | Instrument Type Parties From Parties To
Date
NY522733Z | 1967/10/20 REST COV APPL
ANNEX
NY579166 1970/07/20 BYLAW EX PART
LOT
RS1284 1970/11/17 PLAN REFERENCE
64BA1088 1977/11/10 PLAN BOUNDRIES
ACT
AT2448796 | 2010/07/16 NOTICE OF LEASE NORTH YORK NORTH YORK
FAMILY FAMILY
PHYSICIANS PHYSICIANS
HOLDINGS INC. | HOLDINGS
INC.
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