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INTRODUCTION AND BACKGROUND

1. Carleton Condominium Corporation No. 369 (“CCC396”) is a condominium corporation

created in 1987 with its registered office address located in Ottawa, Ontario.

2. CCC396 was previously controlled by Claude-Alain Burdet who acted as the sole
director for himself and several related parties including Janet Burdet, a family trust,
Entreprises Ted Rubac Inc. and 1457563 Ontario Inc. (collectively, the “Burdet
Group”).

3. CC396 consisted of 33 individual units which are all located within 112 Nelson Street,
Ottawa, Ontario (the “Real Property”). The Burdet Group collectively owns 57.2% of

the condo units.

4. In 2001, the minority unit holders comprising of several unrelated parties, commenced
an action against the Burdet Group alleging that the Burdet Group was using its control

for financial gain to the detriment of the minority unit holders.

5. The Burdet Group denied the allegations and counterclaimed for common expenses
not paid by the minority group and for other relief. Claude-Alain Burdet is and Ontario
lawyer. He represented and continues to represent the Burdet Group in the litigation

described in this first report.

6. As part of the ongoing litigation the Burdet Group was to cease taking further steps to

recover unpaid common expenses against the minority group.

7. On April 2, 2002, Justice Lalonde, held that the Burdet Group repeatedly breached the
order of restricting its efforts to collect unpaid common expenses and appointed
125896 Ontario Inc. c.0.b. as Condominium Management Group (“CMG”) to be the
interim administrator to take over the management of CCC396 and complete a

forensic audit.

8. In 2009, CCC396 commenced an action for unpaid arrears of common expenses
allegedly owed by the Burdet Group. The Burdet Group denied any indebtedness and
commenced a counterclaim alleging they had been oppressed by CCC396, the minority

unit holders and entitled to damages.
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On April 13, 2012, Justice Kane, granted a partial summary judgement in favour of
CCC396 in the amount of $109,441.00 against the Burdet Group.

On August 31, 2014, Justice Kane further granted a judgement order in favour of
CCC396 in the amount of $380,970.00 against the Burdet Group and upheld the

registered liens against almost all the units controlled by the Burdet Group.

Over a 3-year period, ending in 2016, the minority group action against the Burdet

Group was heard at trial.

On March 17, 2015, Justice Kane ordered the Burdet Group to pay costs in the amount
of $790,915.00 to CCC396 for expenses incurred related to the ongoing litigation. The
Burdet Group was to have paid these costs within 30 days and to date remain unpaid.

On May 25, 2016, the Court of Appeal awarded CCC396 an additional $27,000.00 in

costs when it dismissed the Burdet Groups appeal.

On September 30, 2016, Justice Robert dismissed the Burdet Group motion to stay the
Court of Appeal decision and ordered the Burdet Group to pay CCC396 $2,000.00 in

costs for the unsuccessful motion.

On September 30, 2106 Justice Kane, issued his final supplementary reasons holding
that the Burdet Group had oppressed the minority group and ordered the condominium

corporation terminated.

Justice Kane further ordered the minority group to pay common expenses and interest
in the amount of $70,000.00 to the Burdet Group and denied all other claims made by
the Burdet Group.

On August 18, 2017 Justice Gomery awarded costs in the amount of $500.00 to CCC396

related to another motion filed by the Burdet Group which was dismissed by the court.

On February 28, 2018, the Court of Appeal fixed the trial costs and appeal costs in the
amount of $183,500.00 in favour of CCC396 to be paid by the Burdet Group.

On April 9, 2018, the Ontario Court of Appeal ordered the Burdet Group to pay
$16,000.00 to CCC396 when it dismissed the appeal filed by the Burdet Group.



20.

The financial performance of the CCC396 has been impacted by the ongoing litigation
and in the absence of receiving the various cost awards against the Burdet Group,

CCC396 cannot pay its accounts as they become due.

APPOINTMENT OF RECEIVER

21.

22.

23.

24,

23.

26.

By Judgment dated February 2, 2017, among other things, Justice Kane terminated
CCC396 as a condominium corporation pursuant to section 128 of the Condominium Act
and appointed Surgeson Carson Associates Inc. (“Carson”) as receiver and manager of
CCC396 to carry out the termination, with powers that included marketing and selling
all condominium units, real property and assets and to apply to the Court for approval
of its full powers and duties as receiver and manager. A copy of this Order is attached

at Appendix “1”.

Under the February 2, 2017 Order, the powers of Carson were subject to the continued
interim appointment of CMG as interim administrator of CCC396, which interim
administration was to continue until the expiration of the appeal period of the Order

and during any period of appeal and stay thereof.

The Burdet Group appealed the February 2, 2017 Order to the Ontario Court Appeal,
which appeal was unsuccessful. A copy of the Court of Appeal’s Reasons for Decision
dated February 28, 2018 are attached at Appendix “2”.

The Burdet Group sought leave to appeal to the Supreme Court of Canada, which leave
was denied on May 2, 2019, as shown on a copy of the Judgement attached as

Appendix “3”.

As a result of Directions for Conservatory Measures issued December 11, 2017 by the
Office of the Superintendent of Bankruptcy, Carson was no longer able to act as

receiver and manager of CCC396.

By Notice of Motion dated November 6, 2018, CCC396 brought a motion scheduled to
be heard before Justice Kane on November 15, 2018 for various relief, including an
Order substituting MNP Ltd. (“MNP”) in place of Carson as the receiver and manager to
replace the interim administrator to carry out the termination of CCC396 as set out in
the February 2, 2017 Order and for leave for MNP to apply for an Order setting out the

authority and powers of the receiver and manager;



27. By Order of Justice Kane dated May 29, 2019, MNP replaced Carson as receiver and
manager (the “Receiver”) of CCC396, with leave for MNP to apply for an Order setting
out the authority and powers of the Receiver. A copy of this Order is attached at

Appendix “4”,

28. The powers, rights, remedies and responsibilities of the Receiver are set out in an
Order of Justice Kane dated May 29, 2019 and entered on May 31, 2019 (the
“Receivership Order”). The Receivership Order sets out the property over which the
Receiver was appointed as constituting of all of the assets, undertakings and
properties of CCC396, including Real Property and all proceeds thereof (the
“Property”). A copy of the Receivership Order is attached at Appendix “5”.

PURPOSE OF THIS REPORT
29. The purpose of this first report of the Receiver to the Court (the “First Report”) is to:

() report on the activities of the Receiver since its appointment under the

Receivership Order;

(b) seek the Court’s approval of the activities and conduct of the Receiver and that

of its legal counsel as described in the First Report;

(¢) seek the Court’s approval of the Sales Agreement (as defined below) and of the
Sales Transaction (as defined below) and an Order for the conveyance of, and

the vesting of title in, the Real Property to the purchaser thereof;

(d) seek an Order to all persons to provide vacant possession of all units free and
clear of all waste and belongings, lands and premises of CCC396 and the Real

Property to be sold;

(e) seek the Court’s approval to seal certain confidential appendices to the First
Report;
(f) seek the Court’s approval of the Receiver’s Statement of Receipts and

Disbursements; and

(g) seek the Court’s approval in respect of payment of City of Ottawa for unpaid

municipal taxes for the Real Property.



30. All amounts referred to in the First Report are in Canadian dollars unless otherwise

noted.

NOTICE TO READER

31. This First Report is prepared solely for the use of the Court, for the purpose of
assisting the Court in making a determination of whether to approve the relief being

sought.

32. In preparing this First Report, the Receiver has relied upon information from third
party sources (collectively, the “Information”). Certain of the information contained
herein may refer to, or be based on, the Information. As the Information has been
provided by other parties or obtained from documents filed with the Honourable 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 and completeness of the Information in
a manner that would wholly or partially comply with Generally Accepted Assurance
Standards pursuant to the CPA Canada Handbook.

INITIAL RECEIVERSHIP ACTIVITIES

33. Immediately following the granting of the Receivership Order on May 31, 2019 (the
“Receivership Date”), the Receiver attended at the Real Property to take possession
of and secure the Property. The initial activities of the Receiver included:

() notifying the property manager of MNP’s appointment as Receiver;
(b) obtaining a copy of the property management agreement;
() attending at the Real Property with the property manager;

(d) directing the property manager to advise tenants of the appointment of the

Receiver and to continue to report to the property manager;
(e) confirming there was insurance coverage for the Real Property;
(f) providing copy of the Receivership Order to the unit holders of CCC396;
(2) requesting relevant information from the books and records of CCC396;

(h) responding to unit holders and creditor inquiries; and



(i) preparing and issuing the prescribed notices and statements of the Receiver
pursuant to ss. 245(1) and 246(1) of the BIA, which were sent to CCC396
creditors. A copy of this notice is attached at Appendix “6”.

THE REAL PROPERTY, THE APPRAISALS AND THE LISTING

34.

35.

36.

37.

38.

39.

40.

41.

On the Receivership Date, CCC396 was being managed by CMG. Each unit owner has
been responsible for management of their individual units. CMG managed the
collection of waste, common area utility charges, insurance and general site

maintenance.

On August 26, 2019, the Receiver obtained an appraisal from Juteau Johnson Comba
Inc. (the “Juteau Appraisal”). A copy of the Juteau Appraisal is attached as

Confidential Appendix “A”.

On September 20, 2019, the Receiver obtained an appraisal from MclLean, Simon and
Associates (Ottawa) (the “McLean Appraisal”). A copy of Mclean Appraisal is attached
at Confidential Appendix “B”.

The Receiver concluded that no other appraisals were required and that it could rely
on the Juteau Appraisal and the McLean Appraisal as they were each completed by

reputable and licensed commercial real estate appraisers.

The Receiver sought listing proposals from Avison Young (“Avison”) and Jones Lang

LaSalle (“JLL”) to market and sell the Real Property.

On October 1, 2019, Avison provided their listing proposal to the Receiver
recommending a listing price of $6,950,000.00. A copy of the Avison listing proposal is

attached as Appendix “7” (excluding sections 3 and 5 of the report).

On September 30, 2019, JLL provided their listing proposal to the Receiver providing a
valuation range of $8.3 million to $10.6 million based on a price per square foot of

$55.00 to $70.00. A copy of the JLL listing proposal is attached as Appendix “8”.

The Receiver retained JLL to sell the Real Property based on their submission that the
Real Property could attract a higher value and their intention to target high worth

potential purchasers based in Toronto and Montreal.
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43.

44,

As a result, given the favourable terms contained in the listing agreement and that JLL
is a reputable, competent and licensed commercial real estate broker, on November
5, 2019, the Receiver selected JLL to list and market the Real Property. A copy of the

listing agreement is contained at Appendix “9”.

JLL created a data room that contained documents a purchaser would want to review
prior to submitting an offer to purchase. In order to gain access to the confidential
data room, JLL required all parties to complete a Non-Disclosure agreement. A copy
of the Confidential and Non-disclosure Agreement is contained at Appendix “10”.

JLL recommended to the Receiver, which the Receiver accepted, that the Real
Property go to market without a listing price in order to better gauge the level of

interest from potential purchasers.

MARKETING OF REAL PROPERTY AND RESULTS

45.

.46.

47.

The Confidential Investment Memorandum (“CIM”) prepared by JLL was approved by
the Receiver in late December 2019. A copy of CIM is attached at Appendix “11”.

The marketing process and the results of the marketing process are detailed in
Confidential Appendix “C” (excluding all offers and counter offers) and a redacted

copy is attached at Appendix “12”.

Highlights of JLL’s marketing process in respect of the sale of the Real Property are as

follows:

a) JLL went to market and asked all interested parties to submit offers to

purchase on January 14, 2020;

b) The initial offering required interested parties to submit offers on March 5,
2020 (the “Bid Date”);

C) JLL sent a teaser to 3,000 active investors and influencers from their database;

d) 24 parties signed the CIM and gained access to the data room;

10



At the Bid Date, 92028570 Quebec Inc. (“Hilipark”) was the only party that
submitted an offer. The Receiver rejected this offer and responded by making

a counteroffer;

On March 9, 2020, JLL commenced a re-launch of the marketing at a listing
price of $8,300,000.00 which was 10% to 15% above the general market

sentiment, with a goal of engaging as many buyers as possible;

On March 31, 2020, Hillpark provided another offer which the Receiver
countered on April 3, 2020;

On April 21, 2020, Hillpark provided a counter to the Receiver’s counteroffer,
however the offer was not sighed and therefore could not be accepted by the

Receiver;

On May 12, 2020, the Receiver posted on Insolvency Insider, a web-based
publication of insolvency matters, the opportunity to purchase the Real

Property;

On May 25, 2020, Forum Equity Partners (“Forum”) provided a letter of intent
to JLL, however Forum wanted to amend the terms and conditions of the asset
purchase agreement (“APA”) and indicated that they would provide their

formal offer shortly thereafter;

On June 1, 2020, Hillpark submitted their final offer to purchase the Real
Property;

On June 3, 2020, Forum provided an amended APA revising various terms and

conditions for the Receiver to consider;

JLL and the Receiver worked with both Hillpark and Forum to advance the

finalization of the respective proposed APA’s from each party to a final stage;

On June 12, 2020 the final offer from Hillpark was presented to the Receiver.

and Forum provided their final offer on June 10, 2020 to the Receiver; and

11



0) On June 15, 2020, the Receiver accepted the Forum June 10, 2020 offer as it
provided for a shorter timeline for waiving of the purchaser’s conditions and

provided a slightly better sale price.

THE SALES AGREEMENT AND TRANSACTION

48.

49.

50.

51.

52.

On June 15, 2020, the Receiver accepted Forum’s final offer to purchase (“Sales
Agreement”), which is attached as Confidential Appendix “D” and as Appendix “13”
(in which the purchaser’s identity and the purchase price were redacted). The APA
provides for a $500,000.00 deposit and that the closing (the “Sales Transaction”) is

subject to approval of the Court.

The APA was amended by email consent on July 29, 2020 to extend the condition
period to August 31, 2020.

The APA was amended by an Amendment of Purchase Agreement made as of August
30, 2020, a copy of which is attached at Appendix “14”.

On August 31, 2020, the Forum group provided an executed Notice of Satisfaction of

Purchaser’s Due Diligence Conditions a copy of which is attached at Appendix “15”.

The Receiver recommends that the Sales Transaction be approved by this Honourable

Court for the following reasons:

a) the Real Property was exposed widely to the marketplace for
approximately six months in a manner that is common for properties of this
nature and was listed for sale with a professional and licensed commercial
real estate broker that is well known in the market;

b) the Sales Agreement is unconditional, and the purchase price is in line
with the average appraised value of the Real Property;

¢) the purchase price is within a reasonable range of the Juteau Appraisal
and the McLean Appraisal, and greater than the other offers received by the

Receiver to date;

d) the Receiver does not believe that further marketing of the Real Property
will result in a superior offer;

12



e) there are currently no other offers to consider; and

f) the Sales Transaction that is the subject of the Sales Agreement is
provident and a favourable outcome for the estate and followed a thorough,
impartial and fair sales process that fully tested the market.

AMOUNTS DUE FROM UNIT HOLDERS

53. The Receiver obtained from CMG summaries of condo fees charged and paid by unit
holders from December 31, 2012 to determine the amounts due by unit holders.

54. The Receiver included the decisions and cost awards granted by the court for amounts
to be paid by unit holders, including ongoing interest.

55. As at September 30, 2019, the Receiver prepared a summary document to reflect the
estimated amounts owed by unit holders. A copy of the summary of amounts due from
unit holders is attached hereto at Appendix “16”.

56. On October 27, 2019, the Receiver delivered to all unit holder’s statements of account
detailing the amounts due for unpaid condo fees, cost awards and ongoing interest.

57. The Receiver reviewed the Endorsement on Motion for Security for Costs issued by
Justice Gomery on August 31, 2020 which reflected further Court of Appeal Costs that
were not included in the material previously provided to the Receiver.

58. The Receiver has updated the amount due for unit holders to reflect the further cost
awards against the Burdet Group. A copy of the amended summary of amounts due
from unit holders is attached hereto at Appendix “17”.

59. As of September 30, 2020, the Receiver has collected $229,708.79 from specific unit
holders to reduce the amounts claimed by the Receiver as outstanding.

ONGOING OPERATIONS

60. The Receiver will continue to operate the condominium corporation with the

assistance of CMG until the Sales Transaction is closed.

PRIORITY AND SECURED CLAIMS

Priority Claims

13



61.

62.

63.

The Receiver is not aware of any claims that would rank in priority to the unit holders’
respective interests in CCC396.

On November 19, 2019, Canada Revenue Agency (“CRA”) advised the Receiver that
CCC396 had been assessed $76,305.48 for unremitted HST plus penalty and interest.
Attached at Appendix “18” is a copy of this letter issued by CRA.

CCC396 has not had the funds necessary to satisfy legal and accounting fees, that
when paid from the Sales Transaction, the HST portion will reduce the amounts due to
CRA by a significant amount and likely generate a refund for the Receiver net of all

amounts due to CRA.

Secured Claims

64.

65.

66.

67.

68.

The PPSA search results for CCC396 dated September 30, 2020 report that there are no
registrations against the condominium. A copy of the PPSA search results is attached

hereto at Appendix “19”.

PPSA searches have been conducted against the specific unit holders by the
purchaser’s legal representative and reviewed by the Receiver’s legal representative.
A copy of the PPSA search results of unit holders provided to the Receiver by the

purchaser’s legal rebresentative is attached hereto at Appendix “20”.

There are mortgages registered on title to several of the individual units of CCC396.
These mortgages, if valid and enforceable, will have priority over the respective unit

owners’ interest in the units. A summary of the charges against units is attached

hereto at Appendix “21”,

The Receiver will, in subsequent reports, seek the Courts approval for the distribution
of the net proceeds of sale to unit holders, including satisfaction of any applicable
valid and enforceable writs of seizure and sale, security interest under the PPSA or

charges registered on or against a unit or unit owner.

The City of Ottawa may have amounts due for unpaid municipal taxes on closing of the
Sales Transaction. Upon closing, any amounts due by the unit holders for municipal
taxes on their individual units and CCC396 will be paid and deducted from the net

proceeds owing to unit holders.

14



FUNDS AVAILABLE FOR DISTRIBUTION

69.

A copy of the Receiver’s Interim Statement of Receipts and Disbursements (“Interim
Statement”) is attached hereto at Appendix “22”. It confirms that receipts exceed
disbursements by $109,667.00 to the date of this report.

PROFESSIONAL FEES

70.

71.

72.

Pursuant to paragraph 17 of the Receivership Order, the fees and disbursements of the
Receiver and its legal counsel form a first charge on the Property in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any person.

Pursuant to paragraph 18 of the Appointment Order, the Receiver is entitled to apply
reasonable amounts out of the monies in its hands to satisfy its professional fees and
disbursements and those of its counsel, and such amounts are to constitute advances

against its remuneration and disbursements when and as approved by the Court.

The approval of fees and disbursements of the Receiver and that of its legal counsel

will be sought in a further report to the Court.

COMPLETION OF THE RECEIVERSHIP

73.

The Receiver will continue to work to close the Sales Transaction and report back to
Court upon its completion. In the event the Sales Transaction does not close, the
Receiver will resume the liquidation of the Real Property and continue to manage the

operations of the rental units.

SUMMARY AND RECOMMENDATIONS

74. In the event the Sales Transaction closes, it will provide a significant reduction of

75.

CCC396 indebtedness and provide the potential for an equitable return for the unit

holders based on their pro-rata share of the net proceeds.

For the reasons outlined above, the Receiver respectfully recommends that this Court

grant the Receiver’s request for an Order, amongst other things:

15



(e)

If necessary, abridging the time for and validation of service of the

Notice of Motion and Motion Record herein;

Approving the Receiver’s First Report, and the activities and conduct of
the Receiver and of its legal counsel since its appointment, all as

recited in the First Report;

Approving the Sales Agreement and Sales Transaction, and the
conveyance of the Real Property to the purchase and vesting title of the

Real Property in the purchaser;

for vacant possession of the Property and Real Property free and clear

of all waste and belongings of unit holders;

Approving the sealing of the confidential appendices to the First Report
pending the closing of the Sales Transaction or further Order of this

Court;

Approving the Receiver’s Interim Statement of Receipts and

Disbursements; and

approving a distribution to the City of Ottawa for all outstanding

municipal taxes for the Real Property.

This First Report is respectfully submitted to the Honourable Court as of this 6™ day of
October, 2020.

MNP LTD.,

In Its capacity as Court-Appointed Receiver of
Carleton Condominium Corporation No. 396

Per:

and not in its personal or corporaté capacity
7/
/| /, /
//

i/

Joh#/P.
Sefiior

Vice President

Haralovich, CPA, CA, CIRP, CMA
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Court File No. 01-CV-18977
ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE TUESDAY, THE 2"

MR. JUSTICE KANE DAY OF FEBRUARY, 2017

BETWEEN:

{Court Seal)

PATRICK DEWAN, DOMICILE DEVELOPMENTS INC., 1436984 ONTARIO LTD.,
AMIRA GABRIEL, 1496055 ONTARIO INC., 117490 CANADA LTD., the ESTATE OF
SHEILA EBERTS, 2201894 ONTARIO INC., BBG EQUITY MANAGEMENT
CORPORATION and POWELL GRIFFITHS
Plaintiffs

and

CLAUDE ALAIN BURDET, IN TRUST, CLAUDE-ALAIN BURDET, ENTREPRISES TED
RUBAC INC., CARLETON CONDOMINIUM CORPORATION NO. 396 and 1443957
ONTARIO INC,
Defendants

JUDGMENT

THIS ACTION was heard on Septernber 8, 10 -12, 15 — 19, 2014; January 26 - 29,
February 2-6, March 2 - 5, May 4 - 8, 11 ~ 14, 2015 (with Written Argument: June 8, July 8 and
14, 2015) without a jury at the court house, 161 Elgin Strect, Ottawa, Ontario, K2P 2K1, in the
presence of the lawyers for all parties.

The Reasons and Supplementary Reasons for Decision are dated August 8 and September
30, 2016, respectively (the “Decision”).



o

ON READING THE PLEADINGS AND HEARING THE EVIDENCE and submissions
of the lawyers for the parties,

i, THIS COURT DECLARES that Claude-Alain Burdet has oppressed the Plaintiffs who
are the Minority unit owners.

2. THIS COURT ORDERS that Carleton Condominium Corporation 396 (“CCC 396™) is
terminated as a condominium corporation (the “Termination”) pursuant to section 128 of the
Condominium Act, 1998, S.0. 1998, ¢.19.

3. THIS COURT ORDERS that Surgeson Carson Associates Inc. is appointed as receiver
and manager of CCC 396 to carry out the Termination subject to paragraph 4 herein with powers
which shall include but are not limited to the following:

a) To market and sell all condominium units in CCC 396 as part of the Termination;

b) To market and sell any real property, personal property and assets of CCC 396 as part of
the Termination;

¢) To register a copy of this judgment on title as to CCC 396 and all units therein;

d) To use the assets of CCC 396, including the above proceeds of to pay all claims for the
payment of money against CCC 396, with the remainder of the assets and proceeds of
disposition, if any, to be distributed amongst the unit owners in proportion to their
proportionate share of the common elements of the corporation as stated in the
Declaration of CCC 396; and

e) To manage the affairs of CCC 396 until the Termination;

f) To apply and obtain Court approval for its full powers and duties as receiver and
manager.
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4, THIS COURT ORDERS that the April 2, 2002 interim appointment of CMG as interim
Administrator of CCC 396 will continue, with the powers of duties specified in the decision of
this Court dated April 3, 2012, until the expiration of the appeal period of the Decision and this
judgment and during any petiod of such appeal and stay thereof, namely until the rendering of
any appeal decision. CMG’s appointment as interim Administrator of CCC 396 otherwise is
terminated as of the date hereof.

3. THIS COURT ORDERS that CCC 396 shall have judgment including interest thereon to
August 8, 2016, against the Plaintiffs in the amounts as follows:

Plaintiff Unit Number  j(Owing to Dec.  |Judgment

31st 2014) As of August
8, 2016

P. Dewan (April 1, 101-A 43,719.27)  52,958.49

2002 - 9,539.00

double credit)

P. Dewan 101-A 25,519.06] 31,987.01

Domicile 101-D 44,801.41] 54,269.31

Developments Inc.

1436984 Ont, Inc 102 43,508.82| 52,703.57

Amira Gabriel 103 60,576.61| 68,454.40

1496055 Ont, Inc, 104 29,000.59| 35,129.30

1496055 Ont. Inc. 105 28,756.68] 34,833.85

Amira Gabriel 107 55,567.63| 67,310.78

2201894 Ont. Inc. 201 32,301,011 39,127.20

BBG Equity 204 43,248.69| 52,388.46

Management

Powell Griffiths 205 43,251.61|  52,392.00
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together with interest thereon at the post-judgment interest rate of 2.0% per annum from
August 8, 2016 until payment,

6. THIS COURT ORDERS that ETRE shall have judgment against CCC 396 on promissory
note 6 in the amount of $20,000, together with interest at a rate of 7% per annum from October
1, 2002 until December 31, 2003, and thereafter at the pre-judgment rate of interest provided
under the Courts of Justice Act to August 8, 2016.

7. THIS COURT ORDERS that ETRE shall have judgment against CCC 396 on promissory
note 7 in the amount of $30,000, together with interest at a rate of 7% per annum from October

1, 2002 until December 31, 2004, and thereafier at the pre-judgment rate of interest provided
under the Courts Justice Act to August 8, 2016.

8. THIS COURT ORDERS that Claude-Alain Burdet shall have judgment against CCC 396
for his 2001 time, in the amount of $20,000, together with pre-judgment interest under the Courts
of Justice Act from January 1, 2002 to August 8, 2016.

9. THIS COURT ORDERS that Claude-Alain Burdet is personally liable as a Defendant for
all amounts ordered against the party named as “Clande-Alain Burdet, in Trust”,

10, THIS COURT ORDERS that the balance of the claim and counterclaim are dismissed.

11, THIS COURT ORDERS that the costs of this proceeding are reserved pending written
submissions by those parties claiming costs,

THIS JUDGMENT BEARS INTEREST at the rate of 2.00 per cent per year commencing
on August 8, 2016.

DATED this 2" day of February, 2017

D/‘(M'

Mr. Justicé Paul Kane
4
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Patrick Dewan, Domicile Developments Inc., 1436984 Ontario Ltd.,
Amira Gabriel, 1496055 Ontario Inc., 117490 Canada Ltd.,
the Estate of Sheila Eberts, 2201894 Ontario Inc.,
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Carleton Condominium Corporation No. 396
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REASONS FOR DECISION

[11 This case is one of a series of legal proceedings regarding the

management of Carleton Condominium Corporation No. 396 (“CCC396").

A. BACKGROUND

[2] Following a 35-day trial, the trial judge released reasons for decision that
were in excess of 200 pages. After exhaustively reviewing the complex factual

background and considering the parties’ legal arguments, he ordered, among

other things, the following relief:

(a) An order that the respondents/appellants in the
cross-appeal (the “minority owners”) owe CCC396
common expense arrears plus interest in the amounts
specified in the reasons, which amounts shall be paid
forthwith;

(b) A declaration that the appellant/respondent by cross-
appeal, Claude-Alain Burdet, oppressed the minority
owners;

(c) An order that CCC396 is terminated as a
condominium corporation pursuant to s. 128 of the
Condominium Act, 1998, S.0. 1998, c. 19, or,
alternatively, pursuant to s. 135 of that Act;

(d) An order that Mr. Burdet's claim for services
rendered to CCC396 in 2001 is granted in the amount of
$20,000, plus interest;

(8) An order granting the claims of the
appellant/respondent by cross-appeal, Enterprises Ted
Rubac Inc. ("ETRE"), against CCC396 for amounts
owing under certain promissory notes in the total
amount of $50,000, plus interest, and dismissing
ETRE's claims under other promissory notes; and

2018 ONCA 195 {CanLli)
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() An order dismissing all other claims in the
counterclaim.

[3] Mr. Burdet, Claude-Alain Burdet in Trust, and ETRE (collectively the
“appellants™) raise a number of grounds of appeal, which will be considered
below. The minority owners cross-appeal the trial judge's order regarding the
timing of the payment of their arrears. All parties, save CCC396, seek leave to
appeal the cost order. For the reasons that follow, we dismiss the appeal, grant
the minority owners leave to appeal the cost order, allow their cross-appeal with

respect to costs, and dismiss the balance of the cross-appeal.

B. ANALYSIS
(i) Appeal

[4] The appellants submit that the trial judge erred in declaring that Mr. Burdet
acted in a manner that was oppressive to the minority owners’' interests. There is
no merit in this submission. The evidence of oppressive conduct on the part of
Mr. Burdet is detailed, effectively unchallenged, and overwhelmingly compelling.
It includes a long history of self-dealing, lack of financial disclosure, charging
CCC396 legal fees for personal matters, failing to declare conflicts, refusing to
produce records despite being court-ordered to do so, and implementing an

invalid by-law.

[5]1 As noted above, the trial judge declared that Mr. Burdet oppressed the

minority owners. He also found Mr. Burdet personally liable, along with ETRE

2018 ONCA 195 (CanLll)
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and Claude-Alain Burdet in Trust, for the minority owners’ costs. Mr. Burdet

submits that the trial judge erred in finding him personally liable. We disagree.

[6] The very recent decision of the Supreme Court of Canada in Wilson v.
Alharayeri, 2017 SCC 39, [2017] 1 S.C.R. 1037 is instructive. There the court
found that determining a director's personal liability under an oppression remedy
requires a two-pronged approach. First, the oppressive conduct must be properly
attributable to the director because of his or her implication in the oppression.
Second, imposing personal liability must be fit in all the circumstances see paras.

47-57.

[71 We recognize that Wilson was decided under the Canada Business
Corporations Act, R.S.C. 1985, c. C-44 (“CBCA"). However, the holding in Wilson
is apt in the Condominium Act context. Like the oppression remedy provision in
s. 241(3) of the CBCA, s. 135(3) of the Condominium Act grants a judge broad
discretion in crafting an appropriate remedy. That subsection permits a judge to
make “any order the judge deems proper’ and lists two non-exhaustive
examples. In Wilson, the Supreme Court noted that one of the remedial
examples listed in s. 241(3) of the CBCA contemplated “an order compensating
an aggrieved person” without specifying against whom such an order may lie:
see para. 29. Similarly, s. 135(3)(b) of the Condominium Act contemplates “an

order requiring the payment of compensation” without further specification. As

2018 ONCA 195 (CanLlIt)
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the Condominium Act itself does not indicate when it would be “proper” to hold a

director personally liable for oppression, guidance can be sought from Wilson.

[8] Where, as here, it is clear that a director is the motivating force behind the
oppressive conduct, he or she should be held personally liable. To hold
otherwise in the present case would result in the oppressed minority owners
being denied their costs or making CCC396 liable for those costs. The latter
result would be particularly inequitable, as it would perpetuate Mr. Burdet's
practice of having CCC396 pay the legal costs associated with defending his

oppressive conduct.

[91 The appellants submit that the trial judge erred in terminating CCC396. We
disagree. The trial judge was well aware that a termination order was a remedy
of last resort. However, there was an ample record to support that order in this
case. Indeed, it is difficult to imagine a more dysfunctional condominium
corporation. It is clear from the evidence, including from the independent court-
appointed property manager, that the corporation could not continue. In these
circumstances, termination was the most just and equitable order. It was
consistent with the scheme and intent of the Condominium Act, was in the best

interests of all owners, and protected against unfairness to the minority owners.

[10] The appellants submit that the oppression claims and other related relief

are statute-barred. This submission is based on the argument that these claims

2018 ONCA 195 (CanLll)
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were raised for the first time in the statement of claim. That is incorrect. The
impugned claims were asserted in an application in 2001 and were not statute-
barred at that time. The application was later converted by court order to an
action. The claims asserted in the statement of claim are essentially the same as

those made in the application. We therefore conclude that they are not statute-

barred.

[11] We see no error in the trial judge’s conclusion that the appellants did not
satisfy their onus of establishing that the minority owners acted in an oppressive

manner, either by reason of their non-payment of arrears or their conduct in this

litigation.

[12] The trial judge’s decision to dismiss the balance of the counterclaim was
well-grounded in the evidence and free of legal error. We note that Mr. Burdet

elected not to testify in support of the claims made in the counterclaim.
(ii) Cross-Appeal: Payment of Arrears

[13] With respect to the cross-appeal, the minority owners acknowledged the
existence and quantum of the common expense arrears owing to CCC396.
However, they submit that the trial judge erred in ordering that the arrears be

paid forthwith and not after Mr. Burdet has paid his arrears.

[14] The trial judge had discretion to determine when the arrears should be

paid. We see no basis for appellate interference with the exercise of that

2018 ONCA 135 (CanLll)
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discretion. CCC396 is in dire need of funds and there is no reason why it should

be forced to wait to collect the arrears that the minority owners admit to be owing.
(ili) Costs

[15] We see no error in principle in the cost order made against the appellants.

Accordingly, we decline to grant leave to appeal the cost order made against

those parties.

[16] We grant the minority owners leave to appeal the cost order made against
them because we are of the view that the trial judge erred in principle in making

that order.

{17] Pursuant to s. 85 of the Condominium Act, where an owner defaults on an
obligation to contribute to the common expenses payable, a condominium
corporation has a lien, “against the owner's unit and its appurtenant common
interest for the unpaid amount together with all interest owing and all reasonable
legal costs and reasonable expenses incurred by the corporation in connection

with the collection or attempted collection of the unpaid amount”.

[18] At trial, the minority owners conceded that they owed arrears and agreed
to pay same. Consequently, very little trial time was dedicated to the issue of
collecting the arrears. in his cost endorsement, the trial judge recognized that the
“lengthy trial largely related to other issues, not the determination of this common

expense arrears award against the Plaintiffs”.

2018 ONCA 195 (CanL!l)
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[19] We are of the view that the trial judge erred in principle in awarding costs
that were disproportionate to the cost of collecting the common expense arrears.
He should not have ordered the minority owners to pay legal costs unrelated to
the collection of arrears. We therefore set aside the cost award made against the
minority owners. In its place, we order that the minority owners are liable for 20
percent of CCC396's costs below. We further order that the appellants, as the
unsuccessful pariies at trial, are jointly and severally liable for 80 percent of
CCC396's costs below. We fix CCC396's all-inclusive costs of the proceedings

below at $220,000.

C. DISPOSITION

{20] For the foregoing reasons, we dismiss the appeal, grant the minority
owners leave to appeal the cost order, allow their cross-appeal with respect to

costs, and dismiss the balance of the cross-appeal.

[21] The appellants are jointly and severally liable for the minority owners' costs
of the appeal and cross-appeal, which we fix in the all-inclusive amount of
$25,000. CCC396's costs of the appeal and cross-appeal, in the all-inclusive
amount of $15,000, shall be borne 50 percent by the appellants jointly and
severally, and 50 percent by the minority owners.

“C.W. Hourigan J.A."

“L.B. Roberts J.A."
“Fairburn J.A."

2018 ONCA 195 (CanlLlIl)
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BETWEEN:

Claude-Alain Burdet in Trust, Claude-Alain
Burdet and Ted Rubac Enterprises Inc.

Applicants
-and -

Patrick Dewan, Domicile Developments Inc,
1436984 Ontario Ltd., Amira Gabriel,
1496055 Ontario Inc., 117490 Canada Ltd.,
Estate of Sheila Eberts, 2201894 Ontario Inc.,
BBG Equity Management Corporation,
Powell Grifiths and Carleton Condominium
Corporation No. 396

¥

Respondents

JUDGMENT

The application for leave to appeal from the
judgment of the Court of Appeal for Ontario,
Number C62853, 2018 ONCA 195, dated
February 28, 2018, is dismissed with costs.

No. 38088

Le 2 mai 2019

ENTRE :

Claude-Alain Burdet en fiducie,
Claude-Alain Burdet et Entreprises Ted
Rubac inc.

Demandeurs
- et -

Patrick Dewan, Domicile Developments Inc.
1436984 Ontario Ltd., Amira Gabriel,
1496055 Ontario Inc., 117490 Canada Ltd.,
succession de Sheila Eberts, 2201894
Ontario Inc., BBG Equity Management
Corporation, Powell Grifiths et Carleton
Condominium Corporation No. 396

3

Intimés
JUGEMENT

La demande d’autorisation d’appel de I’arrét
de la Cour d’appel de I"Ontario, numéro
C62853, 2018 ONCA 195, daté du
28 février 2018, est rejetée avec dépens.
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Court File No. 01-CV-18977

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE THURSDAY, THE 15TH

L S

MR. JUSTICE PAUL KANE DAY OF NOVEMBER, 2018

BETWEEN:

{Court Seal)

PATRICK DEWAN, DOMICILE DEVELOPMENTS INC., 1436984 ONTARIO
LTD., AMIRA GABRIEL, 1496055 ONTARIO INC., 117490 CANADA LTD.,
the ESTATE OF SHEILA EBERTS, 2201894 ONTARIO INC., BBG EQUITY

MANAGEMENT CORPORATION and POWELL GRIFFITHS

Plaintiffs
and
CLAUDE ALAIN BURDET, IN TRUST, CLAUDE-ALAIN BURDET,
ENTREPRISES TED RUBAC INC., CARLETON CONDOMINIUM
CORPORATION NO. 396 and 1443957 ONTARIO INC.
Defendants

ORDER

THIS MOTION, made by the defendant, Carleton Condominium Corporation No. 396, for
(8  An Order substituting MNP Litd. in place of Surgeson Carson Associates Inc. as the
Receiver and Manager to replace the interim Administrator in order to carry out the Termination

of CCC 396 as set out in paragraph 3 of the judgment dated February 2, 2017.;

(b)  An Order giving leave for MNP Litd. to apply for an Order setting out the authority

and powers of the Receiver Manager; and

(c) An Order appointing a time for the Administrator to pass its accounts ;



2.
, was heard on November 15, 2018 at the court house, 161 Elgin Street, Ottawa, Ontario,

K2P 2K1.

ON READING the affidavit of Ian Davidson, sworn November 2, 2018 and the affidavit
of David Chick, sworn November 14, 2018 and on hearing the submissions of the lawyer(s) for

the parties,

L, THIS COURT ORDERS that MNP Ltd. is appointed to replace Surgeson Carson as

Receiver and Manager of Carleton Condominium Corperation 396 ("CCC 3967).

2, THIS COURT ORDERS that MNP Lid. is appointed to replace Condominium

Management Group ("CMG") as the administrator of CCC 396.

3. THIS COURT ORDERS that CMG shall obtain a date from the court and pass its accounts

as interim administrator of CCC 396.

ENTE + FTAWA 2R
NS, 770 JiTAWA
N/t MAY 29 2019 ,'/
// (D
N 150 S l% (Signature-of Judge)
AU REGIE, ~- v, T3-13

RCP-E 59A (July [, 2007)
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Court File No. 01-Cv-18977

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE MR. ) THURSDAY, THE 29'" DAY
JUSTICE KANE ) OF MAY, 2019
)

PATRICK DEWAN, DOMICILE DEVELOPMENTS INC.
1436984 ONTARIO LTD., AMIRA GABRIEL, 1496055 ONTARIO INC.
117490 CANADA LTD., the ESTATE OF SHEILA EBERTS,
2201894 ONTARIO INC., BBG EQUITY MANAGEMENT CORPORATION,
and POWELL GRIFFITHS
Plaintiffs/Defendants by Counterclaim

AND

CLAUDE ALAIN BURDET, IN TRUST,
CLAUDE-ALAIN BURDET, CARLETON CONDOMINIUM CORPORATION 396,
1443957 ONTARIO INC., and ENTREPRISES TED RUBAC ENTERPRISES INC.
Defendants/Plaintiffs by Counterclaim

ORDER

THIS MOTION, to set out the powers, rights, remedies and responsibilities of
MNP Ltd. as receiver and receiver and manager (in such capacities, the "Receiver")
without security, of all of the assets, undertakings and properties of Carleton
Condominium Corporation No. 396 (the "Corporation™) pursuant 1o the Order of Mr.
Justice Kane dated November 15, 2019 {the “Order”) was heard this day at 161 Elgin
Street, Ottawa, ON.

ON HEARING the submissions of counsel for the parties, on having been
advised by counsel for MNP Ltd. that the consent of MNP Ltd. to act as receiver and
manager of the Corporation is conditional on its powers, duties, remedies and
protections being substantially as those contained in this Order,



- SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged so that this motion is properly returnable today and
hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that the property over which MNP Ltd. is appointed
feceiver and manager, without security, constitutes all of the Corporation's current and
future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof, including the lands, units and common
elements of the property and premises municipally known as 112 Nelson Street, Ottawa
(collectively, the ‘Property™), and more particularly described as:

PTN12LT3&PTITS4,5886 (W/S NELSON ST), PL 43586, PT 2 4R5803,
AS IN SCHEDULE 'A’ OF DECLARATION LT535820, AMENDED BY LT539546;
OTTAWA,

ALL OF THE UNITS AND COMMON ELEMENTS COMPRISING OTTAWA
CARLETON CONDOMINIUM PLAN NO. 396, CITY OF OTTAWA, LAND
REGISTRY OFFICE (NO. 4).

PIN Nos. 15396-0001 to 15396-0033, inclusive, Land Registry Office No. 4

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property to implement the Judgment of
Justice Kane dated February 2, 2017 (the “Judgment”) and the Order, without in any
way limiting the generality of the foregoing, the Receiver is hereby expressly
empowered and authorized, but not required, to do any of the following where the
Receiver considers it necessary or desirable:



- (8)

(b)

()

(d)

(e)

U]

-3-

to take possession and control of the Property and any and all proceeds, receipts
and disbursements arising out of or from the Property,

to receive, preserve, protect and maintain control of the Property, or any part or
parts thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of such
insurance coverage as may be necessary or desirable;

to manage, operate and carry on the business of the Corporation, including the
powers to enter into any agreements, incur any obligations in the ordinary course
of business, cease to carry on all or any part of the business, or cease to perform
any contracts of the Corporation:;

to take steps to terminate the registration of the Corporation as a condominium
corporation under the Condominium Act in accordance with the Judgment;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the powers
and duties confeired by this Order:

to purchase os lease such machinery, equipment, inventories, supplies, premises
or other assets to continue the business of the Corporation or any part or parts
thereof:

to receive and collect all monies and accounts now owed or hereafter owing to
the Corporation and to exercise all remedies of the Corporation in collecting such

monies, including, without limitation, to enforce any security held by the
Corporation;



- (h)

()

()

(k)

()

(m)

(n)

il -

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

to assemble all Records (as defined below) related to the accounting and
business operations of the Corporation and to investigate and review Records for

the purposes of assessing all payments to and receipts from Persons (as defined
below);

to execute, assign, issue and endorse documents of whatever nature in respect
of any of the Property, whether in the Receiver's name or in the name and on
behalf of the Corporation, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of the
Property and operations of the Corporation;

fo initiate, prosecute and continue the prosecution of any and all proceedings
and to defend all proceedings now pending or hereafter instituted with respect to
the Corporation, the Property or the Receiver, and to settie or compromise any
such proceedings. The authority hereby conveyed shall extend to such appeais
or applications for judicial review in respect of any order or judgment pronounced
in any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms
and conditions of sale as the Receiver in its discretion may deem appropriate,
with a view to maximizing the overall net proceeds available for distribution to the

unit owners of the Corporation in accordance with section 129 of the
Condominium Act,

to sell, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business and in each such case notice under



(0)

(P)

(@)

(r)

(s)

(t)

u)

i

subsection 63(4) of the Ontario Personal Property Security Act, or section 31 of
the Ontario Mortgages Act, as the case may be, shall not be required;

to apply for any vesting order or other orders necessary to convey the Property
or any part or parts thereof to a purchaser or purchasers thereof, free and clear
of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on ali matters relating to the Property 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 respect of the Property
against title to any of the Property,

to apply for any permits, licences, approvals or permissions as may be required
by any governmental authority and any renewals thereof for and on behalf of
and, if thought desirable by the Receiver, in the name of the Corporation,

including but not limited to any rezoning of real property owned by the
Corporation;

to enter into agreements with any trustee in bankruptcy appointed in respect of
the Corporation, including, without limiting the generality of the foregoing, the

ability to enter into occupation agreements for any property owned or leased by
the Corporation;

to terminate and cancel any existing contracts, including any contracts for the
sale or purchase of the Property;

to take any steps reasonably incidental to the exercise of these powers; and
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- {v) to, on its own, or through others, in its discretion and without any obligation,
exercise any of the powers of the Original Interim Administrator under the Order
of The Honourable Justice Paul Kane dated August 3, 2012,

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

(as defined below), including the Corporation, and without interference from any other
Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Corporation, (ji) all of its current and former
directors, officers, employees, agents, accountants, legal counsel, unit owners and
those deriving a legal interest in the units and their common interest through such units
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (all of the foregoing, collectively, being "Persons” and each being a
"Person”) shall forthwith advise the Receiver of the existence of any Property in such
Person's possession or control, shall grant immediate and continued access to the
Property to the Receiver, and shall deliver all such Property to the Receiver upon the
Receiver's request,

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Corporation, and any computer programs, computer
tapes, computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
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. software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory
provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems
expedient, and shall not alter, erase or destroy any Records without the prior writien
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account
numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal {(each, a "Proceeding"), shall be commenced or continued against the
Receiver except with the written consent of the Receiver or with leave of this Court,
which leave may only be sought on not less than fourteen (14) days’ notice to the
Receiver and to any other party likely to be affected by the order sought or upon such
other nofice, if any, as this Court may order.
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. NO PROCEEDINGS AGAINST THE CORPORATION OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of ihe
Corporation or the Property shall be commenced or continued except with the written
consent of the Receiver or with leave of this Court and any and all Proceedings
currently under way against or in respect of the Corporation or the Property are hereby
stayed and suspended pending further Order of this Court. Nothing in this Order shall
stay or affect the Proceedings in Oitawa Court File No. 09-45430, including any
corresponding Ontario Court of Appeal or Supreme Court of Canada Court File
Numbers (collectively, the “Exempt Proceedings”) and this Order shall be without
prejudice to the rights of any party to the Exempt Proceedings, all of which Exempt
Proceedings shall continue in the ordinary course.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Corporation, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that nothing in
this paragraph shall (i) empower the Receiver or the Corporation to carry on any
business which the Corporation is not lawfully entitted to carry on, (ii) exempt the
Receiver or the Corporation 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 sacurity interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. 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 pemit in favour of or held by the Corporation, without written
consent of the Receiver or leave of this Court.



CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all persons having oral or written agreements with
the Corporation or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation, all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transporiation
services, utility or other services to the Corporation are hereby restrained until further
order of this court from discontinuing, altering, interfering with or terminating the supply
of such goods or services as may be required by the Receiver, and that the Receiver
shall be entitled to the continued use of the Corporation’s current telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case that
the normal prices or charges for all such goods or services received after the date of
this Order are paid by the Receiver in accordance with normal payment practices of the
Corporation or such other practices as may be agreed upon by the supplier or service
provider and the Receiver, or as may be ordered by this Court,

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall
be deposited into one or more new accounts to be opened by the Receiver (the "Post
Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,

shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Coust.
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. EMPLOYEES

13. THIS COURT ORDERS that any employees of the Corporation shall remain the
employees of the Corporation until such time as the Receiver, on the Corporation's
behalf, may tesminate the employment of such employees. The Receiver shall not be
liable for any employee-related liabilities, including wages, severance pay, termination
pay, vacation pay, pension or benefit amounts or successor employer liabilities other
than such amounts as the Receiver may specifically agree in writing fo pay, or such
amounts as may be determined in a Proceeding before a court or tribunal of competent
jurisdiction or in respect of any obligations the Receiver may have under sections

81.4(5) or 81.6(3) of the Bankruptcy and Insolvency Act or under the Wage Eamer
Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3){c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personai
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Corporation,
and shall return all other personal information to the Receiver, or ensure that all other
personal information is destroyed.



¥
. LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Acl,
the Ontario Environmental Protection Act, the Ontario Waler Resources Act, or the
Ontario Occupational Health and Safely Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legisiation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental
Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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 wilful misconduct on its part. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the
Bankruptcy and Insolvency Act or by any other applicable legisiation.
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RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that any expenditure or liability which shall properly be
made or incurred by the Receiver, including the fees of the Receiver and the fees and
disbursements of its legal counsel, incurred at the standard rates and charges of the
Receiver and its counsel, shall be allowed fo it in passing its accounts and shall form a
first charge on the Property in pricrity to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person (the "Receiver's
Charge"). Unless the Court otherwise orders, on such notice as the Court may require,
the Receivers Charge shall not have priority over any security interests, trusts, liens,
charges or encumbrances, statutory or otherwise, over any real property or personal
property that is solely owned by a unit owner and that was fully valid and enforceable
against third parties before November 15, 2018,

18. THIS COURT ORDERS the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the menies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the normal rates and charges of the Receiver or its counse!, and such
amounts shall constitute advances against its remuneration and disbursements when
and as approved by this Court.
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. FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otheswise, such monies from time
to time as it .may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $200,000.00 (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 duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver's Charge and any encumbrance described in sections 14.06(7), 81.4(4) and
81.6(2) of the Bankruptcy and Insolvency Act.

21.  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.

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

23. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates evidencing the same or any part thereof shall rank on a pari

passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's
Certificates.



-14-
GENERAL

24. THIS COURT ORDERS that the Receiver may from time to time apply to this
Court for advice and directions in the discharge of its powers and duties hereunder.

25. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver
from acting as a trustee in bankruptcy of the Corporation.

26. 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 o give effect to this Order and to assist the Receiver and its agents in carrying
out the terms of this Order. All courts, fribunals, 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.

27, THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order and that the Receiver is hereby authorized and empowered to act as
a representative of the Corporation in respect of the within proceedings for the purpose
of having these proceedings recognized in a jurisdiction outside Canada.

28. THIS COURT ORDERS that the Receiver shall have its costs (and those of its
legal counsel) of and related to this motion, up to and including entry and service of this
Order on a substantial indemnity basis, all of which costs shall be included in and
secured by the Receiver's Charge.
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. 29.  THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as
this Court may order.
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SCHEDULE A"
RECEIVER CERTIFICATE
CERTIFICATE NG.
AMOUNT §

1. THIS IS TO CERTIFY that MNP Ltd., the receiver and manager (the "Receiver")
of all of the assets, undertakings and properties of Careton Condominium Corporation
No. 396. appointed by Order of the Ontario Superior Court of Justice (the "Court")
dated the ___ day of November , 2018 (the "Order") made in an action having Court
file number 01-CV-18977, has received as such Receiver from the holder of this
certificate (the "Lender") the principal sum of $ , being part of the total
principal sum of $ which the Receiver is authorized to borrow under and
pursuant to the Order.

2. The principal sum evidenced by this cerlificate is payable on demand by the

Lender with interest thereon calculated and compounded [daily}[menthly not in advance

on the day of each month} after the date hereof at a notional rate per annum

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

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Praperty (as defined in the Order), in priority to the security interests of any
other person, but subject to the priority of the charges set out in the Order, and the right
of the Receiver to indemnify itself out of such Property in respect of its remuneration
and expenses.

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

5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
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. by the Receiver to any person other than the holder of this certificate without the prior
written consent of the holder of this certificate.

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

7. The Receiver does not undertake, and it is not under any personal liability, to pay
any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ’ , 2019.

MNP Ltd., solely in its capacity
as Receiver of the Property (as defined in
the Order), and not in its personal capacity

Per:

Name:
Title:



BETWEEN: Court File No. 01-CV-18977

PATRICK DEWAN, DOMICILE DEVELOPMENTS INC. et al-and- CLAUDE ALAIN BURDET IN TRUST, et al
Plaintiff Defendants
ONTARIO
SUPERIOR COURT OF JUSTICE

Proceedings commenced at Oltawa

ORDER

OSTROFF LAW
201 Plymouth Street
Ottawa, ON K1S 3E4

T. 613-230-0483
F. 613-230-7403

Percy Ostroff (LSUC #028845B)
Lawyer for MNP Ltd.
percy@percyostrofflaw.ca







District of: OCntario
Division No. 12- Otlawa
Court No. 01Cv-18977
Estate No. 23~ 15" 707
-FORMBST -
Nolice of Statement of the Receiver
(Subsections 245(1) and 246(1) of the Act)

In the matter of the receivership of
Carleton Condominium Corporation 396
of the City of Ottawa
in the Province of Ontario
The receiver gives notice and declares that:

1. On the 29th day of May 2019, we, MNP LTD., became the receiver in respect of the property of Carleton
Condominium Corporation 396, that is described below:

Real Property or Imnmovable Building and Land - Ottawa - 112 Nelson 4275000.00
Street - Land and Building

Business Assels Book Debils - Various amounts due for unit B85876.00
holders

2. We became a receiver by having taken possession or control of the property described above (or by virlue of
being appointed by Superior Court of Justice), pursuant to we became a receiver by virtue of an order of Justice
Kane daled November 15, 2018, to replace Surgeson Carson Associales Inc. as receiver and manager of the
Corporation under a judgment of Justice Kane dated February 2, 2017, with powers and authority more fully set out
in an Qrder of Justice Kane dated May 29, 2019,

3. The undersigned took possession or control of the property described above on the 25th day of May 2019,
4. The following information relales to the receivership:
(a} Address: 112 Nelson Street, Ottawa, ON

(b) Principal line of business: Commerical Condo Corporation
(c) Location(s) of business:

112 Nelson Street, Ottawa, ON, KIN 7R5

(d) Amount owed to each creditor who holds a security on the property described above:

(e) The list of other creditors and the amount owed to each creditor and the total amount due is as follows;



CRA - Tax - Ontario Unsecured $70094.00

Ace Professional Lock Services Ltd ~ Unsecured $688.00
Day-View Electric Inc. Unsecured $255.00
Eclipse Enterprises Fire Prolection Unsecured $251.00
Lid.

Goodbye Grafiiti Unsecured $3653.00
Lavioletle Engineering Inc. Unsecured $2825.00
Technical Standards and Safety Unsecured $105.00
Authority

Low Murchison Radnoff LLP/LMR Unsecured $263444.00
Marc Bourget Unsecured $454.00
Marcil Lavallee Unsecured $225865.00
Paul Brown Landscaping Inc. Unsecured $7287.00
Personal Touch Courier Unsecured $34.00
Richard Horlin Unsecured $618.00
Weslem Signs & Line Painting Lid.  Unsecured $103.00
Sheppard & Claude In Trust Unsecured $34754.00
E.T.RA Unsecured $103902.00
Nelligan O'Brien Payne LLP Unsecured $474898.00
Condominium Management Group Unsecured $441.00
Domicile Developments Inc. Unsecured $126833.00
Leteflier Gosselin Duclos Unsecured $45000.00
Claude-Alain Burdet Unsecured $34825.00
Unit holders of Condo 396 Unsecured $3764547.00

{f) The intended plan of action of the receiver during the receivership, to the extent that such a plan has been

determined, is as follows: The Receiver will list the property for sale. As well, the Receiver will attempt to coltect the
amounts due to the Corporation from unit holders.

(g} Contact person for recelver:
John Haralovich, Tet (613} 691-4270, Fax: (613) 726-9009.

Dated at the City of Otlawa in the Province of Onlario, this 20th day of June 2019.

MNP LT%nsed insolvency Trusl

1600.84ring Avenue, Suite 800 '
Ottawa ON K1Z 1G3
Phone: (613) 6914270  Fax: (613) 726-9009
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l*l Industry Canada Industrie Canada

OHice of the Superintendent  Bureau du surintendant
of Bankruptey Csnada des faillites Canadsa

RECEIVER: JOHN PIERRE HARALOVICH
MNP LTD / MNP LTEE
1600 Carling Avenue, Suile 800
Outawn, ONTARIO
KIZ1G)

DATE: June 26, 2019

RE:  Filing of Reccivership and Reporting Dutles of Receiver

ESTATE NAME: Carleton Condominium Corporation 396
ESTATENO:  33-165707

Dear Sir/Madam,

We write to acknowledge receipt of Form 87, Notice and Statement of the Receiver,
for the above noted receivership. Please note the assigned estate number and
ensure this number is on all future correspondence.

As a reminder, subsection 246(2) of the Bankruptey and Insolvency Act (B1A) and
Rule 126 of the Bankruptcy and Insolvency General Rules require the recciver to
prepare interim reports relating to the receivership at least once every six months
and provide copics thereof to the Superintendent, to the insolvent person or the

Licensed Insolvency Trustee (in the case of a bankrupt) and to any creditor who
requested a copy.

In addition, pursuant to subsection 246(3) of the BIA and Rule 127, the receiver
shall, ofter completion of his/her duties, prepare a final report and a statement of
accounts containing the prescribed information relating to the receivership and
provide a copy thercof to the Superintendent, to the insolvent person or the

Licensed Insolvency Trustee (in the case of a bankrupt) and to any creditor who
requested a copy.

Please contact this office should you have any questions regarding any of the above.

Supcrintendent of Bankruptey

Place Bell Canada, 160 Elgin Street, 11th Floor, Suite B-100, Ottawa, ONTARIO, K2P
2P7, 877/376-9902

Canada
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Bay Adeltide Cuntre
. 22 Adelaide Sireet West. Suiwe 26000
J I I Toronto, N M5T4EY

Jones Lang LaSalle

EXCLUSIVE SALE LISTING AGREEMENT

This exclusive sale listing agreement (“Agreement”) is made and entered imo by and between MNP LTD. (the
“*¥endor"”) without personal or corporate liabilivy and solely in its capacity as Court-appointed seceiver and manager
of the Property owned by CARLTON CONDOMINIUM CORPORATION 396 and Jones L.ang LaSalle Real Estale
Services, Inc. (the “Broker”) effective as ol the _L day of November, 2019 (the “Effective Date™).

RECITALS:

A, Vendor is the registered owner of the land and building municipally known as 5 Majestic Drive, Onawa,
Ontario, and legally described as:

Legal Description: CARLTON CONDOMINIUM CORPORATION 396 (the “Property”):

B. Broker is experienced and qualified in the ficld of property sales end brokerage and is licensed (o operate in
the Provinee of Ontario;

C. Vendor wishes to engage the Broker as its exclusive agent in connection with the proposed sale of the
Praperty at an unlisted price, exclusive of commission, payable in Tull on the closing of the purchase of:

(a) the Property; or
{b) the shares in the company that owns the Property.

D, The Broker designates Michael Betsalel and Earl Kufner (the “Listing Broker™) 10 act as the agent of the
Vendor in respect of the Broker; and

E. The Listing Broker is experienced and qualified in the field of real estate sales and brokerage and is licensed
by RECQ to operate in the Province of Omario;

NOW, THEREFORE. for and in consideration of the muual covenanis and agreements herein contained,
together with other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged
by cach of the parties herewo, Vendor and Broker do hereby agree as foliows:

AGREEMENT:

. Services of Broker. In consideration for the payment of the sale commissions hereinafier provided, Broker
agrees to render the folfowing services (the “Services™) (or procure the Listing Broker to render) lor the Vendor
throughout the term of this Agreement:

{a) Broker will diligently and in good fuith scek to sell the Property on terms and conditions set by or
otherwise acceplable to Vendor and subject to market conditions;

{b) Broker will furnish Vendor with a bi-weckly (or as requested by the Vendor) writien seport for the
Property indicating market conditions, markeling ¢fforts and the identification of all prospective
purchasers;

(c) Broker shall promptly submit all Offers to Purchase with prospective purchasers to Vendor for

aceeplance or rejection in Vendor's sole ond absolute discretion and Broker shall provide direction,

2
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suggestions and financial analysis for counter offers which the Vendor may or may not agree 10
consider;
{d) Broker shall pravide the services of the Listing Broker and Catherine Minogue as the dedicated

brokerage team in cannection with this Agreement;

{v) Broker shatl design and provide certain advertising, marketing ond promotional materials for the
Property as agreed in writing between the parties;

2. Excluded from the Services. The Broker may assist in the preparation of offer documentation but the Vendor
acknowledges and agrees that it will be solely responsible for reviewing and approving any affers it accepts and
drafting and negotiating the sale and purchase agreement and related documentation (collectively the “Purchase
Agreement”) (to be based un the commercial/finoncial terms contained in the executed Offer 1o Purchase) and may
require cerlain fegal advice and analysis in connection with the preparation, review, negotiation(s) and eveniual sale
and conveyancing of the Property by its degal advisors. 1t is expressly undersicod and ogreed that Broker and/or the
Listing Broker are not providing any legal advice or legal services in connection with: i) the Offer to Purchase and/or
ii} the Purchase Agreement and/or iii) the Other Enterest and Vendor agrees to indemnify and hold the Broker and
Listing Broker harmless in this regard. The Vendor ageees that its legal advisors (exiernal or in-house) shall be engaged
directly hy the Vendor and shall be compensated by the Vendor, In addition, the Vendor expressly agrees thal both
the Listing Brokers and the Broker are being retained solely wo provide the Services and not as a lawyer, tax advisor,
lender, certified appraiser, surveyor, structural engineer, home inspector or other professional service provider.

KN Agreemenl. During the term of this Agreement, Broker will act as Vendor's exclusive sales representative for
the Property, subject, however, ot all times 1o the other terms, provisions and limilations of this Agreement. Broker
nevertheless agrees 1o cooperute with cach licensed real estale broker who gives evidence that he/she is authorized 10
represent a prospective purchaser. Unless otherwise agreed in writing, in no event will the Vendor be obligated 10
pay compensation or commissions to any partics other than Broker with respect to the sale of the Property.

4, Term of this Agreement. This Agreement shall commence on the Effective Date and e for a term of Six (6)
months and will therealter renew avtomatically on a month-to-month basis, uniess carlier terminated pursuant hereto
or unless otherwise extended by mulual writien agreement of the parties,

This Agrecinent is subject to carlier termination in the event of:

(1)  the Vendor and Broker having successfully sold the Property and performed all of their obligations
under this Agreement, in which case this Agreement may be cancelled by cither party and no longer
be applicable {except with respect 1o commissions required to be paid by the Vendor o Broker
which shall survive the tlermination or expiration of this Agreement lor sny reason); and

(b) IT MNP LTD. is, for any reason whaisoever, discharged as receiver, this agreement terminates
i iulely on the discharge of the er and the cer shall be'entjtled 0 -time payment

have as against the receiver.

5. Obligations of tha Vendor, In consideration for the Broker’s Sceevices as set forth above, throughout the teem of
this Agreement, the Vendor covenants and agrees thal it shall:

(a} promptly deliver 1o Broker any files which it may have with respect to purchase  praspecis for the
Property at the current time;

&
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(c)

(d)

(2)

(h)

from time to time and at any lime, upon the reasonable request of Broker, provide Broker with o
summary of the terms and condilions thal are generally acceptable 1o the Vendor. The Vendor's
guidelines for such sule shall provide the summary of guidelines outlining the Nexibility available
to Broker in negotiating the Offer to Purchase for the Property on behalf of the Vendor;

be responsible for any costs in connection with draliing, negotiating and executing the Purchase
Agreement and/or the Other 1nterest with the seleeted purchaser in accordance with above clavse 2;

refer all enquiries regarding the purchase of the Property to the Broker as soon as reasonably
possible;

bring 1o the Broker’s attention all Offers to Purchase or expressions of interest {verbal or writien)
submiticd to it before considering acceplance or rejection;

provide such documents (i.c. plans, surveys, blueprints, caviconmental reports, structural reports,
HVAC service reports, mechanical reports, service contracts and the like) as the Broker may
reasonably require to effectively market the Property;

irrevocably instruct the acting nolary/lawyer on the iransaction to pay the Broker its commission
dircctly Irom proceeds regardless of whether an invoice has been produced;

authorize the Broker 1o make inquirics of any partics to oblain information concerning the Property
and, particularly with respeet to those holding mortgages, sgreements lor sule or other charges on
the Property, their agents or representatives and civic or municipal officers and employees to obiain
particulars relating to the Property; and

disclosure to the Broker and Listing Broker all third party claims and interests in the Property known
to the Vendor and all selevant information that the Vendor is aware of concerning any latent physical
defects in the lond, building and improvements and any imperfection in, or disputes in conacclion
with, legal title to 1he Property.

6. Commission. The Vendor shall pay the Broker a commission as follows:

« TWO AND FIFTY HUNDRETHS PERCENT (2.50%) of the purchase price of the Property il sold direct,

or

+ THREE PERCENT (3.0%) of the purchase price of the Property if sold in cooperation with another
broker(ceoperating broker 1o receive a fee of 1.00% of the purchuse price of the Property), and

The commission will be payable based upon the price 1o purchase the Property, the shares of the Vendor (if u company)
or any Gther Interest, plus applicable waxes (including, but not limited 1o H.S.T.) provided always, however, that such
commission shall be carned and due only il and when:

The commission shall be carned and due only il and when:

EITHER:

(a)

(b)

the Vendor accepis a binding offer 1o purchase the Property, the Shares of the Vendor (if s company)
ar any Other Interest during the Term in aceordance with this agreement, whether or not the
purchaser was introduced to the Vendor or the Property by the Listing Broker.

the Vendor al any time during the Term, or within six {6) months following the Term where the
Agent introduced the purchaser (o the Vendor or the Vendor should have refested the purchaser o
the Agent in accordance with the terms herein, or the Yendor concludes any iransaction that has the
effect of conveying the Property, the shares of the Vendor (i a company) or any Other Imerest.

=
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7. Brokers Commission il Transaction Does Mot Clpse.

IT a transaction lor which the Broker would have been entitied 1o a commission under section 6 fails 1o close:

(a) and the purchascr forfeits or otherwise pays all or any of the deposit 1o the Vendor, then the Vendor
shall pay 10 the Broker the lessor of:

(i) one-half of the amount by which such deposit exceeds the Vendor's legal costs in respect
of such failed transaction; or

(ii) the commission which the Broker would have earned in respect of such sale or Other
Interest if it had closed; or

(b) awing to the actions or defaults of the Vendor, then the Vendor shall pay 1o the Broker the full
amount of the Commission which the Broker would have been entitled to under section 6.

8. Binding Effecl. This Agreement shall be bhinding upon and inure to the beaefit of the Vendor and Broker and
the prospective purchaser, and their respective successors and assigns; provided, however, that acither the Veador nor
Broker may assign their respective rights or obligations hereunder without the prior writien consent of the other.

9. Nolices. Any notice or communication hereunder must be in writing and may be given by registered or
certificd mail or any deposit with o nationally recognized overnight carrier, and, if given by repistered or certified
letler containing such notice, properly addressed, with posiage prepaid is deposited in the mail or when such nolice
has been deposited, properly addressed, with charges paid, with such a nationally recognized overnight carrier, it shall
be deemed 10 have been given when delivered 10 and received by the party to whom it is addressed. Such notices or
communications shall be given to the parties hereto ut their addresses set forth below,  Any party hereto may at any
time, by giving ten (10) days’ advance written notice to the other party hereto designate any other address in
substitution of the previously designated address 1o which such notice or communication shall be piven,

Il 1o Vendor:
MNP LTD.
1600 Carling Avenue
Suite 800
Ouawa, Ontario, K1Z 1G3

Atiention: Mr. John Haralovich, Senior Vice President
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I 10 Broker:

Jones Lang LaSaolle Real Estate Services Inc., Brokerage
Bay Adelnide Centre

22 Adelaide Street West, Suile 2600

Toronto, Omario MSH 4E3

Attention: Mr. Michacel Betsalel, EVP
Copy to:

Jones Lang LaSalle Rea! Estate Services, Iac,

Bay Adelaide East, 22 Adelaide Street West, Svite 2600
Toronto, ON M5H 4E3

Chief Counsel = Canada

10. Enlire Agreement. This Agreement constitutes the entire agreement between the parties concerning the subject
malter hereof and supersedes all prior understandings and writings with respect thereto, and may be changed only by
o writing signed by authorized signatories of each of the parties hereto, If any terms of this Agreement contradict o
separale MLS agreement or any attachments hereto, the terms of this Agreement shall govern.

11. Property Tours. All prospective tenant property tours shzall be completed by Michael Beisalel andfor Earl
Kulner, with a minimum of swemy four hours notice and provided these individuals are not on holidays at the time.

12, Latent Delacls and Environmental Matters: The Vendor acknowledges and agrees than it shall be cesponsible for
determining and making all representations about the environmental condition of the Property and agrees to indemnify
and hold the Company harmless in this regard. In particular, the Vendor acknowledges ils potential tiability for failure
lo disclose any latent defects in the Property, including environmental contamination, to any purchaser. The Vendor
agrees 1o indemnily, on a full indemnity basis, and save the Agent harmless in respeet of any claims made by any
purchaser ogainst the Agent for non-disclosure of information which the Vendor knew or ought to have known and
had a duty to disclose at law. The Vendor acknowledges the Agent’s obligation to disclose all material facts, including
but not limited to environmental and latent defect information, 1o all partics the Agent represents with respect (o 1he
Property.

13. No Liability of Oflicers, Direclors etc.: In the enforcemuent of their sigis hereunder, the parties agree that neither
ol them shall seek or obtain a money judgment, or exercise any other right or remedy, against any of the officurs,
direciors, sharcholders, employees, ageats or principals (disclosed or undisclosed} of the pariies or any of their
successors or assigns. Neither party shall be liable to the other for, and each party hereby waives any and all rights 1o
claim agoinst ihe other, any special, indireet, incidenial, consequential, punitive or exemplory damages in connection
with this Agreement, including, but aot limited 10, lost profits and in no event shall Broker's liability to the Vendor
exceed $1,000,000.00. The tesms and conditions set forth in this clouse shall survive the expiration or termination of
this Agreement.

14. Exclusive Agenl and independent Contraclar. 1t is agreed that Broker shall have the exelusive right (o sell the
Property and to represent the Property as being lor sale, subject to the terms and conditions herein set forth, The
Vendor shall act in good faith with Broker in relation to Broker what particular terms and conditions for a purchase
agreement would be acceptable to the Vendor and the Vendor shall refer sl leasing inquiries to Broker immediately
upon receipt thereof, [ is agreed that in its exercise of services and obfigations hereunder, the Broker shall be and is
deemed for all purposes as an independent contractor and is not an employee of the Vendor,

15. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the
Pravince of Ontario and the federal laws of Canada applicable therein.

R
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16, Licensed Broker. The Broker cepresents that it is duly licensed as a real esiue broker in the Province of

Ontario under RECOQ. The Broker represents that it holds all permits and licenses necessary or required for the
performance of the Services listed hereunder,

17 Privacy Consent. The Vendor hereby acknowledges that it has retained the Broker to provide the Services. As
part of the Services, the Vendor hereby authorizes and expressly consents o the coliection, use and disclosure by the
Broker and the Listing Broker, managing broker(s), assoctate broker(s) and represematives ol the Broker, the Bourd
and any other real estole board, of pessonal information about the Vendor:

(a) for all purposes consistent with the listing, marketing and sale of the Property; and
(b} fur enfurcing codes of professional conduct and ethics Tor members of the Board and other real
estaie boards.

18. Waiver. The failuse of either party 1o insist in any one or more inslances vpon performing of any term,
covenant or condition of this Agreement does not waive future performanice of the term, covenant or condition, which
cantinues in Tull force and elfect.

19. Listing Broker, The Broker represents that the Lisiing Broker: i) is duly licensed os a real estate broker in the
Province of Ontario under RECO and ii) holds all permits and licenses necessary or required for the performance of
the Services listed hereunder as of the date of this Agreement. If the sitvation arises where the Broker or the Listing
Broker may also represent o purchaser with whom it has an agency relationship, the Listing Broker must (irst seek the
consent of the buyer (or multiple buyers) and the Vendor. As long as this has first occurred, the Vendor herehy
authorizes Listing Broker 1o enter into an agency relationship provided olways that cach Listing Broker must: 1)
maintain the confidentiality of their clienl’s instructions {i} act solely in their client's best intesests iii) provide full
agency representation and iv) carry oun alf other requirements in accordance with the Real Estaie and Business Brokers
Act {Ontario) (as subsequently amended) (the “Act’), any and all by-laws and regulations, and the rules, codes of
conduct, directives and practices established by RECO. For the sake of clarity, the Broker only has a contractual
obligation 1o the Vendor but the Listing Broker has a liduciary one. 11 for any reason the license ol the Listing Broker
{ur where the Listing Broker is comprised of more than one licensee, the licensee of all those licensees) is suspended,
cancelled or becomes inoperative under the Act or the Listing Broker ceases to be eagaged by the Broker, the Broker
will designate another licensee of the Broker 1o act as the ageat of the Vendor.

20. Contflicts. The Vendor acknowledges and agrees that: i) it is not a conflict or breach of the duty 1o the Vendor
for the Broker to list property of, or the Listing Broker to show praperty of, ar to have agency relationships with, other
vendors ii) it is not a conflict or breach of duty to the Vendor for the Broker to be engaged by purchasers and for the
Listing Broker to have apgency relationships with purchasers and iii) the Broker and the Listing Broker will not be
required 1o disclose to the Vendor conflidential information obtained through any agency relationship.

21. GSTHST. Any Commissions or amounis payable in connection with this Agreement are quoted without the
GST/HST and such 1ax shall be in addition to such amounts,

22. FINTRAC/AML. The Vendor shall at all times agree 10: i) comply with all legal sequirements under the
Proceeds of Crime (Money Laundering) and Terrorist Financing Act and FINTRAC and ii) provide any and all
reasonable assistance/informsation as soon us reasonably possible upon request by the Broker and the Listing Broker
in order to allow it to do the same,
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Agreed this 3/ day of November, 2019.

MNP INC.

e //L——-—’/'/
}:szc: /%éﬂ A&f\a Lo ;é
Suvp )

Title:

S

Agrevd this _ —5 day of November, 2019.

JONES LANG LASALLE REAL ESTATE SERVICES, INC.

By: % —
N

Name:

Title: Eb 3‘)‘







CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

TO: Jones Lang LaSalle Real Estate Services, Inc. on behalf of MNP Ltd., in its capacity as
Court-Appointed Receiver of Carleton Condominium No. 396 known as 112 Nelson Steeet,
Ottawa, Ontario (the "Vendor").

RE: Confidentiality Agrecment for 112 Nelson Street, Ottawa, ON (the "Property")

The undersigned has expressed an interest in reviewing the information more particularly defined
below (the “Information”) solely for the purpose of evaluating a potential acquisition of the
Property (the “Purpose™). The undersigned each understand and agree that MNP Ltd., in its
capacity as Court-Appointed Recejver (the “Receiver”) of the Property and Jones Lang LaSalle
Real Estate Services, Inc. (the “Agent”) are willing to provide it with the Information, provided
that the undersigned provides its respective undertakings as set out herein with respect to the
Information.

The undersigned acknowledges and agrees that the Information contains sensitive confidential
business information about the Property. The undersigned agrees that it shall keep the Information
confidential and that it shall make no use of the Information other than in accordance with the
Purpose.

The undersigned appreciates and confirms s understanding that all of the Information is of a
confidential nature. In consideration of the Receiver providing such Information and for other good
and valuable consideration, the receipt and adequacy of which is acknowledged, the undersigned
agrees as follows:

. "Information" in this Agreement means, in respect of any aspect of the Property:

a) any communications between the undersigned and the Agent, the Receiver or
representatives (as defined below), and any information or other material which in any
way relates to the Property provided to undersigned or acquired by it during its review
regardless of whether same is marked "Confidential";

b) any other information concerning the Property, provided directly, verbally or written, or
within an electronic data room that the Agent and or Receiver may make available 1o
prospective purchasers of the Property (“Data Room™), if applicable or any other
information, financial or otherwise, including but not be limited to the Confidential
Investment Memorandum, flyer, emails pertaining to the Property but not including
information published or made available to the public, or information which is in the
public domain. , (collectively the “Confidential Information™)

2. Subject to section 4, the undersigned acknowledges and agrees that the Receiver agreed to
furnish the Information to it solely for the Purpose and the undersigned covenants that it
(which, for the purposes of such covenant shall include any and all of our officers, professional
counsel, directors, agents or employees or any other person who receives any of the
Information from any of them, such as professional consultants and representatives - all of
which are collectively referred to hereafter as “Permitted Persons™) shall not use the
Information for any purpose other than the Purpose. For greater certainty, the undersigned and
the Permitted Persons shall not use the Information in carrying on our business or that of any
affiliate, as defined in the Securities Act (Ontario), and will not disclose the Information to any
other person, firm, corporation or organization without the Receiver's prior written consent.
The undersigned shall provide the Receiver with lists of all persons to whom any information
is made available.

Confidentiality and Non-Disclosure Agreement ~ 112 Nelson Street, Ottawa, Ontario



The undersigned acknowledge that the Agent and the Receiver shall not be deemed to have
made any representation or warranty as to the accuracy or completeness of any of the
Information furnished to it at any time, nor shall Jones Lang LaSalle Real Estate Services, Inc.
and/or the Receiver have any liability to the undersigned or its representatives relating to or
arising from its use of any of the Informatjon.

3. Notwithstanding section 2, the Information, or any part thereof, may be disclosed to and used
by the Permitted Persons to the extent that it is necessary for the Purpose, provided that any
such persons undertake to maintain the confidentiality of such Information.

4. For greater certainty, but without limiting our covenant 1o keep the Information confidential,
the undersigned shall take all reasonable steps to prevent the disclosure of the Information, by
ensuring that:

¢) Only Permitted Persons whose duties require them to review the Information shall have
access thereto, and they shall be instructed and required to treat the Information as
confidential;

d) Proper and secure storage is provided for all written Information or any Information which
is stored on any computer or data retrieval system;

e) The undersigned shall not make, permit or cause to be made copies of the Information;
and

f) The undersigned shall not disclose either the Information or the fact that discussions
regarding the opportunity to purchase some or all of the Property are taking place or the
status thereof to any person other than the Permitted Persons for any reason whatsoever
unless:

(1) in the reasonable opinion of independent iegal counsel approved by the Receiver
in writing, such approval not 10 be unreasonably withheld, disclosure is required
under federal or provincial law;

(ii) any securities commission, stock exchange or other regulatory body having
Jurisdiction requires disclosure; or

(i) disclosure is required to be made by the undersigned pursuant to due legal
process.

3. Inthe event that the undersigned or any Permitted Person becomes legally compelied 1o disclose
any of the Information, the undersigned shall provide the Agent and/or Receiver with prompt
notice so that the Receiver may seek a protective order or other appropriate remedy and/or
waive compliance with the provisions of this Agreement. In the eveni that either such
protective order or other remedy is obtained, or the Receiver waives compliance with
provisions of this Agreement, the undersigned shall furnish only that portion of the
Information which is legally required and shall exercise its best efforts to obtain a protective
order or other reliable assurance that confidential treatment will be accorded to the
Information.

6. If no agreement to purchase the Property is finalized with the Receiver, the undersigned
acknowledges that it and the Permitted Persons shall continue to be bound to hold the
Information in confidence for a period of three (3) years from the date of this Agreement and
the Information together with any copies thereof shall be returned to the Receiver immediately
on request in accordance with section 8 hereof,

7. The undersigned shall indemnify and hold the Agent and the Receiver harmless from any and
all loss or damage (including legal costs) which arise directly from the unauthorized disclosure

Confidentiality and Non-Disclosure Agreement — 112 Nelson Street, Ottawa, Ontario
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13.

or use of the Information by the undersigned, or by its officers, employees, professional
consultants and representatives or in any other way which is contrary to the terms of thig
Agreement,

The Information, together with any copies thereof, shall be returned to the Receiver
immediately upon request without retaining copies thereof. The return, by the undersigned, of
any Information to the Receiver shall not affect any of our obligations hereunder. That portion

monetary damages would not be a sufficient remedy for any breach of this Agreement and the
undersigned agrees that the Recejver shall be entitled to injunctive relief, specific performance

The undersigned agrees that it shall not assign this Agreement or any of its rights hereunder,
whether in whole or in part.

. This Agreement shall be governed by and construed in accordance with the laws of the

Province of Ontario (and, if applicable, the federal laws of Canada) and each of the
undersigned hereby irrevocably attorn to the Jurisdiction of the courts of the province of
Ontario.

The undersigned acknowledges and agrees that it has had the opportunity to obiain
independent legal advice as to the terms and conditions of the Agreement and have either
received same or expressly waived our right to do so.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respeclive heirs, executors, administrators, legal personal representatives, successors and
permitted assigns.

Confidentiality and Non-Disclosure Agreement — |12 Nelson Street, Ottawa, Ontario



We hereby acknowledge that we have received the Confidential Information from the Agent
on behalf of the Receiver and have not been introduced to the Property by any other agent.

For good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, each of the undersigned have executed this Agreement and hereby agree to all
of the obligations in favour of the Receiver contemplated herein.

Dated at this day of 2020
OR
{Signatute of Person ~ Individual) (Name of Corporation)
Name: Per:
(Signature of Witness - ndividual) (Signature of Authorized Sigring Officer)
Name; Name:
Title

I have the authority 1o bind the corporation

Confidentiality and Non-Disclosure Agreement — 112 Nelson Street, Ottawa, Ontario
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(s
Prospective Purchoser Actuity

The prelaunch/teaser was sent to our database of over 3,000 active investors and influencers in
anticipation of an early January launch. The formal sale notice was circulated on January 14, 2020. We
received numerous enquires which resulted in 24 signed confidentiality agreements. These groups were
given access to the full data room and communication was maintained to track their interest and
perspective on value. An unpriced offering requires creating initial engagement, then adjusting/ramping
up value expectations as the market responds. Most groups reinforced the health rental & condo
demand in Ottawa and the desire to build. they could be roughly broken into two groups. The first,
non-Ottawa buyers, they did not hold a preconception that the block bordering the east side of King
Edward had a history which held negative connotations, but they did understand that it was not centre
ice. The overwhelming criticism was that they wanted a marquee site for their entry into the market
and to a lesser degree scale. The second group were locals who fully understood the history, but have
witnessed the change afoot in the area and the eastward expansion of Ottawa’s downtown. For them
the hurdle seemed to be historical land pricing, not the desire to acquire. Most were in the high $30's to
mid $40's per square foot above grade gfa and truly expected it to sell for more. There was concern
from both camps that being a mid-block site might have some negative perception as a condo for fear of
adjacent developments encroaching in the future. | believe we were able to comfort most by describing
those specific sites that might support high rise development and durability of current uses which would
likely push any change of use well into the future.

Offers were called on March 5, 2020 and there were three to four strong contenders coming to the

deadline. Two Toronto developers dropped out and did not submit, leaving Hillpark Capital, who had
been asking to have the right to preempt the bid date since just after launch.

The offer was on the standard offer as provided with some minor amendments and a purchase price of
$6,000,000, which was substantially below all prior discussions and they suggested that they were just
hoping to be invited into the second round in order to negotiate a final price.

Pricing Strateqy & Negstrations

It was our opinion that engaging them as the sole buyer at this point might not be the best strategy.
Rather, going back to the market priced might engage other buyers who expected the value to be
beyond what Hillpark's madel would support, The recommendation was that the offering be relaunched
at 58,300,000 or approximately 10-15% above the general market sentiment with the goal of engaging
as many buyers as possible in order to generate competition in an effort to drive value. The relaunch
was productive and allowed continued negotiation with Hillpark as well as the opportunity to engage
Forum Equity Partners. The path of negotiation and deal progress is noted on the next page:
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112 Nelson Street, Ottawa, ON (the “Property”)}

Erecuted Zwﬁn?z ﬂfM : November 5, 2019 (Appendix A)

MNP Ltd. in its capacity as Court-appointed receiver and manager of the Property owned by Carlton
Condominium Corporation 396, executed a listing agreement with Jones Lang Lasalle Real Estate
Services Inc., hereafter “JLL” or the “Advisor”.

mwm_, [aunchi January 14,2020

Activity | Description

In-depth review of the Ottawa Market
Pre -Marketing | and the asset for preparation of the CIM | November through December
and all marketing materials

j January 14, 2020
' | Developed a custom email campaign
that was sent to a targeted database of | Bid Date Announcement:

over 5,000 multifamily owners & | February 21, 2020 for March 5 Bid Date
investors '

Email Blasts

. Re-launch with $8,300,000 Price:

i Sl e March 9, 2020

i Prominently displayed on the JLL ' .

| JLL Website | website highlighting the benefits of the I Uploaded January 14, 2020 '
Property [ |

Custom post shared via Linkedin,

Linked-In connecting 112 Nelson Street to | Uploaded January 14, 2020

industry professionals :

Custom post shared via Instagram, I
Instagram connecting 112 Nelson Street to a wider I Uploaded January 14, 2020 _
audience E i

1 i
Pl L PN Nt e S A ] e el TRl e e U —""

Due Diligence Materials loaded prior to
Data Room | marketing launch and continuously
| uploaded with any new information

Prospects granted access upon CA
. submission

| sign i For sale sign installed Installed December 29, 201%

|
|
|
| Insolvency |

. Posted in the Insolvency Insider Posted on May 12, 2020
Insider




Highly Tailored Marketing Materials

Digital Mail Campaign

Printed Customized CIM

a 106210 191

Customized Linkedin Post Instagram Advertisement



Buyer Offer (Hillpark) - (Appendix C - 1)

Received March 5, 2020, SQuiilllwConditional for 97 days
Seller Counteroffer (Hillpark) - (Appendix C-2)

Submitted March 25, 2020, 3gillR000, Conditional for 76 days
Buyer Counteroffer {Hillpark) - (Appendix C - 3)

Received March 31 SJi 000, Conditional for 90 business days
Seller Counteroffer (Hillpark) - (Appendix C -4)

Discussed April 3, 2020, $YIP00, Conditional for 76 days
Seller Counteroffer (Hillpark) - (Appendix C - 5)

Submitted April 21, 2020 ${JlR000, Conditional for 132 days
Buyer LOI (Forum) - (Appendix C - 6)

Received May 26,2020, SgJlE 000, Conditional for 120 days
Buyer Amended Offer (Hillpark) - (Appendix C - 7}

Received June 1, 2020 JR000, Conditional for 92 days
Buyer Offer (Forum) - {Appendix C - 8)

Received June 3, 2020, SESIIO00, Conditional for 60 days
Seller Edits presented revised standard offer to both parties June 8, 2020 for consideration and final offer

Seller Modified Standard Offer (Forum) - fAppendix C-9)

Submitted June 8, 2020, SYJIPO00, Conditional for 60 days for consideration and final offer
Seller Modified Standard Offer (Hillpark) - (Appendix C - 10)

Submitted June 8, 2020, $JIN000, Conditional for 83 days for consideration and final offer
Buyer Offer (Forum) - (Appendix C-11)

Received June 10,2020, SYJMPO00, Conditional for 60 days

Buyer Offer (Hillpark) - {AppendixC - 12)

Received June 12, 2020, S P00, Conditional for 80 days

Accepted Offer (Forum) - {Appendix C - 13)

Received june 15 SJE00, Conditional for 60 days

Buyer Amendment & Condition Waiver {Forum) - (Appendix C - 14)

Agreed luly 28, 2020, Due Diligence Extension to August 31, 2020






OFFER TO PURCHASE

TO: MNP Ltd. (the “Vendor” or “Receiver”) in its capacity as court-appointed receiver,
without security, of the lands, premises, units and common elements municipally known as 112
Nelson Street, Ottawa, Ontario, including all of the assets, undertakings and properties of
Carleton Condominium Corporation No. 396 and the individual unit holders (collectively the
“Debtor”) acquired for or used in relation to the Debtor’s operations at the said property,
pursuant to the Order of the Honourable Mr. Justice Kane of the Ontario Superior Court of
Justice, dated May 29, 2019, in Court File No. 01-CV-18977 at Ottawa (the “Court Orders™),
and not in its personal capacity or corporate capacity.

Background

WHEREAS, by judgment dated the 2™ day of February, 2017, the Honourable Mr. Justice Kane
ordered, inter alia,

(@  that Carlton Condominium Corporation 396 (hereinafter “CCC 396™) be
terminated as a condominium corporation pursuant to Section 128 of the
Condominium Act, and

(b)  Surgeson Carson Associates Inc. be appointed as receiver and manager of CCC
396 with powers including:

(i) to market and sell all condominium units in CCC 396 as part of the
termination; and

(i)  to market and sell any real property, personal property and assets of CCC
396 as part of the termination (the said condominium units together with
the real property of CCC 396 are hereafter collectively referred to as the

“Property”).

AND WHEREAS, pursuant to an order of the Honourable Justice Kane dated November 15,
2018, the court ordered, inter alia, that MNP Ltd. be substituted in place of Surgeson Carson
Associates Inc.;

AND WHEREAS, pursuant to an order of the Honourabie Justice Kane dated May 29, 2019, the
court granted to MNP Ltd., as receiver and manager, certain additional powers and protections,
including implementation of the marketing and sale provisions of the February 2, 2017 Judgment
with respect to the Property. (The three Orders of Justice Kane are hereafter collectively referred
to as the “Court Orders”.)

1. Offer to Purchase

The undersigned, FORUM/SLP GP INC., as general partner for and on behalf of
FORUM/SLP LIMITED PARTNERSHIP (the “Purchaser”), hereby offers to
purchase from and through the Vendor all of the right, title and interest in and to the
Property which the Vendor hereby confirms the Vendor is entitled to sell pursuant to the

]
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Court Orders at the purchase price set out herein and upon and subject to the terms
hereof.

2. Definitions

In this Offer and the Agreement arising from the acceptance hereof, the following terms
have the meanings respectively ascribed to them:

“Agreement”, “the Agreement” or “this Agreement” means the agreement of purchase
and sale resulting from the acceptance of this Offer by the Vendor.

“Approval” in relation to the Court means the making of an appropriate Order of the
Court in respect of the particular matter submitted for approval approving the action or
proposed action of the Vendor on terms satisfactory to the Vendor and Purchaser.

“Approval and Vesting Order” has the meaning ascribed thereto in Section 7 hereof.
“Broker” has the meaning ascribed thereto in Section 3(a) hereof.

“Buildings” means the building(s), if any, situate on the Lands (as hereinafter defined)
together with all other structures situate thereon, including all improvements thereto and
all fixtures forming a part thereof.

“Business Day” means a day other than Saturday, 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,
information or other similar processes, assessments or reassessments, equitable interests,
options, preferential arrangements of any kind or nature, assignments, restrictions,
financing statements, deposit arrangements, rights of others, leases, sub-leases, licences,
rights of first refusal or similar restrictions, judgments, debts, liabilities, expenses, costs,
damages or losses, contingent or otherwise, including loss of value, reasonable
professional fees, including fees and disbursements of legal counsel on a full indemnity
basis, and all actual and documented costs incurred in investigating or pursuing any of
the foregoing or any proceeding relating to any of the foregoing.

“Closing” or “Closing Date” has the meaning ascribed thereto in Section 19 hereof.
“Condition Date” has the meaning ascribed thereto in Section 5 hereof.

“Contracts” means all maintenance, landscaping, snow removal, waste removal,
sprinkler monitoring, property management, asset management and other contracts and
purchase orders entered into by the Debtor or the Vendor or by which the Debtor or the
Vendor is bound in connection with the ownership, maintenance, repair and operation of
the Property;

Y
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“Court” means the Ontario Superior Court of Justice and includes a judge, master or
registrar of that court and any appellate court judge having jurisdiction in any particular
matter.

“Court Orders” has the meaning ascribed thereto in the Background.
“Deposit” means the Initial Deposit and, if paid, the Second Deposit.

“Encumbrances” means any restrictions, easements, Claims, Leases, encumbrances,
security interests (whether contractual, statutory, or otherwise), mortgages, pledges, prior
claims, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered, published or filed and whether secured, unsecured
or otherwise.

“Environmental Laws” mean all requirements under or prescribed by common law and
all federal, provincial, regional, municipal and local laws, rules, statutes, ordinances,
regulations, guidelines, directives, notices and orders from time to time with respect to
the discharge, generation, removal, storage or handling of any Hazardous Substances.

“Execution Date” means the date this Offer submitted by the Purchaser is accepted by
the Vendor in writing and such acceptance is communicated to the Purchaser.

“Final Order” means, in respect of any order of the Court or any other court, the
operation and effect of such order shall not have been stayed, amended, modified,
reversed, dismissed or appealed (or any motion or other proceeding to stay, amend,
modify, reverse or dismiss such order or any such appeal shall have been dismissed with
no further appeal therefrom) and the applicable appeal periods shall have expired.

“Hazardous Substances” means any contaminant, pollutant, dangerous substance,
potentially dangerous substances, noxious substance, toxic substance, hazardous waste,
flammable material, explosive material, radioactive material, urea-formaldehyde foam
insulation, asbestos, PCBs radiation and any other substance, material, effect, or thing
declared or defined to be hazardous, toxic, a contaminant, or pollutant, in or pursuant to
any Environmental Laws.

“HST"” has the meaning ascribed thereto in Section 18 hereof.
“Initial Deposit” has the meaning ascribed thereto in Section 3(a) hereof.
“Lands” means the lands legally described in Schedule “A” attached hereto.

“Lease(s)” means collectively, all leases, agreements to lease, tenancies, licenses, and
any other rights of occupation of space in the Buildings or the Lands, if any.

“Material Documents” includes the following (to the extent in possession of the Vendor
or its agents and not already contained in the data room):

()  copies of any surveys of the Property;
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(b)  copies of all architectural drawings and site plans related to the Property,
including, without limitation, copies of all drawings (in both CAD and PDF
format) related to the development application for the Property including any
submittals for site plan approval;

(c) copies of all consulting and engineering reports related to the development
application in respect of the Property;

(d)  any material correspondence received from the City of Ottawa in relation to
development approvals in respect of the Property;

(e)  copies of all soil tests, engineering reports, environmental audits and reports,
planning studies, building condition reports and all other reports;

@ upon request to the Vendor, providing consent for authorizing governmental
authorities to release to the Purchaser or the Purchaser’s solicitors any
information on file with such governmental authorities relating to the Property:

(g)  copies of ali service contracts and agreements in force in respect of the Property;

(h)  copies of the existing insurance policies arranged by the Vendor and in force in
respect of the Property; and

(i) copies of all other agreements affecting the Property;

which the Vendor shall no later than ten (10) Business Days following the date of
acceptance of this Offer by the Vendor, to be included in the data room, to the extent that
such Material Documents are in the possession or control of the Vendor.

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

“Orders” means orders, injunctions, judgments, administrative complaints, decrees,
rulings, awards, assessments, directions, instructions, penalties or sanctions issued, filed
or imposed by any governmental authority or arbitrator,

“Permitted Encumbrances” has the meaning ascribed thereto in Section 12 hereof.
“Property” means collectively, the Lands and Buildings.
“Purchase Price” has the meaning ascribed thereto in Section 3 hereof.

“Purchaser’s Due Diligence Conditions” has the meaning ascribed thereto in Section 5
hereof.

“Second Deposit” has the meaning ascribed thereto in Section 3(b) hereof.

“Substantial Damage or Destruction” has the meaning ascribed thereto in Section 16.
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“TERS” has the meaning ascribed thereto in Section 19 hereof,

3. Purchase Price

The purchase price for the Property shall be S
() pzyable in lawful money of Canada (the “Purchase Price”), subject to

the adjustments hereinafter referred to in Section 9 hereof, and shall be paid by the
Purchaser as follows:

(a) an initial deposit of One Hundred and Fifty Thousand dollars ($150,000.00) (the
“Initial Deposit™), shall be delivered to the Vendor’s real estate broker, JLL (the
“Broker”), within two (2) Business Days of the Vendor’s acceptance of this Offer
by wire transfer through a Canadian chartered bank or trust company, certified
cheque, bank draft drawn on an account at a Canadian chartered bank or trust
company payable to the Broker, as agent for the Vendor;

(b)  within two (2) Business Days following the Purchaser’s written notice to the
Vendor waiving or giving notice of satisfaction with the Purchaser’s Due
Diligence Condition, a second deposit of Three Hundred and Fifty Thousand
dollars ($350,000.00) (the “Second Deposit™), shall be delivered to Percy Ostroff,
the lawyer for the Vendor by wire transfer through a Canadian chartered bank or
trust company, certified cheque or bank draft drawn on an account at a Canadian
chartered bank or trust company payable to Percy Ostroff In Trust; and

(c)  the balance of the Purchase Price for the Property shall be paid, subject to the
adjustments hereinafter referred to, to the Vendor on the Closing Date by wire
transfer through a Canadian chartered bank or trust company to the Vendor’s
lawyers (or as the Vendor or its lawyers may direct).

4, Deposit

The Initial Deposit and Second Deposit shall be held in trust by each of the Broker and
Percy Ostroff, respectively, on behalf of the Vendor, and both shall be:

(a)  credited to the Purchaser as an adjustment against the Purchase Price on the
Closing Date if the purchase and sale of the Property is completed pursuant to the
Agreement;

(b)  returned to the Purchaser with interest and without deduction if the purchase and
sale of the Property is not completed pursuant to this Agreement, provided that
the Purchaser is not in default under this Offer or under the Agreement; or

{c) released to Vendor in full and final satisfaction of any and all rights and remedies
the Vendor may have against the Purchaser under the Agreement or at law as a
result of the Purchaser’s breach hereunder, if the purchase and sale of the Property
is otherwise not completed pursuant to this Offer and the Agreement, as a result

of the Purchaser’s breach hereunder.
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5. Purchaser’s Conditions

Notwithstanding anything to the contrary herein contained, the Agreement is conditional
to the Purchaser until 5:00 o’clock p.m. (Ottawa time) on that date that is sixty (60) days
following the Execution Date (the “Condition Date”) and is subject to the Purchaser
satisfying itself in its sole, absolute, unfettered and subjective discretion with all matters
relating to the Property, including without limitation, zoning matters, the Leases, if any,
and the suitability and economic viability of the Property for the Purchaser’s use, the
physical condition of the Property, soil conditions, the environmental condition of the
Property and the surrounding real property and the results of its other due diligence tests,
inspections and investigations, and upon the Purchaser obtaining financing approval for
its purchase of the Property on terms and provisions satisfactory to the Purchaser in its
sole, absolute, unfettered and subjective discretion (collectively, the “Purchaser’s Due
Diligence Conditions™).

The Purchaser’s Due Diligence Conditions are for the exclusive benefit of the Purchaser
and may be waived in whole or in part by the Purchaser at any time on or before the
Condition Date, any such waiver to be made in writing by the Purchaser or its solicitors.
In the event that the Purchaser has not, on or before the Condition Date, waived the
Purchaser’s Due Diligence Conditions or provided the Vendor with written confirmation
that the Purchaser’s Due Diligence Conditions have been satisfied, the Agreement shall
be null and void and the Deposit shall be returned to the Purchaser with interest and
without deduction and the Vendor and the Purchaser shall have no further obligations to
each other with respect hereto.

The obligation of the Purchaser to complete the Agreement is further subject to the
satisfaction of the following terms and conditions on or prior to the Closing Date, which
conditions are for the sole benefit of the Purchaser and which may be waived by the
Purchaser in its sole discretion:

(a)  the representations and warranties of the Vendor herein being true and accurate as
of Closing;

(b)  the Property shall not have been removed from the control of the Vendor by any
means OT Process;

()  no party shall take any action to redeem the Property; and

(d)  the Court shall have granted the Approval and Vesting Order and that the said
order is a Final Order.

The Purchaser’s conditions in Sections 5(a), (b), (c), (d) and (e} shall be deemed to have
been satisfied on Closing, if Closing occurs.

6. Acceptance of Offer

The Purchaser agrees that no agreement for the purchase and sale of the Property shali
result from this Offer unless and until this Offer has been accepted by the Vendor and
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Approval has been obtained from the Court in accordance with the provisions of Section
7 hereof. The Purchaser agrees that this Offer shall be irrevocable by the Purchaser and
open for acceptance by the Vendor until 12:00 o’clock p.m. (Ottawa time) on June 16,
2020, after which time, if not accepted by the Vendor, this Offer shall be null and void.
The Vendor shall indicate the date on which it has accepted this Offer in the space
provided on the execution of this Offer.

7. Court Approval

(a) The Purchaser hereby acknowledges and agrees that the sale of the Property is by
Approval and Vesting Order, and subject to Approval of the Court.

(b)  The Vendor shall, forthwith after waiver of the Purchaser’s Due Diligence
Conditions, bring a motion to the Court for Approval of the Agreement and the
transactions contemplated by the Agreement, and an order vesting title to the
Property in the Purchaser free and clear of all Encumbrances, save and except for
the Permitted Encumbrances, such order to be in form and content acceptable to
the Purchaser (the “Approval and Vesting Order”). The Vendor shall diligently
pursue such motion on notice to the Purchaser and shall promptly notify the
Purchaser of the disposition thereof.

(¢}  The Purchaser, at its own expense, shall promptly provide to the Vendor all such
information and assistance within the Purchaser’s power as the Vendor may
reasonably require to obtain Approval of the Agreement and the transactions
contemplated by this Agreement, and the Approval and Vesting Order.

(d) If the Court shall not have granted Approval of the Agreement within one
bundred (100) Business Days of waiver of the Purchaser’s Due Diligence
Conditions, the Purchaser shall have the unilateral right on written notice to the
Vendor to extend the said date for the Court to grant Approval of the Agreement
from time to time for a total time period not to exceed 180 days from the date of
waiver of the Purchaser’s Due Diligence Conditions and if by such date, as so
extended, the Court shall not have granted Approval of the Agreement, the
Purchaser shall have the unilateral right to terminate this Agreement by delivery
of notice in writing to the Vendor at any time thereafter. If the Agreement is
terminated under any provision of this Section, the Deposit and any interest
eamned thereon shall be promptly returned to the Purchaser in accordance with
Section 4(b) hereof and neither party shall have any further rights or liabilities
hereunder.

(e) The Vendor shall consult and co-ordinate with the Purchaser and its solicitors
regarding the parties upon whom the motion seeking the Approval and Vesting
Order will be served and the manner and timing of service, provided that best
efforts will be made to have the motion seeking the Approval and Vesting Order
served upon such parties not less than seven (7) Business Days prior to the
scheduled date for hearing of the motion.
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63 The Vendor shall provide to the Purchaser: (i) not less than three (3) Business
Days before service thereof, a draft of the Approval and Vesting Order for the
Purchaser’s review and approval, (ii) all affidavits and other materials to be
served by them in connection with the motion seeking the Approval and Vesting
Order, except those which are confidential or sealed by the Court, and (iii)
promptly upon receipt, a copy of all materials received by them in response or
opposition to the motion seeking the Approval and Vesting Order.

(g) The Vendor shall provide to the Purchaser promptly upon receipt, a copy of all
materials received by them in response or opposition to the motion seeking the
Approval and Vesting Order.

8. Capacity of Receiver

The Vendor, by acceptance of the Offer, is entering into the Agreement solely in its
capacity as the Court-appointed receiver, without security, of the Property in accordance
with the Court Orders, and not in its personal, corporate or any other capacity. Any claim
against the Receiver shall be subject to the Court Orders and limited to and only
enforceable against the assets, undertakings and properties then held by or available to it
in its said capacity and shall not apply to its personal property and/or any assets held by it
in any other capacity. The Vendor shall have no personal or corporate liability of any
kind, whether in contract or in tort or otherwise absent gross negligence or wilful
misconduct. The term “Vendor” as used in this Agreement shall have no inference or
reference to the present registered owner of the Property.

9. Adjustments

The Purchase Price for the Property shall be adjusted as of the Closing Date in respect of
realty taxes, flat/fixed water and sewer rates and charges, utility deposits, if any, and all
other items usually adjusted with respect to properties similar to the Property that apply.
The draft statement of adjustments shall be delivered to the Purchaser by the Vendor at
least five (5) Business Days prior to the Closing Date.

10. Termination of Agreement

Notwithstanding anything to the contrary contained in this Agreement, if at any time or
times prior to the Closing Date, the Vendor is unable to complete this Agreement, or, if
the Purchaser submits valid title requisitions which the Vendor is unable to satisfy prior
to Closing, or if the sale of the Property is restrained at any time by a court of competent
jurisdiction, the Vendor may, in its sole and unfettered discretion, elect by written notice
to the Purchaser, to terminate this Agreement, whereupon the Deposit and any interest
earned thereon shall be returned to the Purchaser in accordance with Section 4(b) hereof,
and neither party shall have any further rights or liabilities hereunder.

The obligation of the Vendor to complete the Agreement is subject to the satisfaction of
the following terms and conditions on or prior to the Closing Date, which conditions are

for the sole benefit of the Vendor and which may be waived by the Vendor in its sole

discretion:

322774.00001/108406642.5



(a)

(b)

©

(d)

-9.-
the representations and warranties of the Purchaser herein being true and accurate

as of Closing;

no action or proceeding at law or in equity shall be pending or threatened by any
person, firm, government, government authority, regulatory body or agency to
enjoin, restrict or prohibit the purchase and sale of the Property;

the Property shall not have been removed from the control of the Vendor by any
means or process; and

the Court shall have granted the Approval and Vesting Order.

The Vendor’s conditions in Sections 10(a), (b}, (c) and (d) shall be deemed to have been
satisfied on Closing, if Closing occurs.

11.  Purchaser’s Acknowledgements

The Purchaser hereby acknowledges and agrees with, and to be subject to, the following:

(a)

(b)

©

(d)

(e)

®

(8)

it is responsible for conducting its own due diligence, searches and investigations
of the current and past uses of the Property;

save and except as otherwise expressly set out herein, the Vendor makes no
representation or warranty of any kind that the present use or future intended use
by the Purchaser of the Property is or will be lawful or permitted;

it shall satisfy itself with the Property and all matters and things connected
therewith or in any way related thereto;

it is relying entirely upon its own due diligence, investigations and inspections in
entering into this Agreement;

it is purchasing the Property on an “as is, where is” and “without recourse” basis
including, without limnitation, 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 governmental authority having jurisdiction over the

Property;

it relies entirely on its own due diligence, judgment, inspection and investigation
of the Property and acknowledges that any documentation relating to the Property
obtained from the Vendor has been prepared or collected solely for the
convenience of prospective purchasers and is not warranted to be complete or
accurate and is not part of this Offer;

the Vendor shall have no liability or obligation with respect to the value, state or
condition of the Property, whether or not the matter is within the knowledge or
imputed knowledge or the Vendor, its officers, employees, directors, agents,
representations and contractors;
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(h)  the Vendor has made no representations or warranties with respect to or in any
way related to the Property, including without limitation, the following: (i) the
title, quality, quantity, marketability, zoning, fitness for any purpose, state,
condition, encumbrances, description, present or future use, value, location or any
other matter or thing whatsoever related to the Property, either stated or implied;
and (ii) the environmental state of the Property, the existence, nature, kind, state
or identity of any Hazardous Substances on, under, or about the Property, 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 the Environmental Protection Act (Ontario), or any other statute,
regulation, rule or provision of law now in existence, or the state, nature, kind,
identity, extent and effect of any liability to fulfill any 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 Substances whether on, under or about
the Property or elsewhere;

(1) the Material Documents are being provided to the Purchaser merely as a courtesy
and without any representations or warranties whatsoever; and

() if for any reason such transaction is not consummated, the Purchaser agrees to
deliver promptly to the Vendor any and all reports and other data pertaining to the
Property and any inspections or examinations conducted hereunder.

Title to the Property

Upon Closing, title to the Property shall be good and marketable and free and clear from
all Encumbrances, except as otherwise specifically provided in this Agreement and save
and except for the general encumbrances listed in Schedule “C” attached hereto
(collectively, the “Permitted Encumbrances™).

Notwithstanding the foregoing, the Approval and Vesting Order shall provide for the
deletion of all Encumbrances which are not Permitted Encumbrances, including without
limitation, the instruments or registrations listed in Schedule “B” attached hereto, and for
the deletion of any filings under the Personal Property Security Act (Ontario), as they
affect the Property. The Vendor and Purchaser agree to use their reasonable commercial
efforts to agree by that date that is at least three (3) Business Days prior to the Condition
Date on the instruments and registrations that will be listed in Schedule “B” attached
hereto to be deleted from the title of the Property, and for the filings under the Personal
Property Security Act (Ontario) as they affect the Property, to be deleted, in each case
pursuant to the Approval and Vesting Order.

Authorizations

From and after Closing, the Purchaser shall assume, at its cost, complete responsibility
for compliance with all municipal, provincial and federal laws insofar as the same apply
to the Property and the use thereof by the Purchaser. Save and except for the Approval
and Vesting Order (which it shall be the Vendor’s responsibility to obtain at its sole cost
and expense), it shall be the Purchaser’s sole responsibility to obtain, and pay the cost of
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obtaining any consents, permits, licenses or other authorizations necessary or desirable
for the transfer to the Purchaser of the Vendor’s right, title and interest, if any, in the
Property. The Vendor shall promptly execute any documents or authorizations reasonably
required by the Purchaser to conduct its investigations with respect to the Property.

Requisition Period

The Purchaser shall be allowed five (5) days from the date of waiver of the Purchaser’s
Due Diligence Conditions to investigate the title to the Property and to satisfy itself that
all present uses are the legal uses thereof or legal nonconforming uses which may be
continued and that the Property may be insured against usual insurable risks, at the
Purchaser’s own expense,

Subject to Section 12 hereof, if within such time the Purchaser shall furnish the Vendor in
writing with any valid objection to title to the Property, which the Vendor is unable to
remove, remedy or satisfy and which the Purchaser will not waive, then the Agreement
shall be terminated, the Deposit and any interest earned thereon shall be promptly
returned to the Purchaser in accordance with Section 4(b) hereof and neither party shall
have any further rights or liabilities hereunder. Save as to any valid objection made as
aforesaid or which the law allows to be made and is made after expiry of the aforesaid
period and subject to Section 12 hereof, the Purchaser shall be conclusively deemed to
have accepted the title to the Property to be vested in the Purchaser on Closing in
accordance with the Agreement, and to have accepted the Property subject to all
applicable laws, by-laws, regulations, easements and covenants affecting its use and the
Purchaser shall assume responsibility from and after the Closing Date for compliance
therewith. The Purchaser shall not call for the production of any title deed, abstract,
survey or other evidence of title to the Lands, except as are in the control or possession of
the Vendor. The Vendor shall not be required to produce any other document or report to
the Purchaser, unless it is expressly provided for by this Agreement and in the control or
possession of the Vendor.

Leases and Contracts
The Vendor covenants and agrees as follows:

(a)  to terminate all Lease(s) and Contracts on or before Closing and to provide the
Purchaser with satisfactory written evidence of same, it being acknowledged and
agreed that the Purchaser will not be assuming any Leases or Contracts on
closing; and

(b)  to deliver vacant possession of the Property to the Purchaser on Closing as
ordered by the Court and as set out in the Approval and Vesting Order.

Risk of Loss

All buildings on the Property and all other things being purchased shall be and remain
until Closing at the risk of the Vendor.
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The Property shall thereafier be at the risk of the Purchaser. Pending completion, the
Vendor shall hold all insurance policies, if any, and the proceeds thereof in trust for the
parties as their interest may appear and in the event of damage to or destruction of the
Property, or any part thereof, in respect of which the costs of repair, replacement and/or
restoration as certified by an independent, arm’s length architect, engineer or other
qualified expert retained by the Vendor (the “Engineer”) acting reasonably, will exceed
Five Hundred Thousand Dollars ($500,000.00) (such extent of damage being referred to
herein as “Substantial Damage or Destruction”) before the completion of the
Agreement which Substantial Damage or Destruction gives rise to any insurance
proceeds, the Purchaser may either terminate this Agreement and have the Deposit
returned without interest or deduction or else take the proceeds of insurance and complete
the transaction. In the event of damage to or destruction of the Property which is less than
Substantial Damage or Destruction, the Purchaser shall be obliged to complete the
Agreement and be entitled to the proceeds of insurance referenced to such damage. The
Purchaser agrees that all the insurance maintained by the Vendor shall be cancelled on
the Closing Date and that the Purchaser shall be responsible for placing its own insurance
thereafter.

17.  Planning Act

This Agreement is subject to the express condition that if the provisions of Section 50 of
the Planning Act (Ontario) apply to the sale and purchase of the Lands, then this
Agreement shall be effective to create an interest in the Lands only if such provision is
complied with and the Vendor hereby covenants and agrees to proceed diligently at its
sole cost and expense to obtain any necessary consent on or before the Closing Date, if
applicable.

18. Harmonized Sales Tax

The Purchaser hereby represents and warrants to the Vendor that it is or will become
registered for the purposes of Part IX of the Excise Tax Act (Canada) in accordance with
the requirements of Subdivision (d) of Division V thereof and it will continue to be so
registered as of the Closing Date. The Purchaser covenants to deliver to the Vendor on or
before Closing: (i) a certificate confirming its registration for purposes of the goods and
services tax / harmonized sales tax (“HST”), including the registration number assigned
to it; and (ii) a declaration and indemnity of the Purchaser confirming the accuracy, as at
Closing, of the representations and warranties sef out herein and agreeing to indemnify
the Vendor for any amounts for which the Vendor may become liable as a result of any
failure by the Purchaser to pay the HST payable in respect of the sale of the Property
under Part IX of the Excise Tax Act (Canada) and that the Purchaser is buying for its own
account and not as trustee or agent for any other party. Provided that the Purchaser
delivers the certificate and the declaration and indemnity as set out above, the Purchaser
shall not be required to pay to the Vendor, nor shall the Vendor be required to collect
from the Purchaser, the HST in respect of the Property. In the event that the Purchaser
shall fail to deliver the certificate and the declaration and indemnity as set out above, then
the Purchaser shall pay to the Vendor, in addition to the Purchase Price, in pursuance of
the Purchaser’s obligation to pay and the Vendor’s obligation to collect HST under the

i
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provisions of the Excise Tax Act (Canada), an amount equal to thirteen (13%) percent of
the Purchase Price, or such rate due and owing at the time of Closing.
Closing

Closing shall take place on the date which is twenty (20) Business Days following the
issuance of the Approval and Vesting Order, which shall have been issued and entered by
the Court and shall be a Final Order, or such other date as the parties or their respective

solicitors may mutually agree upon in writing (the “Closing Date” or “Closing”) Each

party covenants and agrees to proceed expeditiously to complete the tramsaction of
purchase and sale contemplated herein. The Vendor and the Purchaser acknowledge that
the Teraview Electronic Registration System (“TERS”) is operative and mandatory in the
Land Titles Division for the Land Registry Office of Ottawa (No. 4). The Purchaser and
Vendor shall each retain legal counsel who are authorized TERS users and who are in
good standing with The Law Society of Ontario. The Vendor and Purchaser shall each
authorize their respective legal counsel to enter into a document registration agreement in
the form as adopted by the joint LSUC (LSO)-CBAO Committee of documents and
closing funds and the release thereof to the Vendor and Purchaser, as the case may be:

(a) shall not occur contemporaneously with the registration of the Transfer/Deed of
Land or Application to Register the Approval and Vesting Order, and Receiver’s
certificate required by the Approval and Vesting Order (and other registerable
documentation, if any) to be registered by the Purchaser’s solicitor; and,

(b)  shall be governed by the document registration agreement pursuant to which legal
counsel receiving any documents or funds will be required to hold same in escrow
and will not be entitled to release except in strict accordance with provisions of
the document registration agreement and the Purchaser shall be required to deliver
the balance due on closing on the Closing Date to the Vendor’s solicitors, to be
held in escrow by them, whereupon the Vendor’s solicitors shall after payment
forthwith attend to have the signed Receiver’s Certificate filed with the Court,
which signed and entered Receiver’s Certificate and Approval and Vesting Order
shall form part of the Application to Register the Approval and Vesting Order,
and which shall be delivered by the Vendor’s solicitors to the Purchaser’s
solicitors for immediate registration by the Purchaser’s solicitors. Upon
registration of the Application to Register the Approval and Vesting Order, the
Vendor shall release possession of the Property to the Purchaser and the balance
due on closing shall be released from escrow.

Vendor’s Closing Deliveries

The Vendor shall execute and deliver or cause to be executed and delivered to the
Purchaser on the Closing Date, against payment of the Purchase Price, the following:

(a) the final statement of adjustments;

(b)  adirection for the payment of the balance of the Purchase Price due on Closing;

322774.00001/108406642.5

ik



(©)

GY

(e)

0

(8

(h)

-14 -
an undertaking by the Vendor to readjust all items on the statement of adjustments
within six (6) months from the date of Closing on written demand;

a certificate of the Vendor to the effect that it is not at the Closing Date a non-
resident of Canada within the meaning of Section 116 of the Income Tax Act;

a copy of the Approval and Vesting Order, which shall have been issued and
entered by the Court and shall be a Final Order;

keys, security and access cards and security codes that may be in the possession
of the Vendor, if any;

copies of all Material Documents, if not already in the possession of the
Purchaser; and

any other documents relative to the completion of this Agreement as may
reasonably be required by the Purchaser or its solicitors.

21.  Purchaser’s Closing Deliveries

The Purchaser shall execute and deliver to the Vendor on the Closing Date the following:

(a)

(b)

(©)

(@

(e)

0

wire transfer for the balance of the Purchase Price and any other monies required
to be paid by the Purchaser pursuant to the Agreement, or the adjustments,
including all applicable federal and provincial taxes, duties and registration fees
unless the applicable exemption certificates in a form acceptable to the Vendor
are presented to the Vendor on or before the Closing Date to exempt the
Purchaser therefrom;

all certificates, indemnities, declarations and other evidences contemplated hereby
in form and content satisfactory to the Vendor’s solicitors, acting reasonably;

an undertaking by the Purchaser to readjust all items on the statement of
adjustments within six (6) months from the date of Closing on written demand;

the HST certificate and indemnity as required pursuant to Section 18 of this
Agreement;

any other documents relative to the completion of this Agreement as may
reasonably be required by the Vendor or its solicitors; and

the release required to be delivered by the Purchaser to the Vendor pursuant to
Section 25 hereof.

22.  Inspection

The Purchaser acknowledges and agrees that the Vendor is not required to inspect the
Property or any part thereof and the Purchaser shall be deemed, at its own expense o
have relied entirely on its own inspection and investigation. The Purchaser acknowledges
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that no warranties or conditions, expressed or implied, pursuant to the Sale of Goods Act
(Ontario) or similar legislation in other jurisdictions apply hereto and all of the same are
hereby waived by the Purchaser.

23.  Representations and Warranties
(@)  Each of the parties comprising the Purchaser represent and warrant as of the date
hereof and as of Closing that:

(1) if applicable, it is a corporation duly incorporated, organized and
subsisting under the laws of Canada, Ontario or another province of
Canada;

()  if applicable, it has the corporate power and authority to enter into and
perform its obligations under the Agreement and all necessary actions and
approvals have been taken or obtained by the Purchaser to authorize the
creation, execution, delivery and performance of the Offer and resulting
Agreement and the Offer has been duly executed and delivered by the
Purchaser, and, subject to the entry of the Approval and Vesting Order,
this Agreement is enforceable against the Purchaser in accordance with its
terms; and

(iii) it is not a non-Canadian for the purpose of the /nvestment Canada Act
(Canada) and it is not a non-resident of Canada within the meaning of the
Income Tax Act (Canada).

(b)  The Vendor represents and warrants as of the date hereof and as of Closing:that:

) the Vendor has been appointed by the Court pursuant to the Court Orders
as receiver and manager of the Property;

(i)  subject to the entry of the Approval and Vesting Order, the Vendor has all
the necessary authority to enter into this Agreement and all other
documents contemplated herein to which it is or will be a party;

(iii)  this Agreement has been duly executed and delivered by the Vendor and,
subject to the entry of the Approval and Vesting Order, this Agreement is
a legal, valid and binding obligation of the Vendor, enforceable against the
Vendor only in its capacity as receiver of the Debtor by the Purchaser in
accordance with its terms; and

(iv) it is not a non-Canadian for the purpose of the Investment Canada Act
(Canada) and it is not a non-resident of Canada within the meaning of the
Income Tax Act (Canada).

24.  Confidentiality
The Purchaser agrees that all information and documents supplied by the Vendor or
anyone on its behalf to the Purchaser or anyone on the Purchaser’s behalf (including but
322774.00001/108406642 5
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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 Vendor’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 Material Documents) shall forthwith be returned intact to the
Vendor and no copies or details thereof shall be retained by the Purchaser or anyone
acting on its behalf. The Purchaser and Vendor each agree that the Purchaser and Vendor
shall keep the terms of this Offer and Agreement confidential and shall not disclose the
same to anyone except their respective solicitors, agents or lenders acting in connection
herewith and then only on the basis that such persons also keep such terms confidential as
aforesaid.

Release of Vendor

The Purchaser agrees to release and discharge the Vendor together with its directors,
officers, employees, agents and representatives from every claim of any kind that the
Purchaser may make, suffer, sustain or incur in regard to any Hazardous Substance
relating to the Property. The Purchaser further agrees that the Purchaser will not, directly
or indirectly, attempt to compel the Vendor to clean up or remove or pay for the cleanup
or removal of any Hazardous Substance, remediate any condition or matter in, on, under
or in the vicinity of the Property or seek an abatement in the Purchase Price or damages
in connection with any Hazardous Substance. This provision shall not expire with, or be
terminated or extinguished by or merged in the Closing of the transaction of purchase and
sale, contemplated by this Offer and the Agreement, and shall survive the termination of
this Offer and the Agreement for any reason or cause whatsoever and the closing of this
transaction.

Assignment

Save and except for an assignment of the Agreement to a company to be incorporated by
the Purchaser or to a general partner for a limited partnership to be formed by the
Purchaser (in which the Purchaser or an affiliate of the Purchaser is a limited partner) (or
a nominee for such corporation or general partner for such limited partnership), the
Purchaser shall not have the right to assign its rights under this Agreement without the
Vendor’s prior written consent, which consent may be unreasonably withheld. Notice of
the Purchaser’s intention to assign, with the assignee’s name and address for service and
the assignee’s HST number shall be provided to the Vendor not less than seven (7)
Business Days prior to the Closing Date.

Notices

Any notice to be given or document to be delivered to the parties pursuant to this
Agreement shall be sufficient if delivered personally or sent by email or mailed by
prepaid registered mail at the following addresses:

To Vendor:
MNP LTD.
1600 Carling Avenue, Suite 800

14
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Ottawa, ON

Attention: John Haralovich
Email: john.haralovich@mnp.ca

with a copy to (which shall not constitute notice):

Ostroff Law

201 Plymouth Street
Ottawa, Ontario
KIS 3E4

Attention: Percy Ostroff
Email:percy@percyostrofflaw.ca

and in the case of a notice to the Purchaser, to:

c/o Forum Equity Partners

Forum House at Brookfield Place

181 Bay Street, East Podium, Second Floor
Toronto, Ontario, M5J 2T3

Attention: Aly Damji and Richard Abboud
Email:alyd @forumequitypartners.com; richarda@forumequitypartners.com

with a copy to the Purchaser’s solicitors:

Fasken Martineau DuMoulin LLP
Suite 2400 - 333 Bay Street
Toronto, ON M5H 2T6

Attention: P. Martin Emmons
Email: memmons@fasken.com

Any written notice or delivery of documents given in this manner shall be deemed to
have been given and received on the day of delivery if delivered personally or sent by
email or, if mailed, three (3) Business Days after the deposit with the post office.

28.  Entire Agreement

The Agreement shall constitute the entire agreement between the parties to it pertaining
to the subject matter thereof and shall supersede all prior and contemporaneous
agreements, understandings, negotiations and discussions, whether oral or written, of the
parties and there shall be no agreements or understandings between the parties in
connection with the subject matter thereof except as specifically set forth herein. No party
hereto has relied on any express or implied representation, written or oral, of any
individual or entity as an inducement to enter into the Agreement.

322774.00001/108406042.5
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29. Amendment

No supplement, modification, waiver or termination of the Agreement shall be binding,
unless executed in writing by the parties to be bound thereby, provided that the time
provided for doing any matter or thing contemplated herein may be abridged or extended
by written agreement, in letter form or otherwise, executed by the duly authorized
solicitors for the parties.

30. Time of Essence

Time shall be of the essence in this Agreement in all respects and any waiver of any time
provision shall not be effective unless in writing and signed by both parties.

31. Binding Agreement

This Offer, when accepted, shall constitute a binding agreement of purchase and sale
subject to its terms. It is agreed that there is no representation, warranty, collateral
agreement or condition affecting the Agreement or the Property supported hereby other
than as expressed herein in writing.

32. Governing Law

This Offer and the Agreement shall be governed by the laws of the Province of Ontario
and the federal laws of Canada applicable therein.

33.  Gender, Interpretive Matters

This Offer and the Agreement shall be read with all changes of gender or number
required by the context. The titles to provisions do not form part of this Offer or the
Agreement and are inserted for reference purposes ounly. Preparation and submission of
the form of this Offer or any other material by the Vendor shall not constitute an offer to
sell.

34.  Severability

Any provision of this Agreement which is determined to be void, prohibited or
unenforceable shall be severable to the extent of such avoidance, prohibition or
unenforceability without invalidating or otherwise limiting or impairing the other
provisions of this Agreement.

35.  Non-Merger

The provisions of this Agreement (including, without limitation, the representations and
warranties of the Purchaser), shall survive Closing and shall not merge in the Approval
and Vesting Order or in any other documents delivered hereunder.

-
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Counterparts

The parties hereto agree that this Agreement may be executed in counterparts and by
email transmission and each such counterpart so executed by email transmission shall be
deemed to be an original and when taken together shall constitute as one and the same
Agreement.

Contra Proferentum Rule

This Agreement and all Schedules thereto have been drafted with the equal participation
of the all parties hereto and the parties hereto hereby acknowledge and agree that the
contra proferentum rule has no application.

Legal Advice

The parties also acknowledge and agree that they have received independent legal advice
with respect to the terms and provisions of this Agreement. They further agree and
acknowledge that they have freely elected to enter into this Agreement without any form
of duress and that they have not been induced to enter into this Agreement.

Solicitors and Agents

Any notice permitted, required or contemplated in this Agreement may be given or
delivered and accepted or received by the Purchaser’s solicitors on behalf of the
Purchaser and by the Vendor’s solicitors on behalf of the Vendor and any tender of
closing documents and the balance of the Purchase Price may be made upon the Vendor’s
solicitors and the Purchaser’s solicitors, as the case may be.

Commission

The Vendor agrees that it is responsible to pay the Broker any fees or commissions in
respect of the transaction contemplated by this Agreement. The Vendor shall indemnify
the Purchaser from any and all claims with respect to any such fees or commissions. This
provision shall not merge on, but shall survive, Closing.

Exclusivity

From and after the date of acceptance of this Offer by the Vendor until Closing or the
earlier termination of this Agreement, the Vendor, its representatives and agents and the
Broker shall deal exclusively with the Purchaser with respect to the sale of the Property.
During this period, the Vendor shall not, and shall instruct its representatives and agents
and the Broker not to, solicit or accept any offer for the purchase of the Property.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF the Purchaser has executed this Offer this 15™ day of June, 2020.

FORUM/SLP GP INC., as general partner
for and on behalf of FORUM/SLP LIMITED
PARTNERSHIP

Name: Richard Abboud
Title: CEO

Name: Aly Damji
Title: Partner

By:

I/We have authority to bind the Corporation

Subject to the Approval of the Court the undersigned hereby accepts the foregoing Offer this

day of June, 2020

322774.00001/108406642.5

MNP LTD.

in its capacity as court-appointed receiver,
without security of the Property of the Debtor
and not in its personal or corporate capacity

Telephone: (613) 691-6262
Fax: (613) 726-9009
E-mail: john. haralovich@mnp.ca

By:

Name: John Haralovich
Title: SVP

I have authority to bind the Corporation



SCHEDULE “A”
LEGAL DESCRIPTION OF PROPERTY

PT N2 LT 3 & PT LTS 4,5 & 6 (W/S NELSON ST). PL 43586, PT 2 4R5803, AS IN
SCHEDULE “A” OF THE DECLARATION LT535820, AMENDED BY LT539546;

OTTAWA;

ALL OF THE UNITS AND COMMON ELEMENTS COMPRISING OTTAWA
CARLETON CONDOMINIUM PLAN NO. 396, CITY OF OTTAWA, LAND REGISTRY
OFFICE (NO. 4).

PIN NOS. 15396-0001 TO 15396-0033, INCLUSIVE, LAND REGISTRY OFFICE NO. 4

322774.00001/108406642.5
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SCHEDULE “B”
INSTRUMENTS TO BE DELETED FROM TITLE

TO BE DETERMINED PRIOR TO THE CONDITION DATE, AND AGREED TO BY
THE PURCHASER AND THE VENDOR PRIOR TO SUCH DATE

322774.00001/108406642.5 yz%
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SCHEDULE “C”»
REGISTRATIONS TO BE PERMITTED ON PIN

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

Any subdivision agreement, development agreement, servicing agreement, site plan
agreement or any other agreement, document, regulation, subdivision control by-law or
other instrument containing provisions relating to the Lands or the use, development,
installation of services and utilities or the erection of buildings or other improvements in
or on the Lands provided they are complied with and do not materially adversely affect
the ordinary use and operation of the Property.

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

Any restrictive covenants and building restrictions affecting the Lands.

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

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

Zoning restrictions, restrictions on the use of the Lands or minor irregularities in title
thereto provided same do not individually or in the aggregate, materially affect the use,
enjoyment or value of the Property or any part thereof.

The reservations, limitations, conditions and exceptions to title set out in the Land Titles
Act (Ontario), save and except Section 44(1)(11).

The rights of any person who would, but for the Land Titles Act (Ontario) be entitled to
the Lands or any part of it through length of adverse possession, prescription,
misdescription or boundaries settled by convention.

-
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AMENDMENT OF PURCHASE AGREEMENT

THIS AMENDMENT OF PURCHASE AGREEMENT made as of the 30" day of
August 2020 (the “Agreement”)

BETWEEN:

MNP LTD.

(the "Vendor”)
OF THE FIRST PART

—and -

FORUM/SLP GP INC., as general partner for and on behalf of
FORUM/SLP LIMITED PARTNERSHIP

(the “Purchaser”)
OF THE SECOND PART

WHEREAS the Vendor (in its capacity as Court Appointed Receiver of the lands,
premises and common elements known municipally as 112 Nelson Street, Ottawa,
Ontario, including all of the assets, undertakings and properties of Carlston
Condominium Corporation No. 396 and those units having PIN's 15396-0001 to 15396-
0033 inclusive (the “Property”)) and the Purchaser entered into an offer to purchase
signed by the Purchaser on June 15, 2020 and accepted by the Vendor on June 15,
2020 (the “Offer of Purchase") pursuant to which the Purchaser agreed to purchase
and the Vendor agreed to sell the Property on and subject to the terms and conditions
set forth therein,

AND WHEREAS by email agreement dated July 29, 2020 (the "Email Amendment”)
between the Purchaser's solicitors, for and on behalf of the Purchaser, and the Vendor's
solicitors, for and on behalf of the Vendor, the parties amended the Offer of Purchase
by extending the Condition Date in Section 5 of the Offer of Purchase to August 31,
2020, with all related time periods being extended accordingly, except for the title
requisition date in Section 14 of the Offer of Purchase, which was set at August 31,
2020 (the Email Amendment together with the Offer of Purchaser are hereinafter
collectively referred to as the “Purchase Agreement”);

AND WHEREAS the Purchaser and the Vendor wish to further amend the Purchase
Agreement in accordance with the terms contained herein;

322774.00001/109431326.2



AND WHEREAS all capitalized terms used in this Agreement, uniess otherwise defined
herein, have the same meaning as set out in the Purchase Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements set forth
in this Agreement and in the Purchase Agreement and the sum of Ten Dollars ($10.00)
paid by each of the Vendor and the Purchaser to the other and for other good and
valuable consideration (the receipt and sufficiency of which are hereby acknowledged),
the parties hereby agree as follows:

1. The foregoing recitals are true in substance and in fact.

2. The Purchase Agreement shall be amended by adding the following new section
42 to the Purchase Agreement:

"42, Purchaser’s Applications

The Purchaser shall be entitled to speak with governmental
authorities on matters related to the proposed development of the
Property, make applications to any governmental authority for site
plan approval and for changes or variances to official plans andfor
zoning by-laws applicable to the Propeity (the "Purchaser's
Applications”), at the sole cost and expense of the Purchaser,
provided that none of such applications shall be effective until
Closing has occurred. The Vendor shall cooperate and reasonably
assist the Purchaser in connection with any such applications,
including but not limited to signing any documents or authorizations
necessary to permit the Purchaser to make such applications and
submitting such documents or payments fo any governmental
authority as agent on behalf of the Purchaser as may be required
from time to time in connection with such applications. In the event
that the Agreement is terminated for any reason whatsoever, the
Purchaser shall at its sole cost and expense withdraw all site plan,
variance and rezoning applicalions for the Property. If it is a
requirement of the municipality that signs giving notice of the
application be posted on the Property, the Vendor agrees to allow
the Purchaser and its contractors the right to enter upon the
Property at any time prior to Closing to install and maintain such
signs. None of the Purchaser, its agents or its contractors or
anyone on its behalf shall attend on the Property before Closing
without providing the Vendor with at least 48 hours advance notice
and none shall make any installations, improvements, removals,
alterations or changes to the Property or any premises or
appurtenances on the Property, other than the installation of such
signage as may be required in connection with the Purchaser's
Applications, without the prior written consent of the Vendor. In the
event of termination of this Agreement, the Purchaser shall
indemnify the Vendor from alt costs, damages and liabilities which
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the Vendor may suifer as a result of the Purchaser's Applications.
This indemnity shall survive the termination of this Agreement.”

3. Except as expressly amended herein, the Purchase Agreement shall remain in
full force and effect, unamended, and the parties hereto confirm and ratify all
terms and conditions contained therein.

4, Each of the parties shall from time to time hereafter and upon any reasonable
request of the other party, execute and deliver, make or cause to be made all
such further acts, deeds, assurances and things as may be required or
necessary to more effectually implement and carry out the true intent and
meaning of this Agreement.

5. Time is and shall be of the essence in this Agreement and remains of the
essence in the Purchase Agreement and the transaction contemplated by the
Purchase Agreement.

B. This Agreement may be executed by the pariies hereto in counterparts, manualty
or by any form of electronic signature, whether digital or encrypted, and may be
delivered by e-mail or other means of electronic transmission, all of which shall
constitute originals, and all of which taken together shall constitute one and the
same instrument and have the same legal force and effect as delivery of an
original, manually signed copy of this Agreement

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

[Remainder of the page is intentionally left biank. Signature page follows.]
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IN WITNESS WHEREOF the Vendor and the Purchaser have each executed this
Agreement by their respective duly authorized signing officer(s).

FORUM/SLP GP INC., as general partner for
and on behalf of FORUM/SLP LIMITED
PARTNERSHIP

By:

Name: Richard
Title: CEO

Name:AIynlziL/_’/
Title: Part b

I/We have authority to bind the Corporation

By:

MNP LTD., as Court Appointed Receiver
Of the lands, premises, common elements
and units known municipally as 112 Nelson

Street, Ottawa, Ontario
By: / L//

Namg: John Haralovi¢h
Title: SVP

{/We have authority to bind the Corporation

Signarure Page - Amendment of Purchase Agreement






NOTICE OF SATISFACTION/WAIVER OF
PURCHASER'S DUE DILIGEMCE CONDITIQONS
Section 5§

TO: MNP LTD as receiver of the Property described below (the “Vendor”)
ANDTO:  Percy Ostroff, solicitor for the Vendor

RE: FORUM/SLP GP INC., as general partner for and on behalf of
FORUM/SLP LIMITED PARTNERSHIP (the “Purchaser”) purchase from
MNP LTD. (the “Vendor”), as court-appointed receiver, without security of
the lands, premises and common elements municipally known as 112
Neison Street, Ottawa, Ontario, including the assets, undertakings and
properties of Carleton Condominium Corporation No. 396 and the
individual unit holders being PINs 15396-0001 TO 15396-0033, inclusive
(collectively, the "Property”), under an offer to purchase signed by the
Purchaser on June 15, 2020 and accepted by the Vendor on June 15,
2020, as amended by email agreement dated July 29, 2020, as amended
by amendment of purchase agreement made as of August 30, 2020
(coltectively, the “Purchase Agreement”)

THE UNDERSIGNED Purchaser hereby confirms satisfaction or waiver of the
Purchaser’'s Due Diligence Conditions as defined and set forth in Section 5§ of the
Purchase Agreement.

This Notice may be executed manually or by any form of electronic signature, whether
digital or encrypted, and may be delivered by e-mail or other means of electronic
transmission, all of which shall constitute an original and shall have the same legal force
and effect as delivery of an original, manually signed copy of this Notice.

DATED as of this 31 day of August, 2020

FORUM/SLP GP INC., as general partner for
and on behalf of FORUM/SLP LIMITED
PARTNERSHIP |

+

By: \‘l‘

Name: Richard Abboud
Title:CEO

=y

By:

Name:Aly Dfu
Title:Partnd '

I/We have authority to bind the Corporation

122774.,00001/109431328.2
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I* Canada Revenue Agence du revenu
Agency du Canada

Tax Centre
Kitchener ON N2H QA9

November 19, 2019

ATTENTION: JOHN HARALOVICH

CARLETON CONDOMINIUM CORPORATION NO 396
C/0 MNP LTD.

800 - 1600 CARLING AVE

OTTAWA ON K1Z 1G3

Account Number
12329 9208 RT0001

Dear Mr. Haralovich:

Subject: CARLETON CONDOMINIUM CORPORATION NO 396

We understand that you have been appointed receiver or
receiver-manager (receiver) for the above GST/HST registrant.
Currently, the registrant owes goods and services tax / harmonized
sales tax (GST/HST) of $76,305.48.

Period Penalty &

outstanding GST/HST payable interest Total
2013-09-30 $5,614 .44 $3,198.09 $ 8,812.53
2013-12-31 55,465.02 $2,144.63 $ 7,609,.65
2014-06-30 $9,176.19 $3,470.58 $12,646.77
2014-09-30 £6,347.47 £2,291.15 $ 8,638.62
2014-12-31 §7,464.25 52,542.91 $10,007.16
2015-03-31 89,176.19 $2,889.26 $12,065.45
2015-06-30 $6,722.65 51,942.46 $ 8,665.11
2015-09-30 S 0.00 S 334.77 S 334.77
2015-12-31 ] 0.00 [ 62.47 8 62.47
2016-03-31 S 0.00 S 171.29 8 171.29
2016-06-30 ] 0.00 $ 180.21 S 180.21
2016-09-30 $ 0.00 $ 142.68 $ 142.68
2017-12-31 $2,722.65 $ 305.5% S 3,028.24
2019-05-29 $3,810.88 $ 129.65 $ 3,940.53

Under the Excisge Tax Act,

$56,499.74 of the above totals

represents property of the Crown held in trust and does not form
part of CARLETON CONDOMINIUM CORPORATION NO 396's property,
business, or estate. This is the case whether or not those funds
are kept separate and apart from the registrant's own money or
from the estate's assets.
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l* Government Gouvernement
of Canada du Canada

Do a pre-search: results - Nuans

The results in the Search criteria entered table are based on the criteria you entered

on the previous page. You can change your criteria by pressing the Refine search
button.

Search criteria

Corporate name: CARLETON CONDOMINIUM CORPORATION 396
Registration information or application number:

Search within: Search all

Refine search

| No exact matches for "CARLETON CONDOMINIUM CORPORATION 396"






In the Matter of the Receivership of
Carleton Condominium Corporation No. 396
Summary of PPSA registrations against unit holders

PERSONAL PROPERTY SECURITY ACT (ONTARIQ) REGISTRATIONS

1. Pursuant to searches with the Ministry of Government Services Personal Property
Security Registration System dated June 24, 2020 against Amira Gabriel, the following
PPSA Financing Statements were disclosed:

(a) File No. 685197153, being Registration No. 20130311 1351 1532 71685, as
amended by Registration No. 20130312 1446 1530 3986, as renewed by
Registration No. 20180213 1435 1530 4378 in favour of Bank of
Montreal/Banque de Montreal, 2nd Floor, 234 Simcoe Street, Toronto, ON M5T
1T4 concerning collateral classification of Inventory, Equipment, Accounts, Other
and Motor Vehicle Included and containing a general collateral description of
“Re-registration of Base Registration No. 19970407 1756 1513 2877 Reference
File Number 929096622, pursuant to Section 30(6) of Personal Property Security
Act.”,

2. Pursuant to searches with the Ministry of Government Services Personal Property
Security Registration System dated June 24, 2020 against BBG Equity Management
Corporation, the following PPSA Financing Statement was disclosed:

(a) File No. 725440185, being Registration No. 20170308 1135 1532 0312 in favour
of Millenium Funding, Inc., 1775 Wherle Drive, Williamsville, NY 14221
concerning collateral classification of Inventory, Equipment, Accounts and Other
and containing a general collateral description of “All present and future
undertaking and personal property including, without limitation, all accounts,
chattel paper, documents of title, equipment, goods, inventory, instruments,
intangibles (including all intellectual property and rights), money and securities,
together with all proceeds thereof, and all records (in any media).”.

3. Pursuant to searches with the Ministry of Government Services Personal Property
Security Registration System dated June 24, 2020 against Patrick Dewan, the following
PPSA Financing Statements were disclosed:

(a) File No. 758592936, being Registration No. 20191216 1038 1529 2517 in favour
of Royal Bank of Canada, 10 York Mills Road, 3w Floor, Toronto, ON M2P 0A2
concerning collateral classification of Consumer Goods, Other, Motor Vehicle
Included (2019 Ram 1500 Classic 1C6RR7LT8KS699209) with No Fixed

Maturity Date and containing no general collateral description;

(b) File No. 717732513, being Registration No. 20160616 1241 1219 3611 in favour
of TD Auto Finance (Canada) Inc., PO Box 4086, Station A, Toronto, ON M5W

Unit Holder PPSA Details



5K3 concerning collateral classification of Consumer Goods, Equipment, Other
and Motor Vehicle Included (2016 Dodge Journey 3C4PDCABXGT198166) and
containing no general collateral description.

4, Pursuant to searches with the Ministry of Government Services Personal Property
Security Registration System dated June 24, 2020 against Domicile Developments Inc.
the following PPSA Financing Statements were disclosed:

¥

(a) File No. 736319466, being Registration No. 20180207 1547 1862 5812 in favour
of Bank of Montreal, 340 Albert Street, Suite 920 (9n Floor), Ottawa, ON KIR

7Y6 concerning collateral classification of Inventory, Equipment, Accounts and
Other and containing a general collateral description of “Security interest in all
present and after acquired personal property comprising or otherwise relating to

and arising from the lands and premises municipally known as 60 Springhurst
Avenue, Ottawa.”;

(b) File No. 733399992, being Registration No. 20171027 1539 1862 7694 in favour
of Bank of Montreal, 340 Albert Street, Suite 920 (9u Floor), Ottawa, ON KIR

7Y6 concerning collateral classification of Inventory, Equipment, Accounts and
Other and containing no general collateral description;

(c) File No. 720745128, being Registration No. 20160920 1024 1862 6231 in favour
of Bank of Montreal, 340 Albert Street, Suite 920 (9u Floor), Ottawa, ON K1R

7Y®6 concerning collateral classification of Inventory, Equipment, Accounts and
Other and containing a general collateral description of “Security interest in all
present and after acquired personal property comprising or otherwise relating to

and arising from the lands and premises municipally known as 11 Oblate Avenue,
Ottawa.”;

(d) File No. 693727479, being Registration No. 20140211 1146 1862 5330, as
amended by Registration No. 20150812 1440 1530 8618, as renewed by
Registration No. 20181228 1942 1531 2309 in favour of Bank of Montreal, 200-
269 Laurier Avenue West, Ottawa, ON K1P 5J9 concerning collatera)
classification of Inventory, Equipment, Accounts and Other and containing no
general collateral description; and

(e) File No. 691970445, being Registration No. 20131119 1333 1532 8619, as
renewed by Registration No. 20180307 1435 1530 3404 in favour of Bank of
Montreal/Banque de Montreal, 269 Laurier Avenue West, 2ad Floor, Ottawa, ON
K1P 3J9 concerning collateral classification of Inventory, Equipment, Accounts
and Other and containing no general collateral description.

Unit Holder PPSA Details






in the Matter of the Receivership of
Carleton Condominium Corporation No. 396
Summary of registrations against specific units

PIN UNIT OWNER CHARGES INSTRUMENT #
0026 8 level 1 1496055 Ont Inc. none
0027 9 level 1 Entreprise Ted | none
Rubac Enterprises
Inc.
0028 10 level 1 Amira Gabriel Westboro 156K 0OC1311901
Management Ltd. | charge 2011/12/01
Westboro Mortgage
Investment LP
0029 1 level 2 2201894 Ontario | none
Inc.
0030 2 level 2 Ted Rubac Condo liens
0031 3 level 2 Ted Rubac Condo liens
0032 4 level 2 BBG Equity | Westboro 176K and $12,744
Management Management Ltd. | and $4M
| Corporation Westboro Mortgage
' g Investment LP % 0C1353106
2012/04/20
And Navigate
Capital Corporation Sggjg;g%s
notice of sec int.
OC 1873265
2017/03/10
And 8095876
Canada Inc in trust
0033 5 Level 2 Powell none
0001 1 level A Ted Rubac Condo liens %274
$350
0002 2 level A Ted Rubac Condo liens $274
and $350
0003 3 level A Ted Rubac Condo liens $274
and $350
0004 4 level A Claude-Alain Burdet | Condo lien $274
0005 5 level A Ted Rubac Condo liens $274
and $350




In the Matter of the Receivership of
Carleton Condominium Corporation No. 396
Summary of registrations against specific units

0006 6 level A Ted Rubac Condo liens %274
and $350

0007 7 level A Ted Rubac Condo liens $274
and $350

0008 8 level A Ted Rubac Condo liens $274
and $350

0009 9 level A Ted Rubac Condo liens %274
and $350

0010 10 level A Ted Rubac Condo liens %274
and $350

0011 11 level A Ted Rubac Condo liens $274
and $350

0012 12 level A Ted Rubac Condo liens $274
and $350

0013 13 level A Ted Rubac Condo liens $274
and $350

0014 14 level A Ted Rubac Condo liens $274
and $350

0015 15 level A Ted Rubac Condo liens $274
and $350

0016 16 level A Ted Rubac Condo liens $274
and $350

0017 17 level A Ted Rubac Condo liens $274
and $350

0018 18 level A Ted Rubac Condo liens $274
and $350

0012 19 level A Patrick Joseph | Condo liens $1,280

Dewan and $1,212

0020 20 level 1 Ted Rubac Condo liens
$10,820 and $1,652

0021 21 level 1 Ted Rubac Charge $60K | LT 1376123
1443957 Ont Inc. | 2001/04/17
and Condo liens

$10,820 and $1,652




In the Matter of the Receivership of
Carleton Condominium Corporation No. 396
Summary of registrations against specific units

0022 22 level 1 Domicile Charge $63K Royal | LT 539562
Developments inc. | Trust Corporation of | 1987/12/11 and
Canada LT866056
Charge $25K | 1993/12/17
McArthur, Korenyi
and Korenyi Estate
And condo liens
$1,458 and $1,445
0023 5 level 1 1436984 Ont Inc. Charge $85K | OC 604318
Business 2006/06/19
Development Bank
of Canada
0024 6 level 1 Amira Gabriel Charge $80K Bank [ OC1316404
of Montreal 2011/12/15
0025 7 level 1 1496055  Ontario | Condo liens $1,056
Inc. and $2,450







MNP LTD., RECEIVER RE:
CARLETON CONDOMINIUM CORPORATION NO.396

INTERIM STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS
FOR THE PERIOD MAY 31, 2019 TO SEPTEMBER 30, 2020

Receipts:
Collection of arrears from unit holders $ 229,709
Advance from funds held by the property manager 8,000
Interest 843
238,552
Disbursements:
Filing fee 70
License fee 275
Appraisal fees 6,457
Payment to external accountant - year end audits 16,950
Legal fees 22,048
Receiver fees and expenses 68,000
HST paid 15,085
128,885
Excess of Receipts over Disbursements $ 109,667

Prepared Without Audit E.&0.E.
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