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Court File No. CV-22-00089649-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE COURT-APPOINTED RECEIVERSHIP
OF TANKHOUSE DEVELOPMENTS INC.
OF THE CITY OF CORBYVILLE, IN THE PROVINCE OF ONTARIO
BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA
Applicant

-and -
TANKHOUSE DEVELOPMENTS INC.

Respondent

NOTICE OF MOTION

MNP Ltd. (“MNP”) in its capacity as Court-appointed receiver (the “Receiver”) of the
respondent, Tankhouse Developments Inc. (the “Debtor”), appointed pursuant to the Order of
the Honourable Sally Gomery dated August 24, 2022 (the “Receivership Order”) of the Property
(as defined in the Receivership Order) will make a motion to the court at the courthouse, 161
Elgin Street, Ottawa, Ontario, K2P 2K1, on November 2, 2023 at 9:00 a.m., or as soon after that
time as the motion can be heard by judicial teleconference via Zoom with video conference

details to be provided prior to this date.

PROPOSED METHOD OF HEARING: The Motion is to be heard
[] In writing under subrule 37.12.1(1) because it is on consent
[] In writing as an opposed motion under subrule 37.12.1(4)
[] In person

[] By telephone conference



[X]

By video conference

THE MOTION IS FOR:

1. An approval and vesting order, substantially in the form attached hereto at Schedule “A”,

inter alia:

a.

Approving the transaction (the “Sales Transaction”) contemplated by an agreement
of purchase and sale between the purchaser named therein (the “Purchaser”) and the
Receiver dated August 2, 2023 and appended to the Receiver’s first report to the Court
dated October 17, 2023 (the “Report”) as Confidential Appendix “F” (the “Sales
Agreement”) for the sale of the assets described in the Sales Agreement, and vesting
all of the right, title and interest in and to the purchased assets (the “Purchased
Assets”) to the Purchaser free and clear of and from any security, charge or other

encumbrances other than permitted encumbrances;

2. An order substantially in the form attached hereto at Schedule “B”, inter alia:

a.

If necessary, that the time for service, filing and confirmation of the Notice of Motion
and the Motion Record herein be abridged so that this motion is properly returnable

on November 2, 2023 and dispensing with further service and confirmation thereof;

Approving the Receiver’s Report and the activities and conduct of the Receiver as
detailed therein, including approval of the Receiver’s interim statement of receipts

and disbursements (the “Interim SRD"”);

Sealing confidential appendices “A” through “F” of the Report (the “Confidential
Appendices”) until the closing of the Sales Transaction or until further order of the

Court; and

In the event the Sales Transaction closes and the Receiver receives the sale proceeds
from the Purchaser (the “Sale Proceeds”), authorizing and directing the Receiver to
pay from the Sale Proceeds an interim distribution to Business Development Bank of
Canada (“BDC”) in the amount of $1,250,000.00 in respect of BDC’s secured mortgage

claim;



e. Inthe event the Sales Transaction closes and the Receiver receives the Sale Proceeds,
authorizing and directing the Receiver to pay from the Sale Proceeds any municipal,
land or other similar priority tax arrears (the “Tax Arrears”), if any, in respect of the

Purchased Assets to the Corporation of the City of Belleville, Ontario;

3. Such further and other relief as counsel may request and this Honourable Court may

permit.
THE GROUNDS FOR THE MOTION ARE:

Appointment of the Receiver and Background

1. Pursuant to the Receivership Order, MNP was appointed as Receiver of the Debtor’s

Property, including the Real Property (as hereinafter defined).

2. The Receivership Order authorized the Receiver to, among other things, take possession
of, and exercise control over, the Property, and any and all proceeds, receipts and disbursements,
arising out of, or from, the Property. In addition, the Receiver is authorized to sell, convey,
transfer, lease or assign the Property or any part or parts thereof out of the ordinary course of

business.

3. The Debtor is the registered owner of the property municipally known as 86-93 River
Road, Corbyville, Ontario and operated a restaurant and brewery from this location (the “Real
Property”). The Real Property is comprised of the following three parcels/PINs: 40523-0199 (the
“199 Parcel”); 40523-0202 (the “202 Parcel”); and 40524-0678 (the “678 Parcel”).

4, BDC is the Debtor’s primary secured creditor pursuant to two (2) separate loan
agreements with the Debtor that remain outstanding and various security instruments, including

a mortgage on the Real Property and a general security agreement.

5. The parcel registers for the Real Property confirm that Farm Credit Canada (“FCC”) also
registered a second-ranking mortgage on title to the 199 Parcel and the 202 Parcel and a third-

ranking charge on title to the 678 Parcel in the principal amount of $300,000.00.



6. In addition, Trenval Business Development Corporation (“Trenval”) also registered a

second-ranking mortgage on title to the 678 Parcel in the principal amount of $250,000.00.

7. At the time of the receivership application, the Debtor was also indebted on account of

the following:

Q

arrears in municipal taxes in respect of the Real Property totaling $41,786.24;

b. Ontario Ministry of Finance on account of arrears in beer and wine tax remittances in

the amount of $32,967.11;

arrears in HST remittances totaling $221,155.06; and

o

o

arrears of $1,905.89 on account of source deductions remittances.

Activities of the Receiver

8. As detailed in the Report, following its appointment, the Receiver implemented various

customary conservatory measures in respect of the Debtor’s Property.

Marketing and Sales Process in Respect of the Real Property

9. On September 2, 2022, the Receiver obtained a listing proposal from Rogers & Trainor
Commercial Realty Inc. (“R&T”) to market and sell the Real Property. On September 12, 2022,
the Receiver obtained an email listing proposal from Cushman & Wakefield Kingston

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

10. On September 19, 2022, given the favourable terms contained in the Cushman listing
proposal and that Cushman is a reputable, competent, and licensed commercial real estate
broker, the Receiver selected Cushman to list and market the Real Property with a list price of

$3,295,000.00.

11. Over August and September, 2022, the Receiver received real estate appraisals from S.

Rayner & Associates Ltd. and Juteau Johnson Comba Inc. in respect of the Real Property, as well



as an appraisal from Infinity Asset Solutions in respect of the equipment located at the Real

Property.

12. Highlights of Cushman’s marketing process in respect of the sale of the Real Property are

as follows:

a. Cushman had 439 agents view the listing, 342 website hits, 751 views on Realtor.ca and

24,634 impressions;

b. 18 parties made meaningful inquiries and signed the Receiver’s Non-Disclosure

Agreement (“NDA”);

c. five parties submitted offers by the deferred bid date;

d. Cushman advised the Receiver that interest rate increases over the course of the sales
process had adversely impacted the appeal of the Real Property because of increased

borrowing costs;

e. three parties were selected to proceed with offers, including offeror 5 who amended
their offer to the full listing price. However, no party could provide the required

$100,000.00 deposit; and

f. In the circumstances, the Receiver and BDC supported providing the 3 highest bidders

a second opportunity to submit offers with the required deposit of $100,000.00.

13. Over the course of the sales process administered by Cushman, the Receiver received a
total of five offers, two of which were considered low bidders and not serious prospective

purchasers.

14, The Receiver instructed Cushman to accept the highest offer and to obtain the required
$100,000.00 deposit provided for in the purchase and sale agreement for the transaction to be

formalized. The bidder could not arrange for the initial deposit. The same issue arose with the



second and third highest bidder, whose offers were accepted sequentially by Cushman. As a

result, and as set out below, the Receiver was required to re-market the Real Property.

15. In an effort to remain engaged with the bidders, Cushman instituted a resubmittal process
using a revised bid date of December 14, 2023. On December 15, 2023, Cushman advised the
Receiver that no party was able to raise the required deposit to be delivered with its formal offer

pursuant to the revised bid date.

16. On January 3, 2023, Cushman therefore recommended to the Receiver that the listing be

amended to reduce the listing price to $3,095,000.00.

17. Over the months of February to May, 2023, no purchase offer was received in respect of

the Real Property, despite having incrementally reduced the listing price to $2,595,000.00.
18. The listing with Cushman expired on June 23, 2023.

19. OnJuly 7, 2023, given the favourable terms contained in the R&T listing proposal received
by the Receiver and that R&T is a reputable, competent, and licenced commercial real estate
broker, the Receiver elected to change listing agents going forward and selected R&T to list and

remarket the Real Property with a list price of $2,495,000.00.

20. Highlights of R&T’s marketing process in respect of the sale of the Real Property are as

follows:

a. six parties made meaningful inquiries and five signed the Receiver’s NDA;

b. the Purchaser submitted its initial offer on July 24, 2023, and the Receiver and
Purchaser went through a number of amendments to the purchase and sale

agreement; and

c. on August 17, 2023, the purchasing party submitted an offer to purchase the Real

Property that was accepted by the Receiver and that BDC confirmed it supported.



The Sales Agreement and the Transaction

21.

On August 17, 2023, the Receiver accepted the final Sales Agreement to purchase the Real

Property. The Sales Agreement provides for a significant deposit and that it is binding, and that

the Sales Transaction is subject to the approval of the Court.

22.

For the following reasons, the Receiver recommends that this Honourable Court

authorize the Receiver to complete the Sales Agreement and the Sales Transaction with respect

to the Real Property:

a.

the Real Property was exposed widely to the marketplace in a manner that is common
for properties of this nature and was listed for sale with professional and licensed

commercial real estate brokers that are well known in the market;

the Sales Agreement is now unconditional except for requiring the Court’s approval;
the purchase price is comparable to the lowest appraised value of the Real Property;
the purchase price is greater than the other offers received by the Receiver;

market conditions have rapidly changed since the Real Property was initially listed for

sale by the Debtor;

the Real Property has been exposed the market for the period of September 2022 to

September 2023 (excluding the Debtor’s previous listing);

the ongoing monthly carrying costs are prohibitive, including the costs of approximately
$7,500.00 per month for insurance, utilities and general maintenance and there is a risk

that the insurance coverage could be cancelled upon any renewal;

the Receiver does not believe that further marketing of the Real Property will result in
a superior offer given risk of further interest rate increases and the general softening in

the commercial real estate market; and



i. 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.

Ongoing Operations

23. The Receiver operated the business until September 4, 2023, so as to preserve the

business’ goodwill until a purchaser was found.

24. The Debtor filed an assignment in bankruptcy on September 7, 2023.

Priority and Secured Claims and Proposed Distributions

Priority Claims

25. As of September 8, 2023, the Tax Arrears for the Real Property were $94,129.82.

26.  The Debtor did not remit HST collected for October 31, 2019, to the date of the
Receivership in the amount of $301,938.09. On July 8, 2022, Canada Revenue Agency (“CRA”)
registered a lien on title in the amount of $232,304.91. In light of the Debtor’s bankruptcy, CRA’s
statutory priority claim with respect to these arrears in HST remittances is reversed by operation

of s. 222(1.1) of the Excise Tax Act and s. 67 of the BIA.

27. A statement of account from the Ontario Ministry of Finance confirms that as of
September 21, 2022, the Debtor had arrears of $15,145.45 on account of unremitted beer and

wine tax.

28. The statement of account from CRA confirms that as of October 27, 2022, the Debtor had
arrears of $1,978.71 on account of unremitted employee source deductions. The CRA letters
confirms no portion of the amount due is considered a deemed trust claim and as a result will

have no priority to the secured creditors.



Secured Creditors

29. The parcel registers for the Real Property confirm that BDC registered a first-ranking
charge on title to the Real Property on January 10, 2017, in the principal amount of
$1,500,000.00. In addition to the charge on the Real Property, BDC has a valid registration under
the Personal Property Security Act (“PPSA”) dated December 13, 2016, in support of its general

security agreement.

30. BDC provided the Receiver with an updated statement of account in respect of Debtor’s
indebtedness to BDC as of August 25, 2023. As of this date, the outstanding balance owing to
BDC by Debtor was $1,837,631.84 plus ongoing interest and costs.

31. As noted above, the parcel registers for the Real Property confirm that FCC registered a
second-ranking charge on title to the 199 Parcel and the 202 Parcel and a third-ranking charge
on the 678 Parcel on April 28, 2021. In addition to the charge on Real Property, FCC has valid

PPSA registrations dated January 11, 2018, over the Debtor’s personal property.

32. FCC provided the Receiver with an updated statement of account in respect of Debtor’s
indebtedness to FCC as of September 8, 2023. As of this date, the outstanding balance owing to

FCC by Debtor was $335,697.53 plus ongoing interest and costs.

33. The parcel registers for the Real Property confirm that Trenval registered a second charge
on title to the 678 Parcel on June 23,2017. In addition to the charge on the Real Property, Trenval

has a valid PPSA registration dated August 15, 2017, in support of a general security agreement.

34, Trenval provided the Receiver with an updated statement of account in respect of
Debtor’s indebtedness to Trenval as of September 15, 2023. As of this date, the outstanding

balance owing to Trenval by Debtor was $198,524.75 plus ongoing interest and costs.

35. The Receiver obtained an independent legal opinion, dated October 4, 2023, regarding
the validity and enforceability of the security held by secured creditors. Based on this legal

opinion, it appears that:



a. BDC’s first mortgage security with respect to the Real Property is valid and
enforceable and the general security agreement granted by the Debtor to BDC
creates an attached and perfected security interest and is enforceable in

accordance with its terms;

b. Trenval’s second mortgage security with respect to 678 Parcel is valid and
enforceable and the general security agreement granted by the Debtor to Trenval
creates an attached and perfected security interest and is enforceable in

accordance with its terms, second to BDC;

c. FCC’s mortgage security is second-ranking on the 199 Parcel and the 202 Parcel and
third-ranking on the 678 Parcel and FCC’s specific charge on equipment/personal

property is valid and enforceable and ranks behind Trenval’s GSA; and

d. The lien on title to the Real Property in favour of the CRA ranks behind the

mortgages of BDC, Trenval and FCC.

Funds Available for Distribution

36. The Interim SRD confirms that receipts exceed disbursements by $43,814.43 to the date

of the Report.

37. In the event the Sales Agreement and the Sales Transaction are approved by the Court

and the transaction closes, the Receiver recommends paying the following distributions:

a. interim distribution in the amount of $1,250,000.00 to BDC on account of its secured

mortgage claim; and

b. such amount as may be required to pay the Tax Arrears in respect of the Real Property.

38. The balance of the Sale Proceeds will be held by the Receiver until a further report to the

Court is filed with respect to distributing these proceeds.

10



Sealing Order

39. The Receiver is of the view that the Confidential Appendices should be sealed and remain
sealed until the earlier of the completion of the Sales Transaction described herein, or further
order of the Court, as the information contained therein is commercially sensitive and could
prejudice the sale of the Debtor’s Property in the event the Sales Transaction does not close. The
Receiver does not believe that any party will suffer prejudice if the Confidential Appendices are

sealed in this manner.

Completion of the Receivership

40. The Receiver will attempt 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 sales

process in respect of the Real Property subject to the Receivership Order.

Accounts

41. 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.

42, Sections 243, 246, 249 and 250 of the Bankruptcy and Insolvency Act.

43, Sections 100, 101 and 137 of the Courts of Justice Act.

44, Rules 1.04, 2.01, 2.03, 3.02, 14.08, 37 and 41 of the Rules of Civil Procedure.

45. Such further and other grounds as counsel may advise.

11



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

1.  The Receivership Order;
2. The Report of the Receiver and the appendices thereto, including the Confidential
Appendices;
3.  Such materials as counsel may advise and this Honourable Court may permit.
Date: October 23, 2023 SOLOWAY WRIGHT LLP
Lawyers
700 - 427 Laurier Avenue West
Ottawa, ON K1R 7Y2
André A. Ducasse (#44739R)
aducasse@solowaywright.com
Tel: 613-236-0111
Fax: 613-238-8507
Lawyers for the Court-Appointed Receiver, MNP
Ltd.
TO: Service list attached below
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Court File No. CV-22-00089649-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE COURT-APPOINTED RECEIVERSHIP
OF TANKHOUSE DEVELOPMENTS INC.
OF THE CITY OF CORBYVILLE, IN THE PROVINCE OF ONTARIO

THE HONOURABLE ) THURSDAY, THE 2\P DAY
)
JUSTICE SALLY GOMERY ) OF NOVEMBER, 2023
BETWEEN:
BUSINESS DEVELOPMENT BANK OF CANADA
Applicant
-and —
TANKHOUSE DEVELOPMENTS INC.
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by MNP Ltd. in its capacity as the Court-appointed receiver (the
"Receiver") of the undertakings, properties and assets of the respondent, Tankhouse
Developments Inc. (the "Debtor"), for an order approving the sale transaction (the "Transaction")
contemplated by an agreement of purchase and sale (the "Sales Agreement") between the

Receiver and (the “Purchaser”) dated August 2, 2023 and which

agreement is appended as a confidential (redacted) appendix to the report of the Receiver dated
October 17, 2023 (the "Report"), and vesting in the Purchaser the Debtors’ right, title and interest
in and to the assets described in the Sales Agreement (the "Purchased Assets"), was heard this

day at the Courthouse, 161 Elgin Street, Ottawa, Ontario, K2P 2K1.

ON READING the notice of motion herein and the Report and on hearing the submissions

of counsel for the Receiver and for the parties in attendance, no one appearing for any other



party on the service list, although properly served as appears from the affidavit of service of

Roxanne Chapman, sworn on October 23, 2023 filed:

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

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s certificate to
the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of the Debtor’s right, title and interest in and to the Purchased Assets described
in the Sales Agreement and listed on Schedule B hereto shall vest absolutely in the Purchaser,
free and clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims, whether or
not they have attached or been perfected, registered or filed and whether secured, unsecured
or otherwise (collectively, the "Claims") including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice Sally
Gomery dated August 24, 2022; (ii) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act (Ontario) (the “PPSA”) or any other
personal property registry system; and (iii) those Claims listed on Schedule C hereto (all of which
are collectively referred to as the "Encumbrances", which term shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule D) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased

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

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the Land
Titles Division of Hastings, Ontario (No. 21) of an Application for Vesting Order in the form

prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is



hereby directed to enter the Purchaser as the owner of the subject real property identified in
Schedule B hereto (the “Real Property”) in fee simple, and is hereby directed to delete and

expunge from title to the Real Property all of the Claims listed in Schedule C hereto.

4, THIS COURT ORDERS AND DIRECTS the PPSA registrar to discharge (or to partially
discharge as may be required or appropriate) from the PPSA registry the PPSA registrations listed

in Schedule C hereto.

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

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

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

Receiver's Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any application for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such application; and

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void



or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

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

THE HONOURABLE JUSTICE SALLY GOMERY



Schedule A — Form of Receiver’s Certificate
Court File No. CV-22-00089649-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE COURT-APPOINTED RECEIVERSHIP
OF TANKHOUSE DEVELOPMENTS INC.
OF THE CITY OF CORBYVILLE, IN THE PROVINCE OF ONTARIO

BETWEEN:
BUSINESS DEVELOPMENT BANK OF CANADA
Applicant
-and -
TANKHOUSE DEVELOPMENTS INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Justice Sally Gomery of the Ontario Superior

Court of Justice (the "Court") dated August 24, 2022, MNP Ltd. was appointed as the receiver
(the "Receiver") of the undertakings, properties and assets of the respondent, Tankhouse

Developments Inc. (the “Debtor”).

B. Pursuant to an order of the Court dated November 2, 2023, the Court approved the
agreement of purchase and sale dated August 2, 2023 (the "Sales Agreement") between the

Receiver and (the “Purchaser”) and provided

for the vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purchased
Assets, which vesting is to be effective with respect to the Purchased Assets upon the delivery by
the Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the
Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in the Sales
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.



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

in the Sales Agreement.

THE RECEIVER CERTIFIES the following:

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

Purchased Assets payable on the Closing Date pursuant to the Sales Agreement;

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

by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

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

MNP LTD., solely in its capacity as Court-
Appointed Receiver of the undertakings,
properties and assets of the Debtor, and not in
its personal capacity

Per:

Name:
Title:



Schedule B — Purchased Assets

The Purchased Assets include the following:

A.

The Real Property comprised of the following:

1. Legal Description: PT LT 4 PL 61 THURLOW; PT 4 21R23923; BELLEVILLE; COUNTY OF
HASTINGS

PIN: 40523-0199 (LT); LRO #21

2. Legal Description: PT LT 14 PL 44 THURLOW; PT LT 4 PL 61 THURLOW; PT EARLE
STREET PL 61 THURLOW CLOSED BY RBL208, PT 3 21R23923; BELLEVILLE; COUNTY OF
HASTINGS

PIN: 40523-0202 (LT); LRO #21

3. Legal Description: PT BLK A PL 61 THURLOW; PT PARSONAGE LT PL 44 THURLOW; PT
1 21R23923; BELLEVILLE; COUNTY OF HASTINGS

PIN: 40524-0678 (LT); LRO #21

The personal property set out in Schedule “A” appended to the Sales Agreement on the
terms and conditions set out in the said agreement and said Schedule “A”, which

personal property expressly excludes the excluded assets set out in Schedule “B” to the
Sales Agreement.



Schedule C — Claims to be deleted and expunged

The following Claims are to be deleted and expunged from title to the Real Property:

Instrument Date of Description Parties From Parties To
Number Registration
HT201955 2017/01/10 Charge Tankhouse Business
Developments Development
Inc. Bank of Canada
HT210014 2017/06/23 Charge Tankhouse Trenval Business
Developments Development
Inc. Corporation
HT285652 2021/04/28 Charge Tankhouse Farm Credit
Developments Canada
Inc.
HT315308 2022/07/18 Lien Her Majesty the
Queen in Right of
Canada as
represented by
The Minister of
National Revenue
HT318116 2022/08/30 APL Court Order | Ontario Superior | Business

Court of Justice

Development
Bank of Canada

The following writs do not bind the Real Property as they will be cut out by the registration of
the Application for Vesting Order provided for in this Approval and Vesting Order:

e Execution No. 22-0000169 filed with the Sheriff of the County of Hasting (Belleville) and
issued on July 21, 2022 by the Ministry of Finance as creditor.

e Execution No. 21-0000038 filed with the Sheriff of the County of Hasting (Belleville) and
issued on February 10, 2021 by the Ministry of Finance as creditor.



The following PPSA registrations are to be discharged from the PPSA registry:

PPSA File Number

Date of Registration

Secured Creditor

Collateral Classification

723353193 2016-12-13 Business Development Inventory, Equipment,
Bank of Canada Accounts, Other
730906479 2017-08-15 Trenval Business Inventory, Equipment,
Development Accounts, Amount
Corporation (5250,000), No Fixed
Maturity Date
735583995 2018-01-11 Farm Credit Canada Equipment, Other
735584085 2018-01-11 Farm Credit Canada Inventory, Equipment,
Accounts, Other, Motor
Vehicle Included
735585678 2018-01-11 Farm Credit Canada Inventory, Equipment,
Accounts, Other, Motor
Vehicle Included
761116464 2020-03-20 North Kegs Corp. Equipment, Amount
(560,711), No Fixed
Maturity Date
765671436 2020-09-11 CLE Capital Inc. Equipment, Other




Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Any Instrument registered against title to the Real Property not listed in Schedule “C” hereto as

of the date hereof is a permitted encumbrance.
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Court File No. CV-22-00089649-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE COURT-APPOINTED RECEIVERSHIP
OF TANKHOUSE DEVELOPMENTS INC.
OF THE CITY OF CORBYVILLE, IN THE PROVINCE OF ONTARIO

THE HONOURABLE MADAM ) THURSDAY, THE 2\P DAY
)
JUSTICE SALLY GOMERY ) OF NOVEMBER, 2023
BETWEEN:
BUSINESS DEVELOPMENT BANK OF CANADA
Applicant
-and —
TANKHOUSE DEVELOPMENTS INC.
Respondent

ORDER

THIS MOTION made by MNP Ltd. in its capacity as the Court-Appointed Receiver (the
"Receiver") of the assets, undertakings and properties of the Respondent, Tankhouse

Developments Inc. (the "Debtor"), for an Order, inter alia:

1. Dispensing with service and/or declaring that service of this motion has been validly
effected on all necessary parties and declaring that this motion is properly returnable on

November 2, 2023;

2. Approving the Receiver’s first report to the Court dated October 17, 2023 (the “First
Report”), and the activities and conduct of the Receiver and its legal counsel since its

appointment;

3. Approving the Sales Agreement and the Sales Transaction (as these terms are described

and defined in the First Report) and the execution of the Sales Agreement by the Receiver;



Vesting in the purchaser pursuant to the Sales Agreement (the “Purchaser”) the Debtor’s
right, title and interest in the assets described in the Sales Agreement (the “Purchased
Assets”) and vesting title in the Purchased Assets to the Purchaser free and clear of any

claims, liens and encumbrances;

Sealing confidential appendices “A”, “B”, “C”, “D”, “E” and “F” to the First Report (the

“Confidential Appendices”);

Approving the Receiver’s interim statement of receipts and disbursements (the “Interim

SRD”);

In the event the Sales Transaction closes and the Receiver receives the sale proceeds from
the Purchaser (the “Sale Proceeds”), authorizing and directing the Receiver to pay from
the Sale Proceeds an interim distribution to Business Development Bank of Canada

(“BDC”) in the amount of $1,250,000.00 in respect of BDC’s secured mortgage claim;

In the event the Sales Transaction closes and the Receiver receives the Sale Proceeds,
authorizing and directing the Receiver to pay from the Sale Proceeds any municipal, land
or other similar priority tax arrears (the “Tax Arrears”), if any, in respect of the Purchased

Assets to the Corporation of the City of Belleville, Ontario (the “City of Belleville”);

was heard this day at the Courthouse, 161 Elgin Street, Ottawa, Ontario, K2P 2K1.

ON READING the Notice of Motion and the First Report, and the Factum and Authorities

filed by the Receiver and on hearing the submissions of counsel for the Receiver and for those

parties in attendance, no one else appearing for any other person on the service list, although

properly served as evidenced by the Affidavit of Service of Roxanne Chapman, sworn on October

23, 2023, filed,

THIS COURT ORDERS AND DECLARES that service of this motion is hereby abridged and
validated so that this motion is properly returnable today and hereby dispenses with

further service thereof.



THIS COURT ORDERS AND DECLARES that the Receiver’s First Report is hereby approved
and that the activities and conduct of the Receiver and that of its legal counsel as set forth

in the First Report are hereby ratified and approved.

THIS COURT ORDERS AND DECLARES that the Confidential Appendices shall be kept sealed
and confidential and shall not form part of the public record until the Sales Transaction

closes or pending further Order of this Court.

THIS COURT ORDERS AND DECLARES that the Receiver’s Interim SRD is hereby approved.

THIS COURT ORDERS AND DECLARES that, in the event the Sales Transaction closes and
the Receiver receives the Sale Proceeds from the Purchaser, the Receiver shall pay an
interim distribution to BDC in the amount of $1,250,000.00 on account of BDC’s secured

mortgage claim.

THIS COURT ORDERS AND DIRECTS that, in the event the Sales Transaction closes and the
Receiver receives the Sale Proceeds from the Purchaser, the Receiver shall pay any Tax

Arrears in respect of the Purchased Assets from the Sale Proceeds to the City of Belleville.

THE HONOURABLE MADAM JUSTICE SALLY GOMERY
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INTRODUCTION AND BACKGROUND

1. The Respondent, Tankhouse Developments Inc. (the “Company”), is a company incorporated

pursuant to the laws of Ontario with its registered office address located in Belleville, Ontario.

2. The Company is the registered owner of the property municipally known as 86-93 River Road,
Corbyville, Ontario and operates a restaurant and brewery from this location (the “Real
Property”). The legal description of the Real Property is set out in Schedule “A” hereto. The Real
Property is comprised of the following three parcels/PINs: 40523-0199 (the “199 Parcel”); 40523-
0202 (the “202 Parcel”); and 40524-0678 (the “678 Parcel”)

3. The Company was managed and controlled by the Late Richard Courneyea who resided in the City
of Belleville, Ontario (the “Late Mr. Courneyea”). He was the principal of the Company and
personally guaranteed part (limited to 35% of the loan under the first loan agreement and 100% of
the loan under the second loan agreement) of the Company’s indebtedness to the Applicant,

Business Development Bank of Canada (“BDC” of the “Lender”).

4. Sean Hibbert (“Mr. Hibbert”) is an individual who resides in Corbyville, Ontario and was a
principal of the Company and personally guaranteed part (limited to 20% of the loans under the

first and second loan agreements) of the Company’s indebtedness to the BDC.

5. BDC was informed that in December 2021 the Late Mr. Courneyea had passed away, and from that

time, his spouse Shawna Courneyea (“Mrs. Courneyea”) has been operating the Company.

6. Mrs. Courneyea became a director of Company and both the Late Mr. Courneyea and Mr. Hibbert

(collectively, the “Guarantors”) ceased to be directors.

7. Between November 2016 and December 2017, BDC entered into two (2) separate loan agreements

with the Company that remain outstanding (collectively, the “Loan Agreements”).

8. On or about November 29, 2016, the Company became indebted to BDC, its senior secured
creditor, with respect to the Loan Agreements and pursuant to and under the terms of various
security instruments contained as Exhibits C (mortgage on Real Property) and D (General Security
Agreement) of the Receivership Application Record in this matter (the “Application Record”)
dated July 8, 2022 (the “Security”).



10.

11.

12.

13.

14.

15.

16.

The parcel registers for the Real Property confirm that Farm Credit Canada ("FCC”) also registered
a second-ranking mortgage on title to the 199 Parcel and the 202 Parcel and a third-ranking charge
on title to the 678 Parcel in the principal amount of $300,000.00.

In addition, Trenval Business Development Corporation (“Trenval™) also registered a second-

ranking mortgage on title to the 678 Parcel in the principal amount of $250,000.00.

As reported in the Application Record, the Company’s obligations to the Lender pursuant to the
Loan Agreements and the Security totaled $1,566,469.50 as at July 7, 2022 (excluding interest and

fees accrued since) (the “Indebtedness”).

As reported in the Application Record, the Company was also indebted at the time on account of

the following (“Priority Payables™);
a) Arrears in municipal taxes in respect of the Real Property totaling $41,786.24;

b) Ontario Ministry of Finance on account of arrears in beer and wine tax remittances in the

amount of $32,967.11;
c) Arrears in HST remittances totaling $221,155.06; and
d) Arrears of $1,905.89 on account of source deductions remittances.

The Security provides for the appointment of a receiver in the event of default by the Company

under the Security.

During the period of March to May 2020 the Company defaulted under the terms of the Loan

Agreements and the Security and has been in arrears since that time.

BDC made repeated demands of the Company to provide timely and accurate financial reporting

to allow for it to assess its level of risk, which the Company failed to provide.

On January 28, 2022, BDC issued demands for payment of the Indebtedness to the Company and
the Guarantors, along with a Notice of Intention to Enforce Security in accordance with s. 244 of
Bankruptcy and Insolvency Act (“BIA”) which demand to the Company, and statutory notice are
contained as Exhibit Q of the Application Record.



17. On February 8, 2022, BDC and the Company entered into a forbearance agreement requiring the
Company to satisfy the entire Indebtedness owing to BDC by May 9, 2022, and to repay the Priority
Payables by April 29, 2022.

18. From May 10, 2022, until early July 2022, BDC attempted to enter into a second forbearance

agreement with the Company, however, the Company refused, and no agreement was reached.

19. On July 8, 2022, BDC brought an application for the appointment of MNP Ltd. (“MNP”) as the

receiver of the Company and for the protection of the interests of BDC and other stakeholders.

20. By Order of this Honourable Court dated August 24, 2022 (the “Receivership Order””), MNP was
appointed receiver (the “Receiver”), without security, of all of the assets, undertakings and
properties of the Company, including the Real Property, used in relation to its businesses, including
all proceeds thereof (the “Property”). A copy of the Receivership Order is attached hereto at
Appendix “1”.

PURPOSE OF THIS REPORT
21. The purpose of this first report of the Receiver to the Court (the “First Report”) is to:
(a) report on the activities of the Receiver since its appointment pursuant to 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 the conveyance of the Real Property to the purchaser
thereof and vesting title to the Real Property in the purchaser free and clear of any

encumbrances;

(d) seek the Court’s approval to seal certain confidential appendices (the “Confidential

Appendices”) to the First Report;

(e) seek the Court’s approval of the Receiver’s interim statement of receipts and disbursements

(the “Interim SRD”);

® in the event the Court approves the Sales Agreement and the Sales Transaction and the said

transaction closes, seek the Court’s approval in respect of an interim distribution to BDC



(2

in the amount of $1,250,000.00 on account of its first-ranking mortgage and secured claim;

and

in the event the Court approves the Sales Agreement and the Sales Transaction and the said
transaction closes, seek the Court’s approval in respect of paying any municipal and/or
property tax arrears (the “Tax Arrears”) in respect of the Real Property, to permit the Sales

Transaction to close.

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

NOTICE TO READER

23. 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.

24. 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.

INITTAL RECEIVERSHIP ACTIVITIES

25. Immediately following the granting of the Receivership Order on August 24, 2022, the Receiver

attended at the Real Property to take possession of and secure the buildings and premises. The

initial activities of the Receiver included:

(a)
(b)
(c)
(d)
(e)
()

notifying the Company of MNP’s appointment as Receiver;

attending at the Real Property to inspect the site, and take photographs;

meeting with the equipment appraiser;

meeting with representatives from two real estate firms;

providing a copy of the Receivership Order to the Company and the Guarantors;

confirming insurance coverage in respect of the Real Property;



(2
(h)
(1)

G

(k)
M
(m)

(n)
(0)

arranging for changing of the locks;
requesting relevant information and the books and records of the Company;

obtaining a schedule of the 2022 weddings booked for dates after the Receiver’s

appointment;

meeting with current staff and advising them of MNP’s appointment and ongoing

operations;
requesting information from Canada Revenue Agency (the “CRA”) and their creditors;
requesting banking information and placing a hold on bank funds;

terminating the leasing arrangements for a building located next door to the Real
Property;

responding to creditor inquiries; and

preparing and issuing the prescribed notice and statement of the Receiver pursuant to ss.

245(1) and 246(1) of the BIA, which was sent to the Company’s creditors. A copy of this

notice is attached at Appendix “2”.

THE REAL PROPERTY, EQUIPMENT, THE APPRAISALS AND THE LISTINGS

26. Title to the Real Property was transferred from 1382922 Ontario Inc. to the Company on April 30,
2013, for $175,002.00.

27.

28.

29.

On September 2, 2022, the Receiver obtained a listing proposal from Rogers & Trainor Commercial

Realty Inc. (“R&T”) to market and sell the Real Property. A copy of this listing proposal is attached

at Appendix “3”.

On September 12, 2022, the Receiver obtained an email listing proposal from Cushman &

Wakefield Kingston (“Cushman”) to market and sell the Real Property. A copy of the listing

proposal is attached at Appendix “4”.

On September 19, 2022, given the favourable terms contained in the Cushman listing proposal and

that Cushman is a reputable, competent, and licensed commercial real estate broker, the Receiver

selected Cushman to list and market the Real Property with a list price of $3,295,000.00. A copy

of this listing agreement is attached at Appendix “5”.



30.

31.

32.

33.

34.

On August 31, 2022, the Receiver received a real estate appraisal from S. Rayner & Associates
Ltd. (the “Rayner Appraisal”) in respect of the Real Property. A copy of the Rayner Appraisal is
reproduced at Confidential Appendix “A”.

On September 13, 2022, the Receiver received a further real estate appraisal from Juteau Johnson
Comba Inc. (the “Juteau Appraisal”) in respect of the Real Property. A copy of the Juteau
Appraisal is reproduced at Confidential Appendix “B”.

On September 1, 2022, the Receiver received an appraisal from Infinity Asset Solutions
(“Infinity”) in respect of the equipment located at the Real Property. A copy of the Infinity
appraisal is reproduced at Confidential Appendix “C”.

As noted below in the marketing of the Real Property the Receiver obtained a second listing
proposal from R&T on July 4, 2023, to market and sell the Real Property. A copy of this second
listing proposal is attached at Appendix “6”.

On July 7, 2023, given the favourable terms contained in the R&T listing proposal and that R&T
is a reputable, competent, and licensed commercial real estate broker, the Receiver elected to
change listing agents going forward and selected R&T to list and remarket the Real Property with
a list price of $2,495,000.00. A copy of this listing agreement is attached at Appendix “7”.

MARKETING OF REAL PROPERTY AND RESULTS

35.

36.

37.

38.

At the time of the appointment of the Receiver, the Real Property was listed with a real estate agent
selected by Mrs. Courneyea. The listing was terminated by the Receiver. The Receiver understands

that this listing was initiated by the Company in or about January 2022.

In discussions with representatives for Cushman it was decided to have a sales process that provided
for a deferred bid date for offers to be delivered by November 21, 2022, for the Receiver to have
an opportunity to properly market the Real Property.

Following this process, on November 21, 2022, the Receiver received a total of 5 offers, two of

which were considered low bidders and not serious prospective purchasers.

The Receiver instructed Cushman to accept the highest offer and to obtain the required $100,000.00
deposit for in the purchase and sale agreement for the transaction to be formalized. The bidder

could not arrange for the initial deposit.



39.

40.

41.

42.

43.

44,

Since the 3 highest offers were close in range, the Receiver instructed Cushman to move to the
second highest bidder to obtain the initial deposit, and they too failed to arrange for payment. The
same issue arose with the third highest bidder. As a result, and as set out below, the Receiver was

required to re-market the Real Property.

The Cushman marketing process and the results of the marketing process for the Real Property are

detailed in Confidential Appendix “D” and a redacted copy is attached at Appendix “8”.

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

follows:

a) Cushman’s had 439 agents view the listing, 342 website hits, 751 views on Realtor.ca and
24,634 impressions;

b) 18 parties made meaningful inquiries and signed the Receivers Non-Disclosure Agreement
(‘GNDAﬂ’);

c) 5 parties submitted offers by the deferral bid date;

d) Cushman advised the Receiver that interest rate increases over the course of the sales

process had adversely impacted the appeal of the Real Property because of increased

borrowing costs;

e) 3 parties were selected to proceed with offers, including offer 5 who amended their offer
to the full listing price. However, no party could provide the required $100,000.00 deposit;

and

f) In the circumstances, the Receiver and BDC supported providing the 3 highest bidders a
second opportunity to submit offers with the required deposit of $100,000.00.

On December 7, 2023, the Receiver elected to have the three highest bidders resubmit their offers

using a revised bid date of December 14, 2023, that also required payment of the required deposit.

On December 15, 2022, Cushman advised the Receiver that no party was able to raise the required

deposit to be delivered with its formal offer.

On January 3, 2023, Cushman therefore recommended to the Receiver that the listing be amended
to reduce the listing price to $3,095,000.00 and to go to market in January 2023 with new social

media and LinkedIn advertisements.
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45.

46.

47.

48.

49.

50.

On February 22, 2023, having no activity after the January 2023 price reduction, Cushman
recommended to the Receiver that the listing be amended to further reduce the listing price to

$2,995.000.00 and update the social media and LinkedIn advertisements accordingly.

By March 24, 2023, there was still little interest in the Real Property and Cushman recommended
to the Receiver that the listing be amended to reduce the listing price to $2,895,000.00 and update

the social media and LinkedIn advertisements accordingly.

On May 15, 2023, given that no purchase offer had been received, Cushman recommended to the
Receiver that the listing be amended to reduce the listing price to $2,595,000.00 given that there
was no serious activity and that a significant drop in the listing could generate new interest in the

Real Property. This listing expired on June 23, 2023.

On July 7, 2023, the Receiver entered into a new listing agreement with R&T, with a recommended

listing price of $2,495,000.00.
Highlights of R&T’s marketing process in respect of the sale of the Real Property are as follows:
a) 6 parties made meaningful inquiries and 5 signed the Receivers NDA;

b) the purchaser submitted its initial offer on July 24, 2023, and the Receiver and purchaser

went through a number of amendments to the purchase and sale agreement; and

c) on August 16, 2023, the purchasing party submitted an offer to purchase the Real Property
that was accepted by the Receiver and that BDC confirmed it supported.

The R&T marketing process and the results of the marketing process for the Real Property are
detailed in Confidential Appendix “E” and a redacted copy is attached at Appendix “9”.

THE SALES AGREEMENT AND TRANSACTION

S1.

52.

On August 17, 2023, the Receiver accepted the final offer to purchase the Real Property (the “Sales
Agreement”), copies of which are attached as Confidential Appendix “F” and a redacted copy of
which is attached as Appendix “10” (in which the purchaser’s identity, deposit and the purchase
prices have been redacted). The Sales Agreement provides for a significant deposit and that it is

binding, and that the closing (the “Sales Transaction”) is subject to the approval of the Court.

The Receiver recommends that the Sales Agreement and the Sales Transaction with respect to the

Real Property be approved by this Honourable Court for the following reasons:
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the Real Property was exposed widely to the marketplace in a manner that is common for
properties of this nature and was listed for sale with professional and licensed commercial real
estate brokers that is well known in the market;

b) the Sales Agreement is now unconditional except for requiring the Court’s approval;

¢) the purchase price is greater than the lowest appraised value of the Real Property;

d) the purchase price is greater than the other offers received by the Receiver;

e) market conditions have rapidly changed since the Real Property was initially listed for sale by
the Company;

f) the Real Property has been exposed to the market for the period of September 2022 to
September 2023 (excluding the Company’s previous listing);

g) the ongoing monthly carrying costs are prohibitive, including the costs of approximately
$7,500.00 per month for insurance, utilities and general maintenance and there is a risk that the
insurance coverage could be cancelled upon any renewal;

h) the Receiver does not believe that further marketing of the Real Property will result in a superior
offer given risk of further interest rate increases and the general softening in the commercial real
estate market; and

i) 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.

ONGOING OPERATIONS
53. The Receiver operated the business until September 4, 2023, so as to preserve the Company’s

54.

55.

56.

goodwill until a purchaser was found.

During the period of operation, the Receiver was able to manage the day-to-day business activity

on a cash flow positive basis reflected in the interim statement of receipts and disbursements.

The Receiver did obtain an initial advance from BDC and accordingly issued a Receiver’s
Certificate in the amount of $60,000.00. A copy of the Receiver’s Certificate 1 is attached at
Appendix “11”.

The Company filed an assignment in bankruptcy on September 7, 2023. A copy of the certificate
of appointment is attached at Appendix “12”.
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PRIORITY AND SECURED CLAIMS

Priority Claims

57.

58.

59.

60.

As of September 8, 2023, the Tax Arrears for the Real Property were $94,129.82. A copy of the
property tax certificates for 86 and 87 River Road are contained at Appendix “13”.

The Company did not remit HST collected for October 31, 2019, to the date of the Receivership in
the amount of $301,938.09. On July 8, 2022, CRA registered a lien on title in the amount of
$232,304.91. A copy of the CRA letter to the Receiver dated June 20, 2023, is contained at
Appendix “14”. In light of the Company’s bankruptcy, CRA’s statutory priority claim with respect
to these arrears in HST remittances is reversed by operation of s. 222(1.1) of the Excise Tax Act

and s. 67 of the BIA, such that post-bankruptcy CRA’s claim is an unsecured claim.

Attached at Appendix “15” is the statement of account from the Ministry of Finance as of
September 21, 2022, for unremitted beer and wine tax in the amount of $15,145.45. Of this amount

$13,213.57 is a priority claim against assets of the Company.

Attached at Appendix “16” is the statement of account from CRA as of October 27, 2022, for
unremitted employee source deductions in the amount of $1,948.71. The CRA letters confirms no
portion of the amount due is considered a deemed trust claim and as a result will have no priority

to the secured creditors.

Secured Claims

61.

62.

63.

64.

The parcel register for the Real Property confirms that BDC registered a first-ranking charge on
title to the Real Property on January 10, 2017, in the principal amount of $1,500,000.00. In addition
to the charge on the Real Property, BDC has a valid PPSA registration dated December 13, 2016,

in support of its general security agreement.
The parcel registers for the Real Property are enclosed at Appendix “17”.
A copy of the PPSA search dated September 6, 2023, is attached at Appendix “18”.

BDC provided the Receiver with an updated statement of account in respect of Company’s
Indebtedness to BDC as of August 25, 2023. As of this date, the outstanding balance owing to
BDC by Company was $1,837,631.84 plus ongoing interest and costs. The BDC statement of

account is attached at Appendix “19”.
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65.

66.

67.

68.

69.

As noted above, the parcel registers for the Real Property confirm that FCC registered a second-
ranking charge on title to the 199 Parcel and the 202 Parcel and a third-ranking charge on the 678
Parcel on April 28, 2021. In addition to the charge on Real Property, FCC has valid PPSA
registrations dated January 11, 2018, over the Company’s personal property.

FCC provided the Receiver with an updated statement of account in respect of Company’s
indebtedness to FCC as of September 8, 2023. As of this date, the outstanding balance owing to
FCC by Company was $335,697.53 plus ongoing interest and costs. The FCC statement of account
is attached at Appendix “20”.

The parcel registers for the Real Property confirm that Trenval registered a second charge on title
to the 678 Parcel on June 23, 2017. In addition to the charge on the Real Property, Trenval has a
valid PPSA registration dated August 15, 2017, in support of a general security agreement.

Trenval provided the Receiver with an updated statement of account in respect of Company’s
Indebtedness to Trenval as of September 15, 2023. As of this date, the outstanding balance owing
to Trenval by Company was $198,524.75 plus ongoing interest and legal costs. The Trenval

statement of account is attached at Appendix “21”.

The Receiver obtained an independent legal opinion, dated October 4, 2023, regarding the validity
and enforceability of the security held by BDC, a copy of which is attached at Appendix “22”.

Based on this legal opinion, it appears that:
a) BDC'’s first mortgage security with respect to the Real Property is valid and enforceable;

b) The general security agreements granted by the Company to BDC creates an attached and

perfected security interest and is enforceable in accordance with its terms;
c) Trenval’s second mortgage security with respect to 678 Parcel is valid and enforceable;

d) The general security agreements granted by the Company to Trenval creates an attached
and perfected security interest and is enforceable in accordance with its terms, second to

BDC;

e) FCC’s mortgage security is second-ranking on the 199 Parcel and the 202 Parcel and third-
ranking on the 678 Parcel; and
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f) FCC’s specific charge on equipment/personal property is valid and enforceable and ranks

behind Trenval’s GSA; and

g) The lien on title to the Real Property in favour of the CRA ranks behind the mortgages of
BDC, Trenval and FCC.

FUNDS AVAILABLE FOR DISTRIBUTION

70.

71.

72.

A copy of the Interim SRD is attached at Appendix “23”. It confirms that receipts exceed
disbursements by $43,814.43 to the date of this First Report.

In the event the Sales Agreement and the Sales Transaction are approved by the Court and the

transaction closes, the Receiver recommends paying the following distributions:

a) an interim distribution in the amount of $1,250,000.00 to BDC on account of its secured

mortgage claim; and
b) such amount as may be required to pay the Tax Arrears in respect of the Real Property.

The balance of the sale proceeds will be held by the Receiver until a further report to the Court is

filed with respect to distributing these proceeds.

PROFESSIONAL FEES

73.

74.

75.

Pursuant to paragraph 18 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 19 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
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76. The Receiver will attempt 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 sales

process in respect of the Real Property subject to the Receivership Order.

SUMMARY AND RECOMMENDATIONS

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

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

(a)

(b)

(c)

(d)

(e)
()

(2

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 purchaser and vesting title of the Real Property in the

purchaser free of encumbrances;

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 Interim SRD;

in the event the Court approves the Sales Agreement and the Sales Transaction and
the said transaction closes, approving an interim distribution to BDC in the amount

of $1,250,000.00 on account of its first-ranking mortgage and secured claim; and

in the event the Court approves the Sales Agreement and the Sales Transaction and
the said transaction closes, seek the Court’s approval in respect of paying the Tax

Arrears so as to permit the Sales Transaction to close.
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This First Report is respectfully submitted to the Honourable Court as of this 17" day of October 2023.

MNP LTD.,

In Its capacity as Court-Appointed Receiver of
Tankhouse Developments Inc.

and not in its personal or corporate capacity
Per:

John P. Haralovich, CPA, CA, CIRP, CMA
Senior Vice President
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SCHEDULE “A”

Legal Description: PT LT 4 PL 61 Thurlow; PT 4 21R23923; Belleville; County of Hastings

PIN: 40523-01999 (LT); LRO #21

Legal Description: PT LT 14 PL 44 Thurlow; PT LT 4 PL 61 Thurlow; PT Earle Street PL 61
Thurlow closed by RBL208, PT 3 21R23923; Belleville; County of Hastings

PIN: 40523-0202 (LT); LRO #21

Legal Description: PT BLK A PL 61 Thurlow; PT Parsonage LT PL 44 Thurlow; PT 1
21R23923; Belleville; County of Hastings

PIN: 40524-0678 (LT); LRO #21
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KOSTAS DOULAS LAURENCE TRAINOR

Boker of Record Broker
kdoulas@rtcr.com Itrainor@rtcr.com
613-539-4444 613-532-3141
20 Gore Street, Suite 102 20 Gore Street, Suite 102
Kingston, Ontario K7L 2L1 Kingston, Ontario K7L 2L1
613-384-1997 613-384-1997
All information ided is deemed reliable but is not guaranteed and should by ently verified.



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

INTRODUCTION

Rogers & Trainor Commercial Realty Inc. (RTCR) is pleased to have been provided with
the opportunity to assist MNP Ltd. with the sale of the property located at 87 River Road
in Corbyville Ontario.

Rogers & Trainor Commercial Realty Inc., Brokerage office is located in Kingston,
Ontario.

Rogers & Trainor was founded in 1997 by Marilyn Rogers and Laurence Trainor as a real
estate brokerage trading exclusively in commercial real estate.

Our mission is to create value for our clients by combining extensive local knowledge and
experience with established national relationships and marketing strategies.

Our team of twelve real estate professionals are dynamic, experienced and dedicated to
providing each client with the best solution for their commercial real estate needs.

We approach all of our listings as a team effort and believe in building long-term
relationships by employing high ethical standards with the objective of exceeding our
clients’ expectations.

} Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

Purpose of the Marketing Sales Plan (the “MP”)
The purpose of the MP is to:

e Document the MP in clear language of the various components so as to effectively sell the
Property,

¢ Develop a framework to allow the MP to be adapted and provide feedback to MNP Ltd., and,
above all, espouse our common objective to sell the Property as efficiently as possible while realizing
the maximum value.

The Marketing Plan (the “MP”)

It is our considered opinion that while there are basically two marketing approaches for this Property,
namely the more Traditional Approach and a more Time sensitive approach using the Request for
Proposals (RFP) by an agreed date. R&T have employed this latter method within the last years very
effectively for a number of projects on behalf of such groups as BDC, Queens University, Kingston’s
Hotel Dieu Hospital, Limestone School Board as well as many private investors. In this approach we
use all available media. This method requires a very intensive marketing plan that involves a detailed
marketing package that allows interested parties to make a valued assessment of the Property within
a defined timeframe, recognising that it is a competitive bid situation.

During this process we provide all qualified parties, after the execution of a Confidentiality Agreement,
with as much detailed information as possible that should allow any Buyer to make an informed decision
with the minimum of conditions. The marketing of the property has to be national not just provincial
and has to reach as many likely interested parties. This approach is recommended for a property that
we regard as desirable and in good operational condition.

It is hoped that with the correct marketing that we should attract multiple offers in the shortest time
frame. It also represents the fairest method to all parties and hopefully attract the maximum sale value.
The MP is a multifaceted plan implemented concurrently.

The MP will also be reviewed on an ongoing basis to determine its effectiveness. This review with MNP
Ltd., will also identify changes to the MP if required to achieve our objective.

Our marketing initiatives will help to deliver maximum exposure for the property. A combination of
internet (online), Social media, Industry sector databases, Commercial realtor network with which
Rogers and Trainor has a close working relationship with most of the national and international
commercial real estate brokerages such as, CBRE, Jones Lang Lasalle, Colliers International and

Avison Young) investor network both working collaboratively and representing some of their clients in
our unique market.

While the sale of Restaurant/Pubs/Hotels etc have historically been difficult especially over the last
couple of years we are fortunate to have achieved some success in this type of commercial real estate.

} Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

The MP will include under either approach:

e Not less than two (2) 4 ft x 8 ft FOR SALE signs on the property usually located at the front of the
property,

¢ The inclusion of this property on the Rogers & Trainor Commercial Realty Inc. Brokerage’s
website (www.rtcr.com) noting of the availability of this Property complete with but not limited to:

¢ Aerial photos and Drone video footage,

¢ Detailed information marketing brochure noting all the salient facts of the
property including, municipal services, conceptual building plans / design, zoning
and other such pertinent property information including the potential for growth.

¢ The inclusion of this Property on not only the Kingston and Area Real Estate MLS
which automatically allows access to the Ottawa and Toronto Multiple Boards but
most effectively onto www.realtor.ca.
This latter site has proved very effective and is viewed Canada wide.

} Allinformation provided is deemed reliable butis not guaranteed and should be independently verified. For additional information regarding this and other listings,



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

DISSEMINATION OF THIS SALES OPPORTUNITY

e Internet web sites like Loopnet, and

e Target Marketing. This is a very important component of the marketing process and usually the
most effective as it is specifically directly to known parties for this type of product.

¢ Dissemination of the marketing package to local and national commercial brokerages representing
developers.

e May include advertising, using such print media as the Globe & Mail and other journals if applicable.

STRATEGY FOR PROPERTY SHOWINGS

All feedback will be shared with MNP Ltd. Positive items identified may be augmented and negative items,
if any, will be reviewed with a view to minimize their impact with future showing(s).

FEEDBACK TO MNP LTD.

¢ The level of interest generated by way of the MP including such sites as the MLS® service and
any comments from other real estate brokers who inquired on the property,

e All feedback provided to R&T.

¢ Any interest generated by way of this Marketing Sales plan and its Target marketing

¢ Any proposed changes to the MP.

We would suggest that within two (2) weeks of being awarded the listing mandate (information
gathering process and preparing detailed packages) that we request offers with minimal or no

conditions by no later than five (5) weeks from Notice of the sale being made public. .

MARKETING PLAN TIMELINE

Pre-Marketing Due Diligence and compiling all relative information on the property to include but not
be limited to:

e Zoning Approvals

e Surveys and Site Plans

e ESA Reports, any supporting studies and reports such as roof reports etc. if any.
e Site Plans and Proposed Conceptual Designs

¢ Aerial photos and video

e Draft adds for any print media prepared

e Finalize property brochure

Marketing Period estimated to be Five (5) weeks dependent on timing of obtaining mandate and Seller’s
availability to respond to offers.

Offer Review will be approx. one (1) weeks maintaining a competitive bid environment and allowing for
vetting of offers and the respective buyers. Depending on the number and quality of offers received, at
the discretion of the seller a second round of negotiations may be warranted.

} Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

MARKETING PLAN

This MP is flexible and collaboratively designed to sell the Property to qualified prospects at market
rates supported by the Local Market and in the shortest time possible.

We, at Rogers & Trainor Commercial Realty Ltd, Brokerage, will work closely with you for our common
objective.

A Marketing package will be specifically designed for this Property. It will be used to actively market
this Property and for Target Marketing.

TERMS & COMPENSATION

Rogers & Trainor Commercial Realty Ltd (RTCR) is pleased to provide Brokerage and Advisory services
to MNP Ltd. as per fees noted below:

The total commission payable for this project is Four percent (4%) of the final sale price plus applicable
taxes (HST) with a listing mandate of Six (6) months.

This fee would be reduced to 3% if either Kostas Doulas or Laurence Trainor sell the property without
the involvement of any other party/agent.

R&T will be solely responsible for any commission payments due to third party agents as a result of this
sale should the same be applicable.

| trust the above information is to your satisfaction. Should you have any questions or require anything
further please contact us.

Please contact:
Laurence Trainor (Broker) Kostas Doulas (Broker of Record)
Telephone: (613) 384-1997 ext. 11 Telephone: (613) 384-1997 ext. 17

} Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

TANKHOUSE DEVELOPMENTS INC.
Operating as Signal Brewery
86-87 River Road, Corbyville, County of Hastings, Ontario

Subject property contains three (3) parcels:

Parcel 1: 30,817.05 sq ft (0.707 acres) PIN# 405240678. Waterfront
2: 19,019.815sqft(0.437 acres) PIN# 405230202
3: 17,749.67 sqft (0.407 acres) PIN# 405230199

Total site size: 1.551 acres

Area of improvements: 8,589 sqft inclusive of the restaurant and brewery, not including the patio.
Restaurant is licensed for 370 people with an additional 300 seats on the patio. (TBC).

Services: Well and Septic, Electric and Gas Cylinders contained on Parcel site 2.

Zoning: General Industrial & MI-34-H Hazard. TBC that the “H” symbol has been satisfied.

MARKET VALUATION:

Based of the above information as provided | have approached market value using two of the three methods to
value, namely the Income Approach and Market Sales Data.

Income Approach:

Given the quality of the improvements and based on my recent lease of a restaurant/pub | would suggest that
it is reasonable to assume a fully Net market rental of $22/sqft. This excludes having to rent Henry’s Place
which | think is not necessary.

Therefore, the Gross Annual Revenues would be expected to be $188,958.

Without applying any further adjustments for such things as a vacancy/bad debt factor the NOI should
therefore be $189,000 (rounded).

However, given the nature of the business, the locational value and the time factor to return the business to
full operational capacity | would employ a Capitalization Rate {Cap Rate) of not less than 8%.

This would suggest a market value of $2,362,500.

The additional land (parcel 2 and 3) are required to support the operation of the business but maybe consid-
ered to add value of approximately $93,000 (MPAC Value).

These values would therefore suggest a current market value of $2.5 million (rounded)

MARKET DATA VALUE:

Unfortunately, there are a very limited number of restaurants/pubs that have sold and especially with a wa-
terfront component to it, that have sold in recent years which is the only appropriate measure to
value for the subject.

| have used two sales, one that took place in 2022 and the other in Nov 2020.

Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other listings,



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

Sale 1 was in Brockville at 15-19 Broad St., Brockuville.

The entire site was 0.47 acres with improvements of 8,198 sq ft. This property operated as a waterfront
restaurant and was located in downtown Brockville with full municipal services, adjacent to a municipal
parking lot and next to a local tourist attraction (Aquatarium) as well as a multi-storey condominium. It
recently sold in August 2022 for $1,715,500 ($209.25/Sq ft).

Sale 2 is on Wolfe Island formerly known as the General Wolfe Hotel.

This property sold in November 23rd 2020 for $1,250,000 and covered two parcels. The total site area was
78,716.40 sq ft (1.81 acres) with 175 ft of waterfront. The area of the improvements was 15,250 sq ft
licensed for a total of 305 people. As part of the sale was a large waterfront lot, fully paved with boat

slips available. The main building contained 10 hotel rooms and 2 three bed apartments as well as a fully
equipped restaurant and pub. Based on improvements only the property sold for $81.97 /sq ft.

SUMMARY:

With respect to Sale comp 2, | mentioned it only to demonstrate the difficulty of the market for this type of
product, however Sale comp 1 is more reasonable in my opinion.

While the premises show very well, they are not on a high traffic location nor in the center of a sizable
population. It is very much a destination business.

The attraction of holding larger events is good but these are less reliable or infrequent to build a business
operation around. Also, without taking on the additional burden of leasing the adjacent building (Henry’s
Place) the opportunity of catering to a larger group may not be practical from a numbers perspective and
the lack of deep-fat fryers as contained in Henry’s Place.

The original concept, as | understand it was the creation of a brewery which could justify why they chose
this location however this sort of business operation has struggled in all market without regards to the
pandemic indeed many did see an increase in sales but the cost of distribution still remained the
greatest challenge. The ongoing operation of the brewery section will take time and money.

The bar/restaurant and patio are very attractive and undoubtedly would be a “draw” for this type of
business operation being a turn-key situation but its location and the ensuing difficulties of drinking and
driving might also be an issue. Staffing also has been a universal problem for this type of business and
the potential threat of further potential closures due the variants of Covid will all be considered by

any buyer.

| mention all of this to demonstrate how any potential buyer will consider the property.

It will sell but the price will likely reflect these concerns which is why | would suggest that the final sale
value will be closer to $2.5 million with a 5% variance.

Should we be awarded the listing | would suggest a listing price of $2.95 million with offer invited on or
before a defined date. A listing at this value might attract higher offers.

| appreciate that this part of the report is based on very limited comparables but we feel sure that the final
sale value is reasonable accurate.

Regards, Laurence
ltrainor@rtcr.com
Cell: 613-532-3141

Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other listings,
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Cushman & Wakefield Kingston (“C&W” or “Cushman & Wakefield”) is pleased to present this Proposal for Real Estate
Brokerage Services to MNP Ltd. (the “Receiver”) and the Business Development Bank of Canada (the “Vendor”), together
the “Client”, for the disposition of the asset located at 86-87 River Road, Corbyville, ON (the “Property”). This proposal is
designed to highlight our understanding of the assignment, our qualifications to represent the Client, and our proven
ability to facilitate a successful transaction. The key highlights of our submission are as follows:

Recommended Marketing Strategy

Cushman & Wakefield recommends the following general marketing strategy for the Property, detailed further in this
Proposal:

Market the Property (including business assets) for sale with an asking price of $3,295,000.00 on an as-is where-is
basis without any representations or warranties;

Create a detailed and attractive property brochure, along with virtual tours, floor plans, and photos to be produced at
Cushman & Wakefield’s cost;

Widely market the Property to Cushman & Wakefield’s proprietary database of business owners, investors, and
commercial occupiers;

Market the Property using the Multiple Listing Service (MLS®) and cooperate with all buying brokers;
Add “For Sale” signage to the Property in a suitable location and size — to be agreed upon;

Deploy a dynamic social media and digital marketing campaign. Targeted social media ads and focused content will be
created for Facebook, LinkedIn, and Twitter. All content will drive the audience to your personalized property listing on
Cushman and Wakefield’s Kingston website. A visual email campaign to our prospects database will be followed by a
targeted call campaign prioritizing engaged users;

Distribute marketing materials to other regional Cushman & Wakefield offices including Kitchener/Waterloo, London,
Toronto, Ottawa and Montreal;

Hold offers until mid-November, 2022 (exact date to be agreed upon) to ensure the Property has been widely and
sufficiently marketed to the general public and any interested parties have had the opportunity to tour.

Cushman & Wakefield Kingston — September 2022



Compensation

3.00% of the sale price of the Property, plus HST, if sold by the listing agent.

4.00% of the sale price of the Property, plus HST, if sold by a co-operating broker outside of the listing team as defined
herein.

Payable on successful completion of a transaction.

The Disposition Team and Past Experience

This assignment will be led by the listing team of Peter Kostogiannis, Broker of Record and Scott Botting, Broker of
Cushman and Wakefield Kingston. With a combined 50 years of commercial real estate advisory/brokerage the listing team
has successfully completed sales for a wide range of clients including public and private companies, government agencies
and institutions, including power of sale and other court-ordered dispositions spanning all commercial asset classes.

The listing team is uniquely qualified to act as your Broker and looks forward to the prospect of working on this
assignment.

Sincerely,
Peter Kostogiannis Scott Botting, B.Comm
Broker of Record / President Broker

Cushman & Wakefield Kingston — September 2022






PINs & Legal
Descriptions:

PIN:405240678

PT BLK A PL 61 THURLOW; PT PARSONAGE LT PL
44 THURLOW; PT 1 21R23923; BELLEVILLE;
COUNTY OF HASTINGS

PIN: 405230199

PT LT 4 PL 61 THURLOW; PT 4 21R23923;
BELLEVILLE; COUNTY OF HASTINGS

PIN: 405230202

PT LT 14 PL 44 THURLOW; PT LT 4 PL 61
THURLOW; PT EARLE STREET PL 61 THURLOW
CLOSED BY RBL208, PT 3 21R23923; BELLEVILLE;
COUNTY OF HASTINGS

Gross Floor
Area:

8,589 +/- sf (main/finished building)
1,000 +/- sf (unfinished storage building)

Total Site Area:

1.51 +/- acres (from Plan 21R-23923)

Frontages (Est.):

87 River Rd. - 308.55 +/- feet
86 River Rd. - 201.21 +/- feet

Construction:

Formerly two separate warehouse-style
buildings that have been linked and completely
renovated. One-storey masonry construction
with new concrete floor, a new roof, as well as
new plumbing, electrical and HVAC. The
exterior of the building has new doors and
windows, and masonry has been repointed and
repaired.

There is a smaller, 1000 +/- sf, stone building
with an unimproved interior which his used for
storage only.

Zoning: 87 River Rd. - M1-33 & H (Hazard Zone)
86 River Rd. - M1-34

Official Plan: 87 River Rd. — Open Space
86 River Rd. — Industrial Land Use & Residential
Land Use

Occupancy: Owner occupied (Signal Brewery)

Parking: 30 +/- spaces (gravel lot)

Realty Taxes:

$26,182.82 (2021)

Heating/AC: In-floor hot-water (propane) heating system
No air-conditioning

Historically To be confirmed

Designated:

Washrooms: Staff, female, male, and accessible washroom
facilities.

Existing The south end of the building is the

Configuration:

manufacturing facility containing brewing
tanks, loading area, etc. The middle/linked area
houses the main entrance area. The northern
section is improved with a large bar,

MPAC Assessed $756,500.00 (2016 Assessed Value) washrooms, kitchen area, and access to the
Value: patio area overlooking the Moira River.
Easements/ROW: To be confirmed Services Well and Septic
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Floor Plan
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Site Visit Photos — August 25, 2022
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Direct Sales Comparison Approach

Generally, our first method of estimating the market value of a property is to carry out the Direct Sales Comparison
Approach. This approach makes comparisons of a subject property to similar properties that have recently transacted at
arms length on the open market and adjusting for any superior and/or inferior characteristics. This is a challenging
exercise for the Property because there are no recent sales of properties, that we have been able to identify, that we
would deem to be sufficiently comparable.

As identified above, the Property is zoned for industrial uses under the M1-33 and M1-34 designations, with a site-
specific amendment allowing for the current operations of an assembly hall, patio, and retail commercial establishment,
in addition to the main brewing/manufacturing permitted use. The Property shouldn’t be compared to a typical
retail/restaurant site because restaurant does not seem to be a permitted use, and while designated industrial, it has
the main building has been renovated and improved far beyond a typical industrial building.

The market for smaller industrial buildings in the 5,000 to 10,000 square-foot range has been strong over the last few
years and we expect it will remain resilient. Values for this profile of property have fairly consistently fallen in the range
of $150 to $200 per square foot of building area. As an example, the following property which is a newer butler-style
industrial building sold in Trenton, ON for $194.44 per square foot.

181 North Murray Street, Trenton

List Price: $1,015,000.00 Sale Price: $1,050,000.00 ($194.44 psf)
Closing Date: September 2021 Days on Market: 109 +/-

Type: Industrial # of Units: 1

Floors: 1 Gross Floor Area: 5,400 +/- sf

Lot Size: 108,900 +/- sf Parking Spaces: Ample

In our opinion the Property’s market value is greater than $194.44 due to the level of improvements that have been
undertaken and the site-specific zoning that’s been achieved to allow for assembly and retail uses.
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We broadened our search widely throughout the Ontario market to try identifying any sales of similar
properties/buildings that have been improved specifically for brewery or alike uses. The only match that presented
itself is a property located in Cambridge, ON, located at 295 Ainsley Street S. — see below:

295 Ainslie Street South, Cambridge

List Price: $2,000,000.00 Sale Price: $1,800,000.00 ($241.77 psf)
Closing Date: March 2021 Days on Market: 124 +/-

Type: Brewery # of Units: 1

Floors: 1 Gross Floor Area: 7,445 +/- sf

Lot Size: 63,625 +/- sf Parking Spaces: 37 +/- at rear of building

This building is very similar to the Property in size and use, and both have histories of being notable manufacturing
facilities within their communities. 295 Ainslie St. S. was home of Galt Knife Company for nearly 100 years before being
repurposed as a brewery. The building contains brewery operations as well as an assembly area / tap room; however, it
does not have a patio area and is not finished to the quality which the subject Property is. While inferior in build quality,
it has a medium-density residential zoning, it has municipal services, and it’s located in a larger urban center with a
Cambridge population of approximately 140,000, and up to 630,000 if you include the greater Waterloo region. This
property was purchased for $241.77 psf by another brewery operator. It is not clear what amount and value of brewery
equipment was included in the sale; however, based on listing photos it is assumed there was less equipment, and was
of inferior condition overall. If we apply this per-square-foot price to the Property (9,589 sf x $241.77 psf), it produces a
value of $2,300,000.00, rounded. In our opinion the market value of the Property together with the business assets is
greater than $2,300,000.00.

We know the Property and the business assets have been on the market (including MLS®) for approximately 200 days.
Starting with an asking price of $4,950,000.00, the price has been reduced four times, and since June 28, 2022 the
Property has been listed with an asking price of $3,450,000.00. Unless there is a qualified prospective buyer who is
ready to make an offer now, we believe it would be an appropriate time to reduce the asking price to and “relaunch”
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the opportunity with a new marketing campaign. We suggest a list price of $3,295,000.00. Within this price point there
is a value of the real estate and a value of the business assets (equipment, chattels, inventories, vendor and client
lists/contracts, goodwill, etc.). We are not privy to what the current value of the business assets are. We have reviewed
the financial statements for the operating business, Tankhouse Developments Inc., and based on the information we
have available to us it doesn’t look like the business has been able to grow into a profitable venture. With this said, our
goal as the listing brokerage will be to secure a buyer that can capitalize on the existing infrastructure and equipment
which will lead to the highest purchase price, in our opinion.

If the building was not going to be continued as brewery the existing zoning would permit other manufacturing and/or
warehousing uses, retail uses, and assembly hall uses, which is defined as purposes such “as meetings for civic,
educational, political, religious or social purposes and shall include a banquet hall, private club or fraternal
organization.”
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Income Approach

The Income Approach method of valuation takes the perspective of an investor who is interested in purchasing a property
for its cashflow potential and overall return on investment. Such an investor will estimate the net operating income that
the property can generate net of all expenses and will apply a market capitalization rate in order to establish an estimate
of market value. The capitalization rate utilized is generally reached based on market trends/rates for the property type,
property-specific risk factors, and investment return expectations. This methodology is typically used by appraisers and
lenders to establish market value.

The following approach assumes the Subject Property will be continued to be utilized solely as specialty manufacturing,
retail or assembly uses and operated/leased on a net and carefree basis with tenant(s) being responsible for all taxes,
insurance and operating expenses of the property. This approach does not account for the value of any brewery
equipment.

STEP 1: DETERMINE THE NET OPERATING INCOME

Annual Base Rent — Main Building $15.00 psf x 8,589 sf $128,835
Annual Base Rent — Storage Building $5.00 psf x 1,000 sf $5,000
Annual Additional Rent (Estimated) $6.00 psf x 9,589 sf $57,534
Gross Potential Income $191,369
Less: Vacancy & Credit Loss (5.00% of GPI) $9,568
Effective Gross Income $181,801
Estimated Operating Expenses $6.00 psf x 9,589 sf $57,534
Net Operating Income $124,267
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Income Approach

STEP 2: APPLY A MARKET CAPITALIZTION RATE

Market Capitalization Rate Net Operating Income Estimated Market Value

7.00% $124,267 $1,775,243

Based on the Income Approach it is our opinion that the Property’s current market value is approximately
$1,775,000.00 (rounded)

This valuation does not include a value for the existing business assets and assumes a purchaser/investor has an
immediate use/tenant for the property who can utilize the existing improvements. We have not accounted for holding
periods, brokerage fees, tenant inducements, or alterations, all of which prudent investors would most likely budget for
in their internal evaluations.

In our opinion the likely buyer profile for this property is an owner-user, not an investor, so we give less weight to the
Income Approach.

Cushman & Wakefield Kingston — September 2022



Conclusion / Recommendation

The Property is unique to the Belleville/Quinte area as it’s an industrial site which has been invested in heavily in order to
function specifically as a brewery, retail and assembly hall use with a large picturesque patio space.

It is our opinion that the likely buyer for the Property is an owner-user who intends to utilize the existing infrastructure and
either grow the existing business or start fresh with their own brewery brand. We have provided some sales data for
properties that have sold, as reference points; however, we don’t believe sufficient market data (of similar properties) exists
in order to conclude with confidence what the current market value of the Property is. The Property has been widely exposed
on the market (including on MLS®) for nearly 200 days and the listing price has been reduced four times. The current listing
price of $3,450,000.00 has been in place since June 28, 2022. Our recommendation is to relaunch the listing, utilizing all the
marketing efforts detailed herein, with an asking price of:

$3,295,000.00

The existing business should continue to operate during the marketing period, if possible, and the above asking price would
include all assets of the business.
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Overview

The key to a successful marketing campaign is proper preparation of marketing material and a comprehensive strategy.
The more information provided to the market, the better the quality of bids received and the shorter the conditional
period will be. The total estimated time that we will require from signing of a mandate to introducing the Property the
market approximately two (2) weeks. This preparation period will be used to create all marketing materials including
professional photography, virtual tours and floor plans, define a targeted initial prospects list, create a data room of
property details and reports, and set a clear process for arranging property tours.

Marketing Efforts & Exposure

* Offer the Property to the market with the approved asking price.

* Create a full-colour marketing brochure with photos, floor plans, links to virtual tours, and highlights of the Property
for distribution and publishing to our website (www.cushmanwakefieldkingston.com).

* Install a For Sale sign on the property in a location to be agreed upon.

* Create a Dropbox data room for sharing of large files such as building plans, environmental reports, deeds, etc. A
confidentiality agreement to be collected prior to releasing sensitive information, if any.

* Post the listing to the Multiple Listing Service (MLS®) and cooperate with other brokerages who might be working with
potential buyer-clients.

* Send marketing materials to our internal targeted database of buyer prospects and perform regular follow-up calls.

* Inform regional Cushman & Wakefield offices of the opportunity.

* Deploy a dynamic social media and digital marketing campaign. Targeted social media ads and focused content will be
created for Facebook, LinkedIn, and Twitter. All content will drive the audience to your personalized property listing on
Cushman and Wakefield’s Kingston website. A visual email campaign to our prospects database will be followed by a
targeted call campaign prioritizing engaged users

*  We would recommend holding review of offers mid-November, 2022 (exact date to be agreed upon) to ensure the
Property has been widely and sufficiently marketed to the general public and any interested parties have had the
opportunity to tour the facilities.
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Research and Preparations Go to Market
Develop marketing Install signage, post
materials, targeted brochure to website,
prospects list, photography, upload MLS listing, email
data room, APS template, campaign to target

ready MLS inputs & contacts list,
Signage. Follow up calls.

Inquiries and Showings
Respond quickly and
professionally to all

inquiring parties,
encourage property tours
while respecting any
prior-notice
requirements.

Sale & Closing Support
Provide a detailed
closing report to the
Client summarizing
marketing efforts, listing
activity, and agreed upon
business terms.

Regular
Verbal &
Written Reporting
to Client as
Desired

Within 2 Days
Of Firm Offer

Offers & Negotiation

Recommending holding offers until ~
completing inspections, November 15, 2022. Leverage all
obtaining financing, etc. points of interest to encourage
to satisfy conditions as highest and best offers. Provide
quickly as possible. detailed offer summaries,

Cushman & Wakefield Kingston — September 2022 assessments and strategy suggestions.

Due Diligence
support buyer in



Brochure Website

Signage
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Cushman & Wakefield has an industry wide reputation for helping clients achieve their long-term business goals. We
provide advisory and execution services to clients engaged in buying, selling, investing in, financing, or building real
estate. As further explained herein, Cushman & Wakefield has extensive experience in the disposition and acquisition of
real estate across Ontario. Below are some relevant transactions brokered by the Cushman & Wakefield Kingston sales
team:
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Peter Kostogiannis

Broker of Record/President

78 Brock Street, Kingston ON K7L 1R9
Direct 613 542 2724 x 24

Mobile 613 329 4880
peter.kostogiannis@cwkingston.com

Professional Expertise

Peter Kostogiannis is Broker of Record/President of Cushman & Wakefield Kingston. A Real Estate Broker in the ICl
(Industrial-Commercial-Institutional) sector since 1984, Peter specializes in full-service real estate solutions.

For over 35 years, Peter has demonstrated his versatility in serving his clients in all sectors — retail, development lands,
office, industrial, multi-residential and investment sales - facilitating complex deals, and leveraging his in-depth market
knowledge and local, national and international contacts on their behalf.

Professional Affiliations

* International Council of Shopping Centers (ICSC)
* Kingston Area Real Estate Board (KAREA)

* Ontario Real Estate Association (OREA)

e Canadian Real Estate Association (CREA)

* Real Estate Council of Ontario (RECO)

Community Leadership

» Corporate Sponsor (in conjunction with the United Way), Push for Change
* President (Past), Kingston Family YMCA

* Board of Directors Member (Past), Greek Orthodox Metropolis of Canada
* President (Past), Canadian Diabetes Association (Kingston)
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Scott Botting, B. Comm

Broker

78 Brock Street, Kingston ON K7L 1R9
Direct 613 542 2724 x 33

Mobile 613 888 8664
scott.botting@cwkingston.com

Professional Expertise

Scott joined Cushman & Wakefield Kingston in 2008 following graduation from Queen’s University with a Bachelor of
Commerce (Honours) degree. Since joining the Cushman & Wakefield Kingston team, Scott has developed comprehensive
knowledge and experience in the intricacies of selling and leasing retail, office, industrial and investment properties
throughout Eastern Ontario.

Scott offers a strong skillset of financial evaluation, modelling and analysis abilities that clients can rely on and benefit from
when making important real estate decisions.

Scott focuses his efforts on understanding the needs of his clients and ensures that they receive the most current market
information to assist them in making timely and strategic real estate decisions.

Professional Affiliations

* Kingston Area Real Estate Board (KAREA)
* Ontario Real Estate Association (OREA)

e Canadian Real Estate Association (CREA)
* Real Estate Council of Ontario (RECO)

Community Leadership
* Downtown Development Committee, Downtown Kingston! Business
Improvement Association
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Compensation Structure

Assignment: Advisory and Disposition Services

Mandate: MLS® Listing — Property sold on an “as is where is” basis without any representations or
warranties.

Term of Engagement: 6 Months

Success Fee: 3.00% of the sale price of the Property, plus HST, if sold by the listing agent.

4.00% of the sale price of the Property, plus HST, if sold by a co-operating broker outside of the
listing team as defined herein.

Payable on successful completion of a transaction.

Marketing Costs: Direct marketing costs including brochures, website postings and digital marketing, creation of a
virtual tour, photos, and floor plans, signage, and MLS® postings shall be borne solely by the
listing team.
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Peter Kostogiannis, Broker of Record
President

T:613542 2724 x 24

E: peter.kostogiannis@cwkingston.com

Scott Botting, B. Comm

Broker

T:613542 2724 x 33

E: scott.botting@cwkingston.com

Cushman & Wakefield Kingston,
Brokerage

78 Brock Street

Kingston, ON

K7L 1R9

(613) 542-2724
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smwioRsi st Listing Agreement - Commercial

Association .
Form 520 Seller Representation Agreement
for se in he Province of Ortario Authority to Offer for Sale
é EXCLUSIVE
This is a Multiple Listing Service® Agroement OR This Listing is Exclusive
s niticls) (Seller's Initials)
Bl .
BROKERAGE: Cushman & Wakefield Kingston . .
............................ (the “Listing Brokerage”) Tel. No. o 813,542 2724
SELLER: .70 ST holion et ommtertbois OSSPSR (the “Ssller”)
In consideration cf the Listing Brokerage listing the recl property for sale known as ... 86787 River Road ..
Corbyville, ON KOK VO oo eessmsssesssssseeessssemsssesemesessassasssseeassssemssess (the “Proverty”)
the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right to act as the Seller's agent,
commencing at 12:01 a.m. on the ......... 218t .. AOY OF conveveeerrierereee et September ,20.22 .. ,
until 11:59 p.m. on the .........20t0 day of MAZCh e ,2023 ... {the “Listing Pe-iod”),

Seller acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an
MLS® listing, may be subject o minimum requiroments of the rea! estate board, however, in accordance with the Real Estate

and Business Brokers Act, 2002, (REBBA), if the Listing Period exceods six months, the Listing Brokerage must (Seller’s nifials)
obtain the Seller’s initials.
to offer the Property. for sale at a price of:
Three Million Two Hundred Ninety-Five Thousamd . Dollars ($CDN})........... 3,295,000.00 ...

and ypon the terms particularly st out herein, or ot such other price and/or ferms acceptable fo the Seller. It is understood that the price and/or terms
sat out hereln are at the Seller’s personal request, after full discussion with the Listing Brokeraga's representativa regarding potential market value of the

Property. cs

The Seiler hereby represents and warrants that the Seller is not a party to any other listing agroement for
the Property or agreement to pay commission to any other real estate brokerage for the sale of the property. (59 o)

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement {“Authorily” or *Agreement”):

“Seller” includes vendor and o “buyer” includes a purchaser or a prospective purchaser. A purchase shall be deemed to include the enteringinto of
, ™ agreementto exchange, or the obtaining of an option to purchase which is subsequently exercisad, or the causing of a First Right of Refusc| to be
jexercised, or an agreement to sell or transfer shares or assets. “Real property” includes real estate as defined in the Rea! Estate and Business Brokers
‘Act {2002). The “Property” shall be deemed to include any part thereof or interest therein. A “recl estate board” includes a real estate association.
Commission shall be deemed to include other remuneration. This Agreement shall be recd with all changes of gender or number required by the
contaxt. For purposes of this Agreement, anyons introduced to or shown the Property shall be deemed fo include any spouse, helrs, executors,
administrators, successors, assigns, related corporations and affiliated corporations. Related corporations or affiliated corporations shall incluile any
‘corporation where one holf or a majority of the shareholders, diracters or officers of the related or affiliated corporation are the same person(s)“as the

shareholders, directors, or officers of the corporation Introduced to or shown the Property. :

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

...................................................................................................................................................

.................. . BT T T R T T T T T D

for any valid offer to purchase the Property from any source whatsoever obtained during the Listing Period, as may be acceptable fo the Selle:.

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

MWMOMMOR”MS@,MWWWG@ < 'logumlwnodovwmdldby
e e
A . was use uction
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The Seller authorizes the Listing Brokerage to co-operate with any other registered real estate brokerage (cooperating brokerage), and to offer 1o pay

the co-operating brokerage a commission of k200 % of the 5018 Price of the PrOPEMY OF ...........cveeevvieereeeeeseasesssesssassssasssssnssnssenssansesenaen.

out of the commission the Seller pays the listing Brokaroge
Tho Sellor ﬁmher agrees to pay such commission as calculated above if an agreement to purchase is agreed fo or accepted by the Seller or anybne on
¢ b
the Seller’s behalf within wrere 389 . days afer the expiration of the Listing Period (Holdover Period), so long as such ogresment is with cnyone
who was introduced fo the Property from any source whatsoaver during the Listing Period or shown the Property during the Listing Period. If, however,
the offer for the purchase of the Properly is pursuant to a new agreement in writing to pay commission to another registered real estate brokéruge,
the Seller’s liability for commission shall be reduced by the amount paid by the Seller under the new agreement.
Jhe Seller further agrees fo pay such commission as calculated above even if the transaction contemplated by an agreement to purchase agt eed fo
‘or accepted by the Seller or anyone on the Seller’s behalf is not completed, if such noncompletion is owing or ofiributable to the Seller's derhult or
neglect, said commission to be payable on the date set for completion of the purchase of the Property.
Any deposit in respect of any agreemsnt where the fransaction has been completed shall first be applied to reduce the commission payabls. Should
puch amounts paid to the Listing Brokerage from the depasit o by the Seller’s solicitor not be sufficient, the Seller shall be liable to pay to thellisting
Brokerage on demand, any deficiency in commission and taxes owing on such commission.
In the event the buyer fails to complste the purchase and the deposit or any part thereof becomes forfeited, awarded, directed or released to the
Sellor, the Seller then authorizes the Listing Brokerage to retain as commission for services rendered, fifty (S0%) per cent of the amount of the said
deposit forfeited, awarded, directed or released to the Seller (but not to exceed the commission paycble had a sale been consummated) and' ;o poy
" the balance of the depasit to the Seller.
All amounts set out as commission are to be pald plus applicable taxas on such commissicn.

3. REPRESENTATION: The Seller acknowlodges that the Listing Brokerage has provided the Seller with written information explaining cgency
relationships,including information on Seller Representation. Sub-agency, Buyer Represantation, Multiple Representation and Customer Servua The
Seller understands that unless the Seller is otherwisa informed, the o-operating brokerage is representing the interests of the buyer in the trans‘iction.
The Seller further acknowledges that the Listing Brokerage may be listing other properties that may be similar to the Seller’s Property cpd the
Seller horeby consents to the Listing Brokerago acting as an agent for more than one seller without any claim by the Seller of conflict of interest.
Unless atherwise agreed in writing between Seller and Listing Brokerage, any commission payable to any other brokerage shall be paid oui of the
commission the Seller pays the Listing Brokerage.

The Seller hereby appoints the listing Brokerage as the Seller’s agent for the purpase of giving and receiving nofices pursuant to any cffer or

;pg;eement to purchase the Property.

MULTIPLE REPRESENTATION: The Seller horeby acknowledges that the Listing Brokerage may be entering info buyer representation agre:ments
with buyers who may be interested in purchasing the Seller’s Property. In the event that the Listing Brokerage has entered info or enters into ¢ buyer
representation agreement with a prospective buyer for the Seller’s Property, the Listing Brokerage will obtain the Seller’s written consent to represent
both the- f:‘l’ler and the buyer for the transaction at the earliest practical opportunity and in cll cases prior fo any offer to purchase being submitted
or prasen
Tbe Seller understand and acknowledges that the Listing Brokerage must be impartial when representing both the Seller and the buyer and quclly
protect the Interests of the Seller and buyer. The Seller understands and ocknowledges that when representing both the Seller and the buyer, the'listing
Brokerage shall have a duty of full disclosure to both the Seller and the buyer, including a requirement to disclose all factual information abjut the
Property known to'the Listing Brokerage. ’
Howaver, the Seller further understands and acknowledges that the Listing Brokerage shall not disclose: N
¢ that the Seller may or will acospt less than the listed prics, unless otherwise instructed in writing by the Seller; ’
{ e Mﬂzobuyumoyorws!lpaymomﬂwnlhooﬁmndpﬁoa,m!essoﬁemselnswaedinwnnngbylhebuyer, l
¢ - @ the mofivation of or personal information about the Seller or buyer, unless otherwise instructed in writing by the party to which the mformmon
applies or unless failura to disclose would constitute fraudulent, unlawful or unethical practice;

e the price the buyer should offer or the price the Seller should accept; and '

" ® the Listing Brokerage shall not disclose to the buyer the terms of any other offer. :
Howaever, it is undersiood that factual market information about comparable properties and information known to the Listing Brokerage concaming
potenhcl uses for the Property will be disclosed to both Selle r and buyer to assist them to come to their own conclusions. .

I
Where a Brokerage represents both the Seller and the Buyer (multiple representation), the Brokerage shall not be er'titlod
or authorized to be agent for either the Buyer or the Seller for the purpose of giving and receiving notices. :
MULTIPLE. RBPRESENTA‘IION AND CUSTOMER SERVICE: Tho Seller understands and cgress that the Listing Brokerage also piovides
reprosentation and customer service to other sellers and buyers. If the Listing Brokerage represents or provides customer service to more thun one
seller or.buyer-for the same trade, the Listing Brokerage shall, in writing, at the earliest practicable opportunity and before any offer is made, ‘Inform
all sellers and buyers of the nature of the Listing Brokerage's relationship to each seller and buyer.

INITIALS OF LISTING BROKERAGE: INITIALS OF SELLER(S): ( ' JH' l%>

om0 ;"”“”mr‘ﬁ"'cmw AL mx. b '
A tion OREA use and mdm
o e o e - A ot ﬁ“:ﬁ' ""‘%’& hm Lo Form 520 Revised 2022 Page 2 of 4
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4, mmm OF ENQUIRIES: The Seller agrees that during the Listing Period, the Seller shall advise the Listing Brokerage immediately of all snguiries
_from any source whatsoaver, and all offers to purchase submitted to the Seller shall be immediately submitted to the Listing Brokerage by the'Seller
before the Seller accepts or rejects the same, If any enquiry during the Listing Period results in the Seller's accepting a valid offer to purchase Juring
the Listing Period or within the Holdover Period after the expiration of the Listing Period described above, the Seller agrees to pay the Listing Bro':emgo
the amount.of commission set out above, payable within five {5) days following the Listing Brokerage’s written demand therefor.

5. MARKETING: Tho Seller agrees fo allow the Listing Brokerage to show and permit prospective buyers to fully inspect the Property during reos?nob!e
hours and the Seller gives the Listing Brokerage the sole and exclusive right to place “For Sale” and “Sold” sign(s) upon the Property. Thé' Seller
‘tonsents to the Listing Brokerage Including information in advertising that may Identify the Property. The Seller further agrees that the Listing Broferage
{hall have sole and exclusive authority to make all advertising decisions reloting to the marketing of the Property during the Listing Period. The Seller
agrees that the Listing Brokerage will not be held liable in any manner whatsoever for any acls or omissions with respect to cdvertising by the Ushng
Brokeraga or any other party, other than by the Listing Brokerage's gross negligence or wilful act.

6. 'WARRANTY: The Sellor reprasents and warrans that the Seller has the axclusive authority and power to executs this Authorily to offer the Prop?rly for
sale and that the Seller has Informed the Listing Brokerage of any third party interests or claims on the Property such as rights of first refusal, c:mons,
easements, morigoges, encumbrances or otherwise concerning the Property, which may affect the sale of the Property.

7. INDEMNIFICATION AND INSURANCE: Tha Seller will not hold the Listing Brokerage and representatives of the Brokerage responsi:‘:le for

any loss or damage to the Property or contents occurring during the term of this Agreement caused by the Listing Brokerage or anyone else oy any
means, including theft, fire or vandalism, other than by the Listing Brokerage's gross negligence or wilful act. The Seller agrees to indemnify ard save
‘harmless the Listing Brokerage and representatives of the Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or
injury, including but not limited o loss of the commission payable under this Agreement, caused or contributed 1o by the breach of any worrﬁnty or
‘representation made by the Seller in this Agreement and, if attached, the accompanying data form.
The Seller warrants the Property is insured, including personal liability insurance against any claims or lawauits resulfing from bodily injury or p: operiy
damage fo cthers caused in any way on or af the Property and the Seller indemnifies the Brokerage and all of its employees, reprasen atives,
salesparsons and brokers {listing Brokerage) and any co-operating brokerage and dll of its employees, representotives, salespersons and brokers
{cocperating brokerage) for and against any claims against the Listing Brokerage or co-operating brokerage made by anyone who attends c‘r visits
the Property.

8. ENVIRONMENTAL INDEMNIFICATION: The Seller agrees to indemnify and save harmless the Listing Brokerage and mpresenfutwasu of the
Brokerage and any co-operating brokerage from any liabillly, claim, loss, cost, damage or Injury as a result of the Property being affected uy any
contaminanis or environmental problems.

9. FAMILY LAW ACT: The Seller hareby warrants thot spousal consent is not necessary under the provisions of the Family Law Act, R.S.O. l990 unless
iho spouse of the Seller has exacuted tha consent hereinafter provided.

10. WNDERS FEES: The Sellor acknowledges that the Brokerage may be recaiving a finder’s fee, reward and/or referral incentive, and the Seller
consents to any such benefit being received and retained by the Brokerage in addition to the commission as described above. ;

11. VERIRCATION OF INFORMATION: The Seller authorizes the Listing Brokerage to obtain any information from any regulatory authorities,
governments, morigagees or others affocting the Property and the Seller agrees to execute and deliver such further authorizations in this reghrd os
may be reasonably required. The Seller hereby appoints the Listing Brokerage or the Listing Brokerage's authorized representative as the ellars
afforney to execute such documentation as may be necassary to effect obtaining any information as aforesaid. The Seller hereby authorizes, instructs
ard directs the above noted regulatory authorities, governments, mortgagees or cthers to reloase any and all information fo the Listing Broker{:ge

12. US! AND DISTRIBUTION OF INFORMATION: The Seller consents to the collection, use and disclosure of personal information by the Bro :erage
Yor the purpose of listing and marketing the Property including, but not limited to: listing and advertising the Property using any medium mclud‘ng the
Internst; disclosing Property information to prospective buyers, brokerages, salespersons and others who may assist in the sale of the Propert’’; such
bthar use of the Seller's personal information as is consistent with listing and marketing of the Property. The Sefler consents, if this is an MLS® isting,
to placement of the listing information and sales information by the Brokerage into the databasels) of the MLS® System of the appropriate Boaid, and
o the posting of any documents and other information {including, without limitation, photographs, images, grophics, audio and video reco‘dings,
virtual tours, drawings, floor plans, architectural designs, artistic rendsrings, surveys and listing descriptions) provided by or on behalf of fh(, Saller
into the databasafs) of the MLS® System of the appropriate Board. The Seller hereby indemnifies and saves harmless the Brokerage and/or any of
its employees, servants, brokers or sales representatives from any and afl claims, liabilities, suits, actions, losses, costs and legal fees ccused;by or
drising out o, or resulting from the posting of any documents or other information (including, without limitation, photographs, images, graphlcs' audio
‘and video recordings, virtual tours, drawings, floor plans, architectural designs, artistic renderings, surveys and listing descriptions) as ofore.v tid.
The Seller acknowledges that the database, within the board's MLS® System is the property of the real estate board(s) and can be licensed, re: {5ld, or
ctharwise dedlt with by the board|s). The Sellor further acknowledges that the real estate board|s) may: during the term of the listing and the eafter,
distribute the Information in the database, within the board's MLS® System to any persons authorized fo use such service which may mclud-v other
brokemgos govemment departments, appraisers, municipal organizations and others; market the Property, at its option, in any medium, me‘luding
eloctronic media; during the term of the listing and thereafter, compile, retain and publish any statistics including historical data within the t'\ocrd s
MLS® System and retain, reproduce and display photographs, images, graphics, audio and video recordings, virtual tours, drawings, floor plans,
aréhitectural dasigns, artistic renderings, surveys and listing descriptions which may be used by board members o conduct comparative onulyu s; and
make such other use of the information as the Brokerage and/or real osiure board|s} deem appropriate, in connection with the listing, rncvkelmg and

INITIALS OF LISTING BROKERAGE: ‘ INITIALS OF SELLER(S): ( ‘ Y :>
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t
selling of real estate during the term of the listing and thereafter. The Seller acknowledges that the information, personal or otherwise {“informction”),
provided fo the real estate board or association may be stored on databases located outside of Canada, in which case the information would be

_ subject to the laws of the jurisdiction in which the information is located.

Jn the event that this Agreement expires or is cancelled or otherwise el
mminutod and the Property is not sold, the Seller, by initialling: JR-

consent to allow other real estate board mambers to contact the Seller after expiration or (Does) { ) 4
cther termination of this Agreement to discuss listing or otherwise marketing the Property. 5

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

14. CONFLICT OR DISCREPANCY: If there is any confiict or discrepancy between any provision added to this Agreement (including any Sc?\odule
uﬁuched hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provisiorto the

nt of such conflict or discrepancy. This Agreement, including any Schedule attached hereto, shall constitute the entire Authority from the Shller to

ﬂm Brokeroge. There is no representation, warranty, collateral agreement ar condition, which affects this Agreement other than as expressed Eerein.

EI.BCIRON!C COMMUNICATION: This Agreement and any agreements, noficas or other communications contemplated thereby may be trandmitted
by means of electronic systems, in which case signatures shall be deemed to be original. The transmission of this Agreement by the Seller by elettranic
ineans shall be deemed fo confirm the Seller has retained a frue copy of the Agreement.

16. ELECTRONIC SIGNATURES: If this Agreement has been signed with an electronic signature the parties hereto consent and agree to the use &f such
electronic signature with respect fo this Agreement pursuant to the Electronic Commerce Act, 2000, S.0. 2000, c17 as amended from time te time.

i
SCHEDUI.E(S) and data form attached hereto form(s) part of this Agroemer

THE !JSTINO BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER .guc
ENDEAVOUR TO OBYAIN A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH
OTHER TERMS L,JO THE SELLER.

Scott Botting 19-Sep-2022 scott Botting
(Amho«iad to bind ﬂ\@ﬂ_m;' : {Date) {Name of Person Signing)
THIS AGREEMENT HAS BEEN READ AND FULLY UNDERSTOOD BY ME, | ACCEPT THE TERMS OF THIS AGREEMENT AND | ACKNOW!,EDGE
ON THIS DATE | HAVE SIGNED UNDER SEAL. Any repressntations contained hersin or as shown on the accompanying data form respecrng the
Properly are true to the best of my knowledge, information and belief.

SIGNED, SEALED AND DELVERED | have hereunto set my hand and seal:

o k7D, gourt sppod 108 Jno.
i odSelled ..............
: 19-Sep-2022 !
Per | Kmlowdb,fww L. e
(Sigmhm of Sdbr/h&mh_qd&hsmaﬁ [Date) {Tol. No.) -
(&g ofs’““/ S ) [P T R

SPOUSAL CONSENT: The undersignad spouse of the Seller hereby consents to the listing of the Property herein pursuant fo the provisicns of the *omlly
Low Aci R.S.0. 1990 and hereby agroees to exacute dll necessary cr incidental documents to further any iransaction provided for herein.

- R S
(Spouse) T (Seal)  {Date) (fel. No) :
| : scott Botting ¢
BrOKer OF RBCOI .....cucuiereeeeiririevereresiineiessotsusonasseesesssnnsessesaesinssassossnsssesssssssosassseseseesasentosesmnsasesensesessssessesesssennees -
; Solosperson/Broker/ oker of Record {Name of Salesperson/Broker/Broker of Record) 7
horaby declares that he/she is insured G required by REBBA. socusigned by i
 ——— ScoBBOtnG e »
o T {Signahsre; olennendBieker/Broker of Record) 5
ACKNOWLEDGEMENT ;
The Solqu(n) hereby acknowledge that the Seller(s) fully understand the terms of this Agreement and have received a cw of
19-Sep-2022 ;
this Agreement on the . »T-.T . 20 -
i Rm,(awl& MM LT . 19-Sep-2022 .. b
{Signaturo of Seller)  oserasoes028a.. &V L (Date} 2
(sfsmfum JW .-v ! D P P PR TR TP P P T PR PP P PR pa P (.D.;'.a.j .......................................... § ........

Thohadmah Olb@ REAIIORS@ lisﬁnchdebgumlmodwwmdbdby
m bg;:' iotion {CRE/ mhmﬂm of CREA and the

02022 W%Wwﬂ&m‘) Allv;x: rmdwmﬁh%wdwm
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KOSTAS DOULAS LAURENCE TRAINOR
Boker of Record Broker
kdoulas@rtcr.com Itrainor@rtcr.com
613-539-4444 613-532-3141
20 Gore Street, Suite 102 20 Gore Street, Suite 102
Kingston, Ontario K7L 2L1 Kingston, Ontario K7L 2L1
WWW.RTCR.COM 613-384-1997 613-384-1997
All information ided is deemed reliable but is not guaranteed and should be inc ently verified.




SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

INTRODUCTION

Rogers & Trainor Commercial Realty Inc. (RTCR) is pleased to have been provided with
the opportunity to assist MNP Ltd. with the sale of the property located at 87 River Road
in Corbyville Ontario.

Rogers & Trainor Commercial Realty Inc., Brokerage office is located in Kingston,
Ontario.

Rogers & Trainor was founded in 1997 by Marilyn Rogers and Laurence Trainor as a real
estate brokerage trading exclusively in commercial real estate.

Our mission is to create value for our clients by combining extensive local knowledge and
experience with established national relationships and marketing strategies.

Our team of twelve real estate professionals are dynamic, experienced and dedicated to
providing each client with the best solution for their commercial real estate needs.

We approach all of our listings as a team effort and believe in building long-term
relationships by employing high ethical standards with the objective of exceeding our
clients’ expectations.

} Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

Purpose of the Marketing Sales Plan (the “MP”)
The purpose of the MP is to:

e Document the MP in clear language of the various components so as to effectively sell the
Property,

¢ Develop a framework to allow the MP to be adapted and provide feedback to MNP Ltd., and,
above all, espouse our common objective to sell the Property as efficiently as possible while realizing
the maximum value.

The Marketing Plan (the “MP”)

It is our considered opinion that while there are basically two marketing approaches for this Property,
namely the more Traditional Approach and a more Time sensitive approach using the Request for
Proposals (RFP) by an agreed date. R&T have employed this latter method within the last years very
effectively for a number of projects on behalf of such groups as BDC, Queens University, Kingston’s
Hotel Dieu Hospital, Limestone School Board as well as many private investors. In this approach we
use all available media. This method requires a very intensive marketing plan that involves a detailed
marketing package that allows interested parties to make a valued assessment of the Property within
a defined timeframe, recognising that it is a competitive bid situation.

During this process we provide all qualified parties, after the execution of a Confidentiality Agreement,
with as much detailed information as possible that should allow any Buyer to make an informed decision
with the minimum of conditions. The marketing of the property has to be national not just provincial
and has to reach as many likely interested parties. This approach is recommended for a property that
we regard as desirable and in good operational condition.

It is hoped that with the correct marketing that we should attract multiple offers in the shortest time
frame. It also represents the fairest method to all parties and hopefully attract the maximum sale value.
The MP is a multifaceted plan implemented concurrently.

The MP will also be reviewed on an ongoing basis to determine its effectiveness. This review with MNP
Ltd., will also identify changes to the MP if required to achieve our objective.

Our marketing initiatives will help to deliver maximum exposure for the property. A combination of
internet (online), Social media, Industry sector databases, Commercial realtor network with which
Rogers and Trainor has a close working relationship with most of the national and international
commercial real estate brokerages such as, CBRE, Jones Lang Lasalle, Colliers International and

Avison Young) investor network both working collaboratively and representing some of their clients in
our unique market.

While the sale of Restaurant/Pubs/Hotels etc have historically been difficult especially over the last
couple of years we are fortunate to have achieved some success in this type of commercial real estate.

} Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

The MP will include under either approach:

e Not less than two (2) 4 ft x 8 ft FOR SALE signs on the property usually located at the front of the
property,

¢ The inclusion of this property on the Rogers & Trainor Commercial Realty Inc. Brokerage’s
website (www.rtcr.com) noting of the availability of this Property complete with but not limited to:

¢ Aerial photos and Drone video footage,

¢ Detailed information marketing brochure noting all the salient facts of the
property including, municipal services, conceptual building plans / design, zoning
and other such pertinent property information including the potential for growth.

¢ The inclusion of this Property on not only the Kingston and Area Real Estate MLS
which automatically allows access to the Ottawa and Toronto Multiple Boards but
most effectively onto www.realtor.ca.
This latter site has proved very effective and is viewed Canada wide.

} Allinformation provided is deemed reliable butis not guaranteed and should be independently verified. For additional information regarding this and other listings,



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

DISSEMINATION OF THIS SALES OPPORTUNITY

e Internet web sites like Loopnet, and

e Target Marketing. This is a very important component of the marketing process and usually the
most effective as it is specifically directly to known parties for this type of product.

¢ Dissemination of the marketing package to local and national commercial brokerages representing
developers.

e May include advertising, using such print media as the Globe & Mail and other journals if applicable.

STRATEGY FOR PROPERTY SHOWINGS

All feedback will be shared with MNP Ltd. Positive items identified may be augmented and negative items,
if any, will be reviewed with a view to minimize their impact with future showing(s).

FEEDBACK TO MNP LTD.

¢ The level of interest generated by way of the MP including such sites as the MLS® service and
any comments from other real estate brokers who inquired on the property,

e All feedback provided to R&T.

¢ Any interest generated by way of this Marketing Sales plan and its Target marketing

¢ Any proposed changes to the MP.

We would suggest that within two (2) weeks of being awarded the listing mandate (information
gathering process and preparing detailed packages) that we request offers with minimal or no

conditions by no later than five (5) weeks from Notice of the sale being made public. .

MARKETING PLAN TIMELINE

Pre-Marketing Due Diligence and compiling all relative information on the property to include but not
be limited to:

e Zoning Approvals

e Surveys and Site Plans

e ESA Reports, any supporting studies and reports such as roof reports etc. if any.
e Site Plans and Proposed Conceptual Designs

¢ Aerial photos and video

e Draft adds for any print media prepared

e Finalize property brochure

Marketing Period estimated to be Five (5) weeks dependent on timing of obtaining mandate and Seller’s
availability to respond to offers.

Offer Review will be approx. one (1) weeks maintaining a competitive bid environment and allowing for
vetting of offers and the respective buyers. Depending on the number and quality of offers received, at
the discretion of the seller a second round of negotiations may be warranted.

} Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other
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MARKETING PLAN

This MP is flexible and collaboratively designed to sell the Property to qualified prospects at market
rates supported by the Local Market and in the shortest time possible.

We, at Rogers & Trainor Commercial Realty Ltd, Brokerage, will work closely with you for our common
objective.

A Marketing package will be specifically designed for this Property. It will be used to actively market
this Property and for Target Marketing.

TERMS & COMPENSATION

Rogers & Trainor Commercial Realty Ltd (RTCR) is pleased to provide Brokerage and Advisory services
to MNP Ltd. as per fees noted below:

The total commission payable for this project is Four percent (4%) of the final sale price plus applicable
taxes (HST) with a listing mandate of Six (6) months.

This fee would be reduced to 3% if either Kostas Doulas or Laurence Trainor sell the property without
the involvement of any other party/agent.

R&T will be solely responsible for any commission payments due to third party agents as a result of this
sale should the same be applicable.

| trust the above information is to your satisfaction. Should you have any questions or require anything
further please contact us.

Please contact:
Laurence Trainor (Broker) Kostas Doulas (Broker of Record)
Telephone: (613) 384-1997 ext. 11 Telephone: (613) 384-1997 ext. 17

} Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other



SIGNAL BREWERY, 87 RIVER ROAD, CORBYVILLE

TANKHOUSE DEVELOPMENTS INC.
Operating as Signal Brewery
86-87 River Road, Corbyville, County of Hastings, Ontario

Subject property contains three (3) parcels:

Parcel 1: 30,817.05 sq ft (0.707 acres) PIN# 405240678. Waterfront
2: 19,019.815sqft(0.437 acres) PIN# 405230202
3: 17,749.67 sqft (0.407 acres) PIN# 405230199

Total site size: 1.551 acres

Area of improvements: 8,589 sqft inclusive of the restaurant and brewery, not including the patio.
Restaurant is licensed for 370 people with an additional 300 seats on the patio. (TBC).

Services: Well and Septic, Electric and Gas Cylinders contained on Parcel site 2.

Zoning: General Industrial & MI-34-H Hazard. TBC that the “H” symbol has been satisfied.

MARKET VALUATION:

Based of the above information as provided | have approached market value using two of the three methods to
value, namely the Income Approach and Market Sales Data.

Income Approach:

Given the quality of the improvements and based on our experience of recent leases of restaurant/pubs,
| would suggest that it is reasonable to assume a fully Net market rental of $20/sq ft especially when
considering the utility of having a large seasonal patio available and all the chattels and fittings.

Therefore, the Gross Annual Revenues based on 8,589 sqft would be expected to net $171,780.

Without applying any further adjustments for such things as a vacancy/bad debt factor or even
management, the NOI would therefore be approx. $172,000 (rounded).

However, given the nature of the business, its locational value and the time factor to return the business
to full operational capacity we would employ a Capitalization Rate {Cap Rate) of no less than 8%.

Since the original listing of this property, the Cap Rates have increased, and trends would suggest that
this will continue to increase for 2023/2024.

Therefore, it is our estimate that the market value by this method will be $2,147,250.

We must factor in the use of the additional land (parcel 2 and 3) that is required to support the
operation of the business (parking) and would render an additional value of $93,000 (MPAC value).

Therefore, the current market value should be $2,240,250.

MARKET DATA VALUE:

Unfortunately, there are a very limited number of restaurants/pubs (especially with a waterfront
component to them) that have sold in recent years. In the last 12 months, we have not been aware of
any new sales.

We have used two sales both reasonably applicable to the subject, one that took place in 2022 and the

other in Nov 2020.

Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other listings,
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Sale 1 was in Brockville at 15-19 Broad St., Brockuville.

The entire site was 0.47 acres with improvements of 8,198 sq ft. This property operated as a waterfront
restaurant and was located in downtown Brockville with full municipal services, adjacent to a municipal
parking lot and next to a local tourist attraction (Aquatarium) as well as a multi-storey condominium. It
recently sold in August 2022 for $1,715,500 ($209.25/sq ft).

Sale 2 is on Wolfe Island formerly known as the General Wolfe Hotel.

This property sold in November 23rd 2020 for $1,250,000 and covered two parcels. The total site areawas
78,716.40 sq ft (1.81 acres) with 175 ft of waterfront. The area of the improvements was 15,250 sq ft
licensed for a total of 305 people. As part of the sale was a large waterfront lot, fully paved with boat

slips available. The main building contained 10 hotel rooms and 2 three bed apartments as well as a fully
equipped restaurant and pub. Based on improvements only the property sold for $81.97 /sq ft.

SUMMARY:

With respect to Sale comp 2, we mentioned it only to demonstrate the difficulty of marketing for this
type of product, however Sale comp 1 is more reasonable in my opinion. We should add that this
comparable property is in an inferior condition to the Subject but superior in locational value, which still
makes it acceptable for market comparison.

The Subject property shows very well and has an attractive patio albeit for seasonal use only; it is
located in a low traffic area without the benefit of a sizable residential population to support its
operation.

It is very much a destination business best suited to weddings and special events which are limited.
It should be noted that the Property has been exposed to the market since September 2022 without a
successful sale regardless of there being numerous offers.

With respect to Sale comp 2, we mentioned it only to demonstrate the difficulty of marketing for this
type of product, however Sale comp 1 is more reasonable in my opinion. We should add that this
comparable property is in an inferior condition to the Subject but superior in locational value, which still
makes it acceptable for market comparison.

The Subject property shows very well and has an attractive patio albeit for seasonal use only; it is
located in a low traffic area without the benefit of a sizable residential population to support its
operation.

It is very much a destination business best suited to weddings and special events which are limited.
It should be noted that the Property has been exposed to the market since September 2022 without a
successful sale regardless of there being numerous offers.

It is our opinion that to affect a sale will require aggressive pricing and marketing. We pride ourselves on
screening all buyers to ensure they are qualified both financially and with the appropriate business
experience.

If the Property is not sold in the next 3 months, it may be the Spring of 2024 before another opportunity
presents itself or a substantial price reduction will likely be required if a sale is affected in the meantime.

Allinformation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other listings,
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The original concept as we understand it was to create a brewery with an attached pub/restaurant
however with very few exceptions very few such operations have been successful, with the cost of
distribution being the greatest challenge and getting it into outlets.

The bar/restaurant and patio are very attractive and undoubtedly would be a “draw” for an experienced
operator especially given that it is being sold as a turn-key situation. It will however take a few years to
build a loyal and strong customer base.

We would therefore suggest that the final sale value will be closer to $2.3 million with a 5%
variance.

Should we be awarded the listing | would suggest a listing price of not more than $2.4 million with
offers possibly being invited on or before a new defined date. A listing at this value might even
attract higher offers, however ensuring the Buyer’s ability to purchase will be a priority for us.

We appreciate that this part of the report is based on very limited comparables but we feel sure that the
final sale value is reasonably accurate.

Regards,
Laurence

Laurence Trainor
Broker
ltrainor@rtcr.com
Cell: 613-532-3141

Kostas Doulas

Broker of Record
kdoulas@rtcr.com
613-384-1997 ext. 17

} Allinfermation provided is deemed reliable but is not guaranteed and should be independently verified. For additional information regarding this and other listings,
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OREA o=roteatess  Listing Agreement - Commercial
ciation
Seller Representation Agreement

Form 520 .
for usa in the Province of Onfario Authority to Offer for Sale
EXCLUSIVE

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

(Seller’s Initials) {Seller’s Initials}
BETWEEN: .
BROKERAGE: ...........coceoeccrrrrrnr NOGEES, & Trainor Commercial Realty Inc., Brokerage .=
10220 GOL@ St e (the “Listing Brokerage”) Tel. No. ........... (613) 384-1997

MNP LTD. SOLELY IN ITS CAPACITY AS THE COURT-APPOINTED RECEIVER OF TANKHOUSE DEVELOPMENTS INC.

SELLER: ..ottt s e e st e ea s s e e s e e e e s bbb et e bk et omese et e s et e b e s e Rt et es s en e s ene et e e een et eene st et e e s e et aee oot a et (the “Seller”)

evverevsssssssesssnsemmmssssssssssssssssses OO DN AL eeeeeeeeseeees s s O e {the “Proparty”)
the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right to act as the Seller’s agent,

commencing at 12:0) a.m. on the ............. LA T SOOI ..t AR 2023 .,
until 11:59 p.m. on the ............ 31 ... A0 OF oo December . . o, 2023 ... lthe “Listing Period”),

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

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

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

to offer the Property fer sale at a price of:

.................. Two Million Four Hundred Ninety-Five Thousand  Dollors ($CON)......21495,000.00

and upon the terms particularly set out herein, or at such other price and/or terms acceptable to the Seller. It is understood that the price and/or terms
set out herein are of the Seller’s personal request, ofter full discussion with the Listing Brokerage's representative regarding potential market value of the

Property. os )

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

{Seller’s Initials)

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement {“Authority” or "Agreement”}:

“Seller” includes vendor and o "buyer” includes a purchaser or a prospective purchaser. A purchase shall be deemed to include the entering into of
any agreement to exchange, or the obtaining of an option to purchase which is subsequently exercised, or the causing of a First Right of Refusal 1o be
exercised, or an agreement to sell or transfer shares or assets. “Real property” includes real estate as defined in the Real Estate and Business Brokers
Act {2002). The “Property” shall be desmed to include any part thereof or interest therein. A “real estate board” includes o real estate association.
Commission shall be deemed 1o include other remuneration. This Agreement shall be read with all changes of gender or number required by the
context. For purposes of this Agreement, anyone introduced fo or shown the Property shall be deemed to include any spouse, heirs, executors,
administrators, successors, assigns, related corporations and affiliated corporations. Related carporations or affiliated corporations shall include any
corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation are the same person(s) os the
shareholders, directors, or officers of the corporation infroduced to or shown the Property.

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

...........................................................................................................................................................................................................
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3.

The Seller outhorizas the Listing Brokerage to co-operate with any other registered real estate brokerage (co-operating brokerage}, and to offer to pay
the co-operating brokerage a commission of ..... 1.5.... %ofthe sole Price of the Property OF .........c...ocooiiiriociieieie e

............................................................................................................................. out of the commission the Seller pays the Listing Brokerage.
The Seller further agrees to pay such commission as calculated above if an agreement to purchase is agreed to or accepted by the Seller or anyone on

the Seller’s behalf within ..... 120, days after the expiration of the Listing Period (Holdever Period), so long os such agreement is with anyone
who was introduced to the Property from any source whatsoever during the Listing Period or shown the Property during the Listing Period. If, however,
the offer for the purchase of the Property is pursuant fo @ new ogreement in writing to pay commission to another registered real estate brokerage,
the Seller’s liobility for commission shall be reduced by the amount poid by the Seller under the new agreement.

The Seller further agrees fo pay such commission as calculated above even if the transaction contemplated by an ogreement to purchase agreed to
or accepted by the Seller or anyone on the Seller’s behalf is not completed, if such non-completion is owing or atiributable 1o the Seller’s defoult or
neglect, said commission to be payable on the date set for completion of the purchase of the Property.

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

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

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

REPRESENTATION: The Seller acknowledges that the Listing Brokerage hos provided the Seller with written information exploining agency
relationships,including information on Seller Representation. Subagency, Buyer Representation, Multiple Representation and Customer Service. The
Seller understands thot unless the Seller is otherwise informed, the co-operating brokerage is representing the interests of the buyer in the Iransaction.
The Seller further acknowledges that the Listing Brokerage may be listing other properties that may be similar to the Seller's Property and the
Seller hereby consents to the Listing Brokerage acting as an agent for more thon one seller without any claim by the Seller of canflict of interest.
Unless otherwise agreed in writing between Seller and Listing Brokerage, any commission payable to any other brokerage shall be paid out of the
commission the Seller pays the Listing Brokerage.

The Seller hereby appoints the Listing Brokerage as the Seller's ogent for the purpose of giving and receiving nolices pursuant to any offer or
ogreement to purchase the Property.

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

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

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

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

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

* the price the buyer should offer or the price the Seller should accapt; and

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

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

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

INITIALS OF LISTING BROKERAGE: INITIALS OF SELLER(S):
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4.

5.

6.

7.

11.

12,

[~

its

REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Period, the Seller shall advise the Listing Brokerage immediotely of all enquiries
from any source whatsoever, and all offers to purchase submitted to the Seller shall be immediately submitted to the Listing Brokerage by the Seller
before the Seller accepts or rejects the same. If any enquiry during the Listing Period results in the Seller's accepling a valid offer to purchase during
the Listing Period or within the Holdover Period after the expiration of the Listing Period described above, the Seller agrees to pay the Listing Brokerage
the amount of commission set out above, payable within five (5) days following the Listing Brokerage’s written demand therefor.

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

WARRANTY: The Seller represents and warrants that the Seller has the exclusive authority and power 1o execute this Authority 1o offer the Property for
sale and that the Seller has informed the Listing Brokerage of any third party interests or claims on the Property such as rights of first refusal, options,
easaments, mortgages, encumbrances or otherwise concerning the Property, which may affect the sale of the Property.

INDEMNIFICATION AND INSURANCE: The Seller will not hold the Listing Brokerage and representatives of the Brokerage responsible for
any loss or damage to the Property or contents occurring during the term of this Agreement caused by the Listing Brokerage or anyone else by any
means, including thef, fire or vandalism, other than by the Listing Brokerage's gross negligence or wilful act. The Sefler agrees to indemnify and save
harmless the Listing Brokerage and representafives of the Brokerage and any cooperating brokerage from any licbility, claim, loss, cost, domage or
injury, including but not limited 1o loss of the commission payable under this Agreement, coused or contributed to by the breach of any warronty or
reprasentation made by the Seller in this Agreement and, If attached, the accompanying data form.

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

ENVIRONMENTAL INDEMNIFICATION: The Seller agrees to indemnify ond save harmless the Listing Brokerage and representatives of the
Brokerage and any co-operoling brokerage from any liability, claim, loss, cost, domage or injury as @ result of the Property being affected by any
contaminants or environmental problems.

FAMILY LAW ACT: The Seller hereby warrants that spousal consent is not necessary under the provisions of the Family Law Act, R.5.0. 1990, unless
the spouse of the Seller has executed the consent hereinofter provided.

FINDERS FEES: The Seller acknowledges that the Brokerage may be receiving a finder's lee, reward and/or referral incentive, and the Seller
consents to any such benefit being received and retained by the Brokerage in addition to the commission as described above.

VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage to obtain any information from any regulatory authorities,
governments, morigagees or others offecting the Property and the Seller agrees to execute and deliver such further authorizations in this regard as
may be reasonably required. The Seller hereby appoints the Listing Brokerage or the Listing Brokerage’s authorized representative as the Seller’s
altorney to execute such documentation as may be necessary to effect obtaining any information as aforesaid. The Seller hereby authorizes, instructs
and directs the above noted regulatory authorities, governments, morigagees or others o release any and all information fo the Listing Brokeroge.

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

The Seller acknowledges that the database, within the board’s MLS® System is the properly of the real estate board(s) and con be licensed, resold, or
otherwise dealt with by the boardls). The Seller further acknowledges that the real estate boards) may: during the term of the listing and thereahter,
distribute the information in the database, within the board’s MLS® System 1o any persons authorized 1o use such service which may include other
brokerages, government departments, appraisers, municipal organizations and others; market the Properly, at its opticn, in any medium, including
electronic media; during the term of the listing and thereafter, compile, retain and publish any statistics including historical data within the board's
MLS® System and retoin, reproduce and display photographs, images, graphics, audio ond video recordings, virtual tours, drawings, floor plans,
architectural designs, artistic renderings, surveys and listing descriptions which may be used by board members to conduct comparative analyses; and

make such other use of the information as the Brokerage and/or r tsge board(s) deem appropriate, in connection with the listing, ﬁng and
KA
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selling of real estate during the term of the listing and thereafter. The Seller acknowledges that the information, personal or otherwise {“information”),
provided to the real estate board or association may be stored on databases located outside of Canada, in which case the information would be
subject to the laws of the jurisdiction in which the information is located.

In the event that this Agreement expires or is cancelled or otherwise é\
terminated and the Property is not sold, the Seller, by initialling: ¢

- t
consent to allow other real estate board members to contact the Seller after expiration or (Doos) (Doos Not)

other termination of this Agreement to discuss listing or otherwise marketing the Property.

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

14. CONFLICT OR DISCREPANCY: if there is any conflict or discrepancy between any provision added to this Agreement {including any Schedule
attached hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standord pre-set provision to the
extent of such conflict or discrepancy. This Agreement, including any Schedule attached hereto, shall constitute the entire Authority from the Seller to
the Brokerage. There is no representation, warranty, collateral agreement or condifion, which offects this Agreement other thon as expressed herein.

15. ELECTRONIC COMMUNICATION: This Agresment and any agreements, notices or other communications contemplated thereby may be transmitted
by means of electronic systems, in which case signatures shall be deemed 1o be original. The transmission of this Agreement by the Seller by electronic
means shall be deemed to confirm the Seller has retained o frue copy of the Agreement.

16. ELECTRONIC SIGNATURES: If this Agreement has been signed with an electronic signature the parties hereto consent and agree to the use of such
electronic signature with respect to this Agreement pursuant to the Electronic Commerce Act, 2000, S.0O. 2000, c17 as amended from time 1o lime.

V7. SCHEDULE(S) ............oiirece e st ee e seas e sbae e e ene e anes and data form attached hereto form(s) part of this Agreement.

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN
ENDEAVOUR TO OBTAIN A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH
CTERMS SATISFACTORY TO THE SELLER.
ﬁosras POULAS 7/5/2023
Kostas Doulas

...............................................................................................................................................................................................

#Risting Brokerage) {Date) {Name of Persan Signing)

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

SIGNED, SEALED AND DELIVERED | have hereunto set my hand and seal:
MNP LTD. SOLELY IN (TS CAPACITY AS THE COURT-APPOINTED RECEIVER OF TANKHOUSE DEVELOPMENTS INC.

s Py ese st raR bRt ee
/ 7/6/2023

S i S S lsel) D o

e o Sl Acrivad S S e il e

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

{Spouse) (Seal)  (Date) {Tel. No.)
DECLARATION OF INSURANCE
The Salesperson/Broker/Broker of Record ..............c.......... Kostas Doulas . . ...
"Name of Salesperson/Broker/Broker of Record)

DocuSigned by:

KOSTAS DOULAS

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

...................................................... T
ACKNOWLEDGEMENT
The Seller(s) hereby acknowledge that the Seller(s) fully understand the terms of this Agreement and have received a copy of
7/6/2023
day of
7/6/2023
................................................................................................................................. B
......................................................................................................................................................... B e
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Rogers

& Trainor

Marketing Report/Activity for the Property located at 86-87 River Road, Corbyville, Belleville. Ontario.

Rogers & Trainor Commercial Realty inc. was awarded the listng mandate starting July 7th 2023 with an asking
price of $2,495,000.

It should be noted that our projected sale value in our marketing proposal was $2.3 million.

In accordance with our marketing proposal we installed two signs (4'x8' and 4'x4") on the exterior of the building
along with providing a Drone video (attached to the marketing brochure) showing interior and exterior film.

The listing was not only hosted on our website www.rtcr.com but also on the MLS systems of the Kingston
Real Estate Board, Toronto and Ottawa Boards.

The listing was further included on www.realtor.ca and Loopnet, another marketing platform for
commercial real estate.

As a result of the marketing on August 16th 2023, an Offer of Purchase and Sale fronil RN, .- s
finally accepted in the amount of AP of the asking price anggiJif® of our projected sale value)
along with a $100,000 deposit made payable to Soloway Wright LLP. the lawyer's representing the Seller.

We have attached a list of parties that we directly contacted after being awarded the listing mandate for this sale
and on a second spreadsheet a list of 10 parties requesting further information with 4 signing Confidentiality
Agreements to allow them access to our Data Room.

Unfortunately, only one of these parties finally requesting a showing (the current Buyer).

The property was prior exposed to the market in September 2022 with Rogers & Trainor being awarded to listing
in July 2023. The continued interest rate increased over this period and the slowing market all contributed to the
final sale value. While the property showed very well, it was possibly over built and its location and size of
operation were, in our opinion, contributing factors.

Please let me know if you have any questions.

Regards,

Laurence Trainor, Broker
Rogers & Trainor Commercial Realty Inc. Brokerage




Campany

100 Acre Brewing

1000 island Brewery

4 Deg Brewing Company
5 Paddles Brewing Company
555 Brewing Co.

All or Nothing Brewhouse
Ashton Brewing Company
Aviing Brewery

Badlands Brewing Company
Bandit Brewing

Bar Hop

Bariey Days Brewary
Bamcat Artisan Ales

Bayfieild Brewing Co
Beaches Brewing Co.

Befl City Brewing Company
Belle River Brawhouse
Belmont Lake Brewery

Beau's Brewing Co/Halcyon Bamell Housa

Big Rig Brawery

Black Donnellys Brewing Co.
Block Three Browing

Blood Brothars Brawing
Bobcaygeon Brewing Co.
Braumeister Brewing Co,
Broadhead Brewery

Burdock Brewery

Calabogle Brewing Co.

i 's B fng C

Caos Off Brewing Co. {Canada)
Cartwright Sorings Brewery
Caold Baar Brewing Company
Cold Break Brewing

Cold Springs Brawery
Conspiracy Theory Brewing Company
Counterpart Brewing
Counterpoint Brewing Company
Cured Cralt Brewing Co,

DRog Houss Brewing Company
Dominlon City Brewing Co

Eastbound Brewing Co,
Evergreen Craft Alas

Direct Marketing to these Parties

Chy Phone
P gh 705-243-2444
Brockville 613-342-3772
Smiths Fells  613-285-5120
Whitby
Info@555beer.com Picton 613.476.5556
Bottleshop@allornothing. beer Oshawa 905-337-0133
guinn@ashtonbrewd com  Ashton 3 (oxt. 1), Brewery 613-257-4423 (ext. 2)
distribution@aviing.ca Toronto (416) 4691010
badlandsbrawing@gmail.com Caledon
info@banditbrewery.ca Toronto (647)-348-1002
§idanforth@barhopbar.com Toronto 416-461-2035
bacevdavsbrewerv@omallcom  Picton 6134767468
bamcatales@gmall.com Cambridge
Info@bayfieldbrewingco.com  Bayfield (5191 525-7680
latstalk@beachesbrewing com Toronto 647-492-3224
helio@belicitvbrewing. com Brantford 519-900-6204
elladverbrewaryfPomail.co Balle River 519-715-6553
pimontiskebrowe Havelock 705-803-3001
ohyeah@beaus.ca Vanleek Hill  (866) 585 BEER
infof@biarigkiichen com Kanata 613 591-6262
infof@black-donnallvs com West Perth 518-229-5236
. St Jacob's 519-664-1001
atalig@bloodbrotharsbrawing.co Taronto B847-628-6062
infe@@bobcaygecnbrawing.ca Peterborough  705-243-7077
BEERGERAUMEISTER.CA Carleton Place 12.2337 or 1.613 680.2337
patingsi@broadheadbeercol Orleans 613 830-3944
Toronto 416-546-4033
NFOBDCALABOGIEBREWING COW Calabogie 7 (2739), 613-608-BREW (2739)
info@cameronsbrewing.com Dakville (905) 845-8282
INFO@CAPSOFFBREWING.COM St Thomas 518-207-0243
info@csbeer.ca Pakenham £13.205.3377
infofbcoldbear.ca Amprior 613-623-6585
cheers@coldbreak.ca StCatharines 1 (647) 581 4009
coldspringsbrewery@yshoo.com  Cabourg {416) 720-1041
|nfoietbrawing.ca Ottawa (613) B68-1658
} Niagara Falls (205) 354-2729
Kitchener 226-507-4274
Leamington  519-419-3822
Info@dogh brewingcompany.ca Pet 1-833-356-6279
infod@dominioncity.ca Ottawa §13-688-6207
infofPeasthoundbest com Toronto (416) 901-1283
infofevergreencratiales.com Ottawa 613-318-3106



Fairweather Browing

Farmers Creed Beer

Fine Balance Brewing Company
Fiyby Brewing Compary
Focal Brewing Co.

Folly Brewpub

Forked River Brewing
Ganaraska Brewing

Gan Brewing Company

Glory Days Brewing Company
Good Prospect Brewing Company
Grain and Grit Beer Co

Graat Lakes Brewery

Halo Brewery

Hapl Bear Company

Haven Brewing Ca.
{mporial Cltv Brow House
indie Alehouse Brewing Co
Junction Craft

Kame & Kettla Beer Works
Kent Brewery

Merit Brewing

Meyers Creek Brewing Company
Microbrasserig Cagsel

Muddy York Brewing
Northumbertand Hills Brewsry

hapibeercompany@gmall com
info@havenbrewing.ca
info@imperiaicitybraw.com
infofdindisalahousa.com
info@junclioncrafi.com
cheers@kameandkettia.ca
info@acolondon.ca
orders@kbeer.ca
Info@@kingsvillebrewingco.ca

infogRiot10brewery.com
Info@mackinnonbrewing com
cheers@meritbrewing ca
info@mevemcreekbrewing.ca
besr@casselbrewecy.ca
sentact@muddvvorkbrewing.com
rickg@nhb beer
contact@northworksbrewing.com
t@north ick.ca

Hamilton
Bellevile
Casselman
Toronto
Cobourg
Cambridge
Toronto
Missiszauga
Ottawa
Picton
Burlington
London
Picton
Toronto

805.570.0606

613-544-6695
(813) 965-6858
{416) 428-3977
{416} 533-7272
519-913-2337
905.885 5029
6134639131
4168738985
613 T46.7706
905-769-1320
416-T77-2662

(705) 7434747
519-481-5191
(418) 760-9591
{4161 766-1616
289 273 2550

613-728-7845
519.712.9404
{613) 201-2337
8473485001
(905) 723-2337
(847) 479-2469
226-T73-7755
(613) 777-8277
905-393-1024
613-707-7258

(416) 619-7819
(289) 435.2004

418.540-4030
905-271-9888
613.830.8428
813 476 9977
(905) 333-6999
226.667.4536
613.476.2253
416-690-0007



Ridae Rock Brewing Co,

River Head Brewing
Biver Run Braw Co,

Rouge River Brewing Company
floyal City Brewing Co.
Shackiands Brewing

Shillow Beer Co.

Skeleton Park Brewing

Slake Brewing

Small Pony Barrel Works

Spark Beer

Storm Stayed Brewing Company
The Grist

The Napanes Bear Company
Third Moon Brewing Co.

Town Brewery

Toboggan Brewing Co,

Yolo Beer

Wellington Brewery

Whipranapr Brewing Co.
Willibald Farm Distillery and Brewery
Wood Brothers Brewing Company
YWoodhouse Brewing Co,

Genaral Managorashley@ridgeroct Carp 613-470-2337
sales@riverhoadbrewingcom  Kingston 613-384-2337
infof@dvecrunbrewco com Samla
info@rougeriverbrewery.com Markham 805-203-1236
inforovalcitvbraw ca Guelph 888-4B5-2739
info@shacklands com Toronto 416-763-2424
infog@shillowbest.com Ottawa 647-836-6629
becky@skeletonpark.ca Kingston {613) 4170375
infogdsiakebrawing com Picton §13-919-0995
info@smaliponybarreh com Ottawa
bear@soark boer Ottawa §13-663-8997
Info@stormataved.com London 519-601-7829
gmiithegrist.net 5t David's 289,298 9199
info@napaneebesr.ca Napanee Toll Free: 1 (B44) 738-8766 | Locat: 1 (§13) 409-2337
ALES@THIRDMOONBREWING.CO Milton 289-862-1114
info@townbrewery.ca Whitby (905) 666-3838
contact@tobogganbrewing com London 519-432-2337
diso@barvole.com Toronto 416-928-0018
mail@wellinglonbrewarvea  Guelph 137-2337 TF 1-800-576-3853
whiprsnaprorewingco@gmail com  Ottawa 613-506-0882
info@drinkwillibald com Ayr (226) 556-9941
natasha@woodbrothe ir Glen Robertson

Info@woodhousebrewing.com Toronto

(416) 766-1616
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Inquiries

Telephone

Email

Inquiry
Recelved

23/07/2023

14/07/2023

13/07/2023

02/08/2023

Summary

Brochure sent:
24/07/2023

CA signed
succesful offer

Via Mailchimp
ad, CA signed
19/07/2023

Brochure sent:
13/07/2023, CA
signed:
18/07/2023

CA signed
17/07/12023

CA sent

04/08/2023 04/08/2023

18/07/2023
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

MNP LTD. SOLELY IN ITS CAPACITY AS THE
COURT-APPOINTED RECEIVER OF TANKHOUSE
DEVELOPMENTS INC.

AS YENDOR
-AND -

AS PURCHASER

DATED ASOFTHE 2nd DAY OF August—- ,2023
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AGREEMENT OF PURCHASE AND SALE

| THIS AGREEMENT is dated as of the 2nd- __ day of ___ August— ,
2023.
BETWEEN:

MNP LTD. solely in its capacity as the Court-Appointed
Recelver of Tankhouse Developments Inc. and not in its
personal or corporate capacities

(the “Veador"™)

-and -

(the “Purchaser"’)

BACKGROUND:

A.  Pursuant to the order of the Honourable Madam Justice Sally Gomery of the
Ontario Superior Court of Justice issued on August 24, 2022 (the “Appointing
Order”) the Vendor was appointed as the Receiver of all of the assets, undertakings
and properties of Tanlkhouse Developments Inc. (hereinafter the “Company™)
and it is a provision of the Appointing Order that the Vendor is empowered to sell
all or any part of the properties, assets and undertakings of thc Company.

B. The Vendor wishes to sell, and the Purchaser wishes to purchase, all of the
Vendor's and Company's right, title and interest, if any, in and to the Purchased
Assets (as defined herein), as provided in this Agreement.

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which are acknowledged by each of the parties hereto, the parties hereby agree with each
other as follows:
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ARTICLE 1
INTERPRETATION
1,01 Definitions
In this Agreement the following terms have the following meanings:

“Accounts” means all accounts of every nature and kind and other amounts due, owing or
accruing duc to the Company, including all accounts receivable.

“Agreement” means this agreement, including all Schedules, as it may be supplemented,
amended, restated or replaced from time to time by written agreement between the parties.

“Approval and Vesting Order” has the meaning set forth in Subscction 4.01(a).

“Books and Records” means the books and records of the Company, including those in
electronic format and all agreements and software licenses incidental and relating thereto.

*“Business” means the restaurant and brewery business carried on by the Company prior to
the Closing Date.

“Business Day” means any day other than a Saturday, Sunday or statutory holiday in the
Province of Ontario or any other day oa which the principal chartered banks located in the
City of Toronto are not open for business during normal banking hours.

“Closing” means the completion of the Transaction.

“Closing Date" means the 11 (eleven) Business Day following the Vendor obtaining the
Approval and Vesting Order or such other date as the partics may agree to in writing.

“Company” measds Tankhouse Developments Inc.

“Confidential Information™ means any information provided to the Purchaser by the
Company or by the Vendor as part of the sales process contemplated by this Agreement.

“Contracts™ means all contracts for the lease of equipment, the lease of any real property
and all contracts for the supply or sale of any service or product.

“Court” means the Ontario Superior Court of Justice.

“Deposit” has the meaning set forth in Subsection 2.05(a).

“Environmental Laws” mean all requirements under or prescribed by common law and
all federal, provincial, regional, municipal and local laws, rules, statutcs, 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.
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“Equipment” means all machinery, vehicles, equipment, fixtures, furniture and other fixed
assets of and owned by the Company used in connection with the Business currently
installed and in use at the Premises, excluding Contracts.

“Excluded Assets” mean the property and assets listed at Schedule “B” including
Contracts and Accounts.

“Hazardous Substances” means any contaminant, waste ponds, pollutant, dangerous
substance, potentially dangerous substances, noxious substance, toxic substance,
hezardous 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” means all goods and service taxes payable under the Harmonized Sales Tax
legislation.

“Inventory” means all of the Vendor's and the Company's righ, title and interest, if any
in the Company"s current inventory.

“Person” means an individual, body corporate, sole proprictorship, partnership or trust or
unincosporated association, unincorporated syndicate, unincorporated organization, or
another entity, and a natural persen, acting in his or her individual capacity or in his or her
capacity as executor, trustee, administrator or legal representative or governmental
authority.

“Premises” means the buildings located on the Real Praperty.

“Property" means all of the Company’ current property, assets and undertaking of every
nature and kind whatsoever and wheresoever situate.

“Parchase Price” has the meaning set forth in Section 2.04.

“Purchased Assets” means the Vendor’s and the Company’s interest, if any, in and to all
of the property and assets of every kind and description, and wheresoever situate, of the
business of the Company, operated out of the Premises, including the property and assels
used in the Business, Inventory, Equipment and Real Property and includes without
limitation all of the property and assets listed at Schedule “A” but does not include the

Excluded Assets.

“Real Property means the lands and premises described as PINs 40523-0199 (LT), 40523-
0202 (LT) and 40524-0678 (LT) with Land Registry Office #21, including appurtenant
easements, all rights of way, licences or rights of occupation, operating licences permits,
easements or other similar rights.

“Receiver’s Certillcate™ means a certificate signed by the Veador, a form of which shall
be attached to the Approval and Vesting Order, confirming that all terms and conditions
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under this Agreement have been either satisfied or waived, and that the Transaction has
been completed to the satisfaction of the Vendor.

“Tax Authority” means any local, municipal, regional, provincial, territorial, state,
federal or other fiscal, customs or excise authority, body or officials anywhere in the world
with responsibility for, and legally competent to impose, collect or administer, any form of
tax.

“Time of Closing” means 2:00 p.m. on the Closing Date or such other tirae on the Closing
Date as the parties agree in writing.

“Transaction” means the transaction of purchase and sale contemplated by this
Apgrecment,

1.02 Entire Agreement

This Agreement, together with the agreements and other decuments to be delivered
pursuant to this Agreement, constitutes the entire agreement between the parties pertaining
to the subject mafter of this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, of the parties, and
there are no representations, warrantics or other agreements between the parties in
connection with the subject mattcr of this Agreement except as specifically sct out in this
Apreement or other agreements and documents delivered pursuant to this Agreement.

103 Time of Day

Unless otherwise specified, references to time of day or date mean the local time or date in
the City of Otawa, Province of Ontario.

1.04 Business Day

Whenever any payment to be made or action to be taken under this Agreement is required
to be made or taken on a day other than a Business Day, the payment is to be made or
action taken on the next Business Day following.

105 Gaoverning Law and Attornment

This Agreement is governed by, and is to be construed and interpreted in accordance with,
the laws of the Province of Ontario and the laws of Canada applicable in the Province of
Ontario. Each of the parties irrevocably submits and attoms to the exclusive jurisdiction
of the Court to determine all issues, whether at law or in equity arising from this
Agreement. To the extent permitted by applicable law, each of the parties irrevocably
waives any objection (including any claim of inconvenient forum) that it may now or
heteafier have to the venue of any legal proceeding arising out of or relating to this
Agreement in the Court or that the subject matter of this Agreement may not be enforced

in the Court.
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1.06 Certain Rules of Interpretation

(a) Inthis Agrecment, words signifying the singular number include the plural and vice
versa, and words signifying gender include all genders.

(b) Thedivision of this Agreement into Articles and Sections, the insertion of headings
and the provision of a table of contents and Schedules are for convenience of
reference only and do mot affect thc canstruction or interpretation of this
Agreement, References to an Article, Section, Subsection or Schedule refer to the
applicable atticle, section, subsection or schedule of this Agreement.

{c)  Unless otherwise specified, any reference in this Agreement to any statute includes
all regulations made thereunder and refers to such statute as amended, or to any
restated or successor legislation of comparable effect.

1.07 Curreacy

Unless otherwise specified, all statements of or references to doliar amounts in this
Apgreement are to Canadian currency.

1.08 Schedules
The following is a list of Schedules that form part of this Agreement:

Schedule Su atter Scction Refercnce

A" Purchased Assets 1.01

“B” Excluded Assets 1.01

e Approval and Vesting Order 4.01(a)
ARTICLE 2

SALE AND PURCHASE AND ASSIGNMENT
2.01 Sale and Purchase of the Purchased Assets

Subject to the terms and conditions of this Agreement, the Vendor will sell to the Purchaser
and the Purchaser will purchase from the Vendor, all of the Vendor’s and the Company’s
right, title and interest, if any, in the Purchased Assets on the Closing Date.

2.02 Assignment of Contracts

The Vendor will assign to the Purchaser any of the Company's rights, benefits and interests
in and to any Contract to the extent that the Contract can be assigned and subject to the
Purchaser agreeing to assume any or all existing Contracts. This Agreement and any
document delivered in connection with this Transaction will not constitute an assignment
or an attempted assignment of any Contract which is not assignable without the consent of
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a third party if such consent has not been obtained and such assignment or attempted
assignment would constitute a breach of such Contract o, in the altemnative, if an order of
the Court autherizing and approving the assignment of the Contracts to the Purchaser has
not been obtained. Purchaser has right to decline assignment of any contract it chooses.
Further, and without limiting the foregoing, the Purchaser acknowledges and agrees that:

1. the Property may be subject to Contract(s), including lease(s);

2. the Vendor makes no representation or warranty respecting the accuracy and
completeness of any Contract(s), if any including without limitation, (i) the
cnforceability of same (ji) whether the Contract(s) accurately reflect the correct
arrangement with the tenant(s) or lessor(s) (iii) whether there are any ongoing
unresolved disputes relating to the provisions of the Contract(s) or any parties’
obligations thereunder and (iv) whether any party or parties to the Contract(s) is or
are in default of any obligations contained therein;

3. the Vendor shall not be required 1o make any adjustmeunts to the Purchase Price for
current rentals or prepaid reats or security deposits which may have been received
by the Vendor or any other party; and

4. the Vendor shall not be required to produce acknowledgments from the lessor(s)
respecting the status of the Contract(s), of any.

2.03 Purchaser’s Acknowledgments

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

a a The Purchaser acknowledges that the Vendor is selling the Purchased
Assets on an “as is, where is” basis as they exist on the Closing Date without
recourse to the Vendor. The Purchaser further acknowledges that it has entered into
this Agrcement on the basis that the Vendor is selling the Purchased Assets pursuant
to the Approval and Vesting Order and that the Purchaser has conducted such
inspections of the condition of title to the Purchased Assets as it deemed appropriate
and has satisfied itself with regard to these matters. The Purchaser further
acknowledges that no represeatation, warranty or cordition is expressed or can be
implied as to title, encumbrances, description, fitness for purpose, merchantability,
conditions, quantity or quality, assignability or in respect of any other matter or
thing whatsoever conceming the Purchased Assets or the right of the Vendor to sell
them. Without limiting the penerality of the foregoing, any and all conditions,
warranties or representations expressed or implied pursuant to the Sale of Goods
Act (Ontario) or similar legislation do not apply to this Transaction and have been
waived by the Purchaser and the list of Purchased Assets hereto has been provided
for reference purposes only and shall not affect the interpretation of this Agreement.

b. Subject to the provisions of this agreement, the Veandor has made no
represontations, warranties, statements or promises (save and except as expressly
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stated herein) and has not agreed to any conditions with respect to the Purchased
Assets, express or implied, oral or written, legal, equitable, conventional, collateral
or otherwise, all of which are expressly excluded, including: as to the presence or
absence of contaminants (as such term is defined pursuant to the Environmental
Protection Act (Ontario) on, in or about the Purchased Assets; the discharge of
contaminants from, on, or in relation to the Purchased Assets ; the existence, state,
nature, identity, extent or effect of any administrative orders. control orders, stop
orders. compliance orders or any other orders, proceedings or actions under the
Environmental Protection Act (Ontario) or any other applicable law in relation to
the Purchased Assets, oor the existence, state, nature, kind, identity, extent or effect
of any liability on the Purchaser to fulfill any obligations with respect to the
environmental condition or quality of the Purchased Assets. The Purchaser
acknowledges that it accepts the Purchased Assets subject to their environmental
conditions and any contamination, whether or not such eavironmental conditions
or contamination is known to the Vendor prior to the date hereof, and acknowledges
that the Purchaser will have no recourse against the Vendor for any such pre-
existing environmental conditions or contaminations.

. It is responsible for conducting its own due diligence, searches and investigations

of the current and past uses of the Purchased Assets, and it is relying entirely upon
its own due diligence, investigations and inspections in entering into this
Agreement.

. The Vendor makes no representation or warranty of any kind that the present use

or future intended use by the Purchaser of the Purchased Assets is or will be lawful
or permitted.

. It is satisfied with the Purchased Assets and all matters and things connected

therewith or in any wey related thereto.

. Itis purchasing the Purchased Assects on an “as is, where is” and “without recourse”

basis including, without limitation, outstanding wark orders, deficiency notices,
compliance, requests, development fees, impaosts, lot levies, sewer charges, zoning
and building code violations and any outstanding requirements which have been or
may be issued by any povernmental authority baving jurisdiction over the
Purchased Assets.

. It relies entirely on its own due diligence, judgment, inspection and investigation

of the Purchased Assets and acknowledges that any documentation relating to the
Purchased Assets 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 Agreement. Any documents or information
provided by the Veador are being provided to the Purchaser merely as a courtesy
and without any representations or warranties whatsoever.
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The Vendor shall have no liability or obligation with respect to the value, state or
condition of the Purchased Assets, whether or not the matter is within the
knowledge or imputed knowledge or the Vendor, its officers, employees, directors,
agents, representations and contractors.

The Vendor has made no representations or warranties with respect to or in any
way related to the Purchased Assets, including without limitation, the following: (i)
the title, quality, quantity, marketability, zoning, filness for any purpose, state,
condition, encurnbrances, description, present or future use, value, location or any
other matter or thing whatsoever related to the Purchased Assets, either stated or
implied; and (ii) the environmental state of the Purchased Assets, 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, aature, 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 Purchased Assets or elsewhere.

Without limitation, all of the Purchased Assets shall be as they exist on the Closing
Date with no adjustments to be allowed to the Purchaser for changes in conditions
or qualities from the date hereof to the Closing Date. The Purchaser acknowledges
and agrees that the Vendor is not required to inspect the Purchased Assets or any
part thereof and the Purchaser shall be deemed, at its own expense to have relied
entirely on its own inspection and investigation.

The Purchaser agrees that the Vendor shall not be responsible for any matters
relating to encroachments on or to the Real Property, if any, or encroachments of
the said property onto adjoining Jands, or to remove same, or for any matters
relating to any applicable zoning regulations or by-laws in existence now or in the
future affecting the Property.

The Purchaser hereby covenants and agrees not to register this Agreement or notice
of this Agreement or a caution, certificate of pending litigation, or any other
document providing evidence of this Agreement against title to the Real Property.
Should the Purchaser be in default of its obligations in this regard, the Vendor may
(as agent and attorney of the Purchaser) cause the removal of such notice of this
Agreement, caution, certificate of pending litigation or other document providing
evidence of this Agreement or any assignment of this Agreement from the title to
the Real Property. The Purchaser irrevocably nominates, constitutes and appoints
the Vendor as its agent and attorney in fact and in law to cause the removal of such
notice of this Agreement, any caution, certificate of pending litigation or any other
document or instrument whatsoever from title to the Property.
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apportioned to the Purchaser. There shall be no adjustment in respect of (a) prepaid rents,
or, (b) rent or other moneys payable to the Vendor under fhe Contract(s), if any, in respect
of periods prior to the Closing which remain unpaid as at Closing.

2.07 Taxes

The Purchaser will pay upon Closing, in addition to the Purchase Price, all applicable
federal and provincial taxes applicable in conncction with the purchase and sale of the
Purchased Assots including, without limitation, HST. Altcratively, where applicable, the
Purchaser will have the option to fumnish the Vendor with appropriate elections or
exemptions certificates. The Purchaser and the Vendor shall jointly execute and the
Purchaser shall file the election forms referred to above with the proper Tax Authority.

The Purchaser agrees to indemnify and save the Vendor harmless from and against all
claims and demands for payment of all applicable taxes including penalties and interest
and any liability or costs incurred as a result of any failure by the Purchaser to pay such
taxes when due.

2.08 Employees

There are no erployees being assumed by the Purchaser. The Receiver will terminate all
employees on Closing and the Purchaser will need to make appeopriate offers to former
employess.

2.09 Protection of Purchased Assets

The Vendor shall preserve and protect the Purchased Assets, including by using
commercially reasonable efforis to maintain property and casualty insurance policies in
tespect of the Purchased Assets with coverage consistent with that currently in force, until

Closing.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.01 Purchaser’s Representations
The Purchaser represents and warrants to the Vendor that:

(a)  if applicable, the Purchaser is a corporation duly incorporated, organized and
subsisting under the laws of Ontario;

(b)  if applicable, the Purchaser has all necessary corporate power, authority and
capacity to enter into this Agreement and to perform its obligations and the
execution and delivery of this Agreement and the consummation of the transactions
contemplated have been duly authorized by all necessary corporate action on the
part of the Purchaser;
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it is not a non-Canadian for the purpose of the Investment Canada Act (Canada)
and it is not a non-resident of Canada with the meaning of the Jncome Tax Act

(Canada).

Vendor's Representations

The Vendor represents and warrants to the Purchaser that:

(a)

®)

©

(d)

4.01

if applicable, and subject to the Appointing Order and approval of the Court it has
the authority to enter jnto this Agreement and to sell and convey its and the
Company’ right title and interest, if any, in and to the Purchased Assets to thc
Purchaser in the manoer contemplated by this Agreement;

if applicable, it is not a non-resident of Canada within the meaning of that term as
used in the Income Tax Act (Canada);

it has been appointed Receiver of the Compaay pursuant to the Appointing Order;
and

except pursuant to this Agreement and/or the Appointing Order, it bas done no act
to dispose of or have any lien created or placed on any of the Purchased Assels,
except as provided for in the Appointing Order.

ARTICLE 4
CONDITIONS

Conditions of the Purchaser

The obligation of the Purchaser to complete the Transaction is subject to the following
conditions being fulfilled or performed at or prior to the Closing Date:

(a)

®)

©

CY

the Vendor shall have obtained on or before the Closing Date an order of the Court
spproving the sale of the Purchased Assets to the Purchaser and an order vesting all
of the right, title and interest of the Company and the Vendor, if any, in and to the
Purchased Assets, free and clear of all liens, charges, morigages, security interests,
writs, executions or any other claims in the form attached at Schedule “C” (the
“Approval and Vesting Order");

the Approval and Vesting Order shall not have been stayed, varied or vacated and
no order shall bhave been issued to restrain or prohibit completion of the

Transaction;

the representations and warranties of the Veador contained in this Agreement will
be true as of the Closing Date with the seme effect as thongh made on and as of that
date; and

the Vendor will have performed each of its obligations under this Agreement to
the extent required to be performed on or before the Closing Date
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The foregoing conditions are for the exclusive benefit of the Purchaser. Any condition may
be waived by the Purchaser in wholc or in part. Any such waiver will be binding on the
Purchaser only if made in writing.

4.02 Conditions of the Vendor

The obligation of the Vendor to complete the Trausaction is subject to the following
conditions being fulfilled or performed at or prior to the Closing Date:

()  all representations and warranties of the Purchaser contained in this Agreement will
be true as of the Closing Date with the same effect as though made on and as of that
date;

(b) the Purchaser will have performed each of its obligations under this Agreement to
the extent required to be performed on or before the Closing Date;

(c) the Vendor shall have abtained the Approval and Vesting Order with 120 days of
acceptance of this Agreement;

(d) the Approval and Vesting Order shall not have been stayed, varied or vacated and
no order shall have been issued to restrain or prohibit completion of the

Transaction; and

(e) at the Closing Time, no order shall bave been issued by a court of competent
jurisdiction which remains in effect and no action or proceeding shall have been
instigated which remains pending before any court of competent jurisdiction, to
prevent or otherwise affect the purchase and sale of the Purchased Assets or any
portion thereof pursuant to this Agreement.

The foregoing conditions are for the exclusive benefit of the Vendor. Any condition may
be waived by the Vendor in whole or in part. Any such waiver will be binding on the
Vendor only if made in writing.

4.03 Non-Satisfaction of Conditions

If any condition set out in this Article is not satisfied or performed prior to the time
specified thecefore, a party for whose benefit the coadition is inserted may in writing:

(a) waive compliance with the condition in whole or in pert in its sole discretion by
written notice to the other party and without prejudice to any of its rights of
termination in the event of non-fulfillment of any other condition in whole or in

part; or
() elect, on written notice to the other party, to tcrminate this Agrecment before
Closing.
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ARTICLE S
CLOSING

5.01 Closing

The completion of the Transaction will take place at the offices of the Veador in Ottawa,
Ontario on the Closing Date or as otherwise determined by mutual agrecment of the parties
in writing once the Vendor has obtained the Approval and Vesting Order.

In the event that by the Closing Date (i) appeal proceedings of the Approval and Vesting
Order have been commenced, (ii) any issue is raised with respect to this Agreement which
the Vendor determines impairs the ability of the Vendor to complete this Agreement, or
(iii) an injunction or other court order is obtained or sought preventing the Vendor from
completing this Agreement which the Vendor is unable or unwilling to remove, the Vendor
shall have the option of either: (i) terminating this agreement; or (i) subject to the following
paragraph of this article 5.01, extending the Closing Date for a period or periods of time to
allow additional time in order for al} matters enumerated above to be obtained or otherwise
resolved, in either case, by notice in writing to the Purchaser or to the Purchaser’s solicitors.
If the Vendor is unable or unwilling to resolve any issue enumerated above before the
expiration of the extension period or periods provided for in this article 5.01, the Vendor
may terminate this Agreement by notice in writing to the Purchaser or to the Purchaser’s
solicitors. Upon a termination of this Agreement by the Vendor under this article 5.01, this
Agreement shall be null aed void and neither the Vendor nor the Purchaser shall have any
further liability or obligation to the other provided the Deposit shall be retuned to the
Purchaser without deduction (except for those liabilities and obligations herein expressly
stated to survive termination) and neither shall be liable for any costs, expenses, loss or
damages as a result of such termination.

If, through no fault of the Purchaser, the Closing has not occurred by the date which is 120
Days after the date of exccution and delivery and acceptance of this Agreement by both
parties, then this Agreement will be null and void and neither party shall be liable to the
other for any costs or damages as a result of this Agreement becoming null and void,
provided that the Deposit shall be returned to the Purchaser without deduction.

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 as a result
of any action taken by an encumbrancer, any action teken by the present registered owner,
the refusal by the present registered owner, to take any action, the exercise of any right by
the present registered owner or other party which is not terminated upon acceptance of this
Agreement, a cettificate of pending litigation is registered against the Property, a court
judgment or order is made, or, if the Purchaser submits valid title requisition which the
Vendor is unable or unwilling 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 writtea notice to the Purchaser, to terminate this Agreement,
whereupon the Deposit without interest shall be returned to the Purchaser, and neither party
shall have any further rights or liabilities hereunder.
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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 Clasing Date, which conditions are
for the sole benefit of the Vendor and which may be waived by the Vendor in its sole

discretion:
a) the representations and warranties of the Purchaser herein being true and
accurate as of the Closing Date;

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

c) the Property shall not have been removed from the control of the Vendor by
any means Or process;

d) no party shall take any action to redeem the Property; and
€) the Court shall have granted Approval and Vesting Order.

5.02 Purchaser's Deliveries on Closing

At or before the Time of Closing, the Purchaser will execute and deliver to the Vendor the
following, each of which will be in form and substance satisfactory to the Vendor:

(a)  the balance of the Purchase Price in accordance with Subsection 2.05;

(b)  acertificate dated as at the Closing Date, confirming that all of the representations
and warranties of the Purchaser contained in this Agreement are true as of the
Closing Date;

(c) acertificate dated as at the Closing Date, confirming that cach of the conditions
precedent in Section 4.01 have been fulfilled, performed or waived as of the Closing
Date;

(d) furnish the Vendor with evidence of the Purchaser’s sales tax registration numbers
and sales tax exemption certificates including, without limitation evidence of the
Purchaser’s Harmonized Sales Tax registration number under the Excise Tax Act
(Canada); and,

(¢)  such further and other documentation as is referred to in this Agreement or as the
Vendor may reasonably require to give effect to this Agreement.

5.03 Veador’s Deliveries on Closing

At or before the Time of Closing, the Vendor will execute and deliver to the Purchaser the
following, each of which will be in form and substance satisfactory to the Purchaser, acting

reasonably:
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(@)  acerificate dated as at the Closing Date, confirming that all of the represeatations
and warranties of the Veador contained in this Agreement are true as of the Closing
Date, with the same effect as though made on and a3 of the Closing Date;

(b) a centificate dated as at the Closing Date confirming that each of the conditions
precedent in Section 4.02 of this Agreement have been fulfilled, performed or
waived as of the Closing Date;

(c)  a true copy of the issued Approval and Vesting Order and a true copy of the
Receiver's Certificate contemplated thereby; and

(d)  such further and other documentation as is referred in this Agreement or as the
Purchaser may reasonably require to give effect to this Agreement.

5.04 Purchaser’s Further Acknowledgements

The Purchaser acknowledges that the Vendor is selling the right, title and interest, if any,
of the Company in and to the Purchased Assets pursuant to the Vendor’s powers as may
be authorized pursuant to the Appointing Order and the Approval and Vesting Order. The
Purchaser agrees to purchase and accept the right, title and interest of the Company, if any,
in and to the Purchased Assets pursuant to and in accordance with the terms of this

Agreement.

The Purchaser shall be satisfied, acting rcasonably, with the service list in respect of the
Receiver's application for the Approval and Vesting Order. If the Purchaser shall not have
indicated its acceptance of, or provided comments in respect of, the Receiver's proposed
service list within two (2) business days of the Purchaser’s receipt of such list, the
Purchaser shall be deemed to have approved such list.

The Purchaser acknowledges that the Purchaser has had an opportunity to obtain
independent advice including, without limitation, independent real estate, accounting and
legal advice, prior to the execution of this agreement of purchase and sale, together with
all schedules thereto.

The Purchaser agrees that no agreement for the purchase and sale of the Property shall
result from this offer unless this offer has been accepted by the Vendor and the Approval
and Vesting Order has been abtained from the Court.

The Purchaser hereby acknowledges and sgrees that the sale of the Property is by, and
subject to, approval of the Court. The Vendor shall, forthwith after waiver of the
Purchaser’s Conditions, or after the acceptance by the Vendor of the offer if there are no
Purchaser Conditions, bring a motion to the Coutt for 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 thercof. 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 the Approval and Vesting Order. If
the Court shall not have granted the Approval and Vesting Order within 120 days of the
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acceptance of this offer, the Agreement shall automatically be terminated, unless the parties
otherwise agree in writing. If the Agrecment is terminated under any provision of this
Section, the Depaosit and any interest earned thereon shall be returned to the Purchaser and
neither party shall have any further rights or liabilities hereunder.

The Vendor is cntering into the Agreement solely in its capacity as the Court-appointed
receiver, without security, of the Property and all of the assets and undertakings of the
Debtor acquired for or used in relation to the Debtor’s operations at the Property, and not
in its personal, corporate or any other capacity. Any claim against the Receiver shall be
subject to the Appointment Order 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 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. The term “Vendor” as used in this Agreement shall have no inference or
reference to the present registered awner of the Property.

Upon Closing, title to the Real Property shall be good and free from all restrictions, charges,
liens, claims and cncumbrances, except as otherwise specifically provided in this
Agrecment, and save and except for:

a)  any reservations, restrictions, rights of way, easements or covenants that run
with the land;

b) any registered agreements with a municipality, region or supplier of utility
service including, without limitations, electricity, water, sewage, gas,
telephone or cable television or other telecommunication services;

c) all laws, by-laws and regulations and all outstanding work orders, deficiency
notices and notices of violation affeoting the Property;

d) any minor easements for the supply of utility services or other services to the
Lands or Buildings, of any, or adjacent properties;

¢) encroachments disclosed by any error or omission in existing surveys of the
Lands or neighboring properties and any title defects, encroachment or breach
of a zoning or building by-law or any other applicable law, by-law or
regulation which might be disclosed by a more up-to-date survey of the Lands
and survey of the Lands and survey matters genereally;

f) the exceptions and qualifications set forth in the Registry Act (Ontario) or the
Land Titles Act (Ontario), or amendmeats thereto;

g) any reservation(s) contained in the original grant from Crown;

h) the Lease(s), if any, and the right of any tenant, occupant, lessee or license to
remove fixed equipment or other fixtures;

i)  subsection 44(1) of the Land Titles Act (Ontario) except paragraphs 11 and 14;
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j)  provincial succession duties and escheats or forfeiture to the Crown;

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

1)  any lease to which subsection 70(2) of the Registry Act (Ontario) applies; and
m) those registrations set out in the Approval and Vesting Order.

The Purchaser shall assume, at its cost, complete responsibility for compliance with ell
municipal, provincial and federal laws insofar as the same apply to the Property and the
use thereof by the Purchaser. It shall be the Purchaser’s sole responsibility to obtain, and
pay the cost of 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.

5.05 Possession of Purchased Assets

The Purchaser will take possession of the Purchased Assets where situate at the Time of
Closing. The Purchaser acknowledges that the Vendor bas no obligation to deliver physical
possession of the Purchased Assets to the Purchaser. In no event will the Purchased Assets
be sold, assigned, transferred or set over to the Purchaser until the Purchaser has satisfied
all delivery requirements outlined in Section 5.02.

5.06 Risk

The Purchased Assets will be and remain at the risk of the Vendor until the time of Closing
and at the risk of the Purchaser from and after the time of Closing. If, prior to the time of
Closing, the Purchased Assets are substantially damaged or destroyed by fire or other
casualty, then, at its option, the Purchaser may decline to complete the Transaction. Such
option will be exercised within 10 days after notification to the Purchaser by the Veador
of the occurrence of damage or destruction, in which cvent this Agreement will be
terminated automatically without any other compensation other than the return of the
Deposit without interest. If the Purchaser does not exercise such option, it will complete
the Transaction and will be entitled to an agsignment of the praceeds of insurance referable
to such damage or destruction. Where any damage or destruction is not substantial, the
Purchaser will complete the Transaction and will be entitled to an assignment of the
proceeds of insurance referable to such damage or destruction provided that such damage
or destruction is insured or, otherwise, to an agreed abatement. The Purchaser agrees that
all other 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.
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5.07 Termination

If cither the Vendor or the Purchaser validly terminates this Agreement pursuant to the
provisions of Scction 4.03 or 5.01:

(@)  all of the obligations of both the Vendor and the Purchaser pursuant to this
Apgreement will be at an end;

(b)  neither party will have any right to specific performance or other remedy against,
or any right to recover damages or expenses from, the other; and

{c) the Deposit will be retumed, without interest thereon, to the Purchaser.
5.08 Breach by Purchaser

Ifthe Purchaser fails to comply with the terms of this Agreement, the Vendor may by natice
to the Purchaser elect to treat this Agreement as having been repudiated by the Purchaser.
In that event, the Deposit and any other payments made by the Purchaser as at the date of
breach will be forfeited to the Vendor on account of its liquidated damages, and the
Purchased Assets may be resold by the Vendor.

ARTICLE 6
POST-CLOSING

6.01 Storage and Access to Books and Records

The Purchaser shall store and safeguard the books and records of the Company, if any, and
the Business for a pericd of at least six (6) months following Closing in a commercially
reasonable manner and shall provide the Vendor with access to such books and records as
the Vendor may, at any reasonsbie time or times during business hours, require. In
particular, the Vendor shall have access, during the aforementioned period and at
reasonable time or'times during business hours, to such books and records for any techoical
audit or financial reviews required to be conducted by the Canada Revenue Agency.
Following this six (6) month periad, the Purchaser shall be entitled to deal with the books
and records of the Company in its sole and unfettered discretion.

ARTICLE 7
GENERAL

7.01 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement, and
any other agreement, document or instrument executed or delivered by the Vendor or the
Purchaser in connection with this Transaction or this Agreement, including any lettecs of
intent or cxpressions of interest, the provisions of this Agreement will prevail to the extent
of such conflict or inconsistency.
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7.02 Receiver's Capacity

The Vendor shall act solely in its capacity as receiver of the Company and will have oo
personal or corporate liability under this Agreement.

703 Confidentiality

All information provided to the Purchaser by the Company or by the Vendor in connection
with the Transaction will be considered Confidential Information. Any publicity relating
to the Transaotion and the manner of releasing any information regarding the Transaction
will be mutually agreed upon by the Vendor and the Purchaser, both partics acting
reasonably,

The Purchaser agrees that afl information and documents supplied by the Vendor or anyone
on its behalf to the Purchaser or anyone on the Purchaser’s behalf (including but not limited
to information in the schedules hereto) shall, unless and until Closing occurs, be received
and kept by the Purchaser and anyone acting on the Purchaser's behalf on a confidential
basis and shall not without the Vendor’s prior written consent be disclosed to any third
party. If for any reason Clesing does not occur, all such documents shall forthwith be
retumed intact to the Vendor and no copies or details thereof shall be retained by the
Purchaser or anyone acting on its behalf. The Purchaser further agrees that the Purchaser
ghall keep the terms of this Agreement confidential and shall not disclose the same to
anyone except the Purchaser’s solicitors, agents or lenders acting in connection herewith
and then only on the basis that such persons also keep such terms confidential as aforesaid.

7.04 Costs and Expenses

Except as otherwise specified in this Agreement, all costs and expenses (including the fees
and disbursemeats of accountants, legal counsel and other professional advisers) incurred
in connection with this Agreement and the completion of the transactions contemplated by
this Agreement are to be paid by the party incurring those costs and expenses.

7.05 Time of Essence
Time is of the essence in all respects of this Agreemeat.
7.06 Notices

Any communication must be in writing aud either:
(a)  personally delivered; or

(b)  sent by facsimile, electronic mail or similar method of recorded communication.

Any communication must be sent to the intended recipient at its address as follows:

MNP Ltd.
1600 Carling Avenue, Suite 800
Ottawa, Ontario K1Z 1G3
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Attention: John Haralovich
Fax: 613-726-9009
E-Mail: john haralovich@mnp.ca

with a copy to:

Soloway Wright

Ottawa, Ontario

Attention: Andre Ducasse

Fax: 613.238-8507

E-Mail: aducasse@solowaywright.com

with a copy ta:

[Purchaser and Purchaser's counsel]

or at such other address as any party may from time to time advise the other by
communication given in accordance with this Section 7.06. Any communication delivered
to the party to whom it is addressed will be deemed to have been given and received o the
day it is so delivered at that party’s address, provided that if that day is not a Business Day
then the communication will be deemed to have been given and received on the next
Business Day. Any communication transmitted by facsimile or other form of recorded
communication will be deemed to have been given and received on the day on which it
was transmitted (but if the communication is transmittcd on a day which is not a Business
Day or afler 5:00pm (local time of the recipient), the communication will be deemed to
have been received on the next Business Day).

7.07 Further Assurances

Each party shall, at the requesting party’s cost, execute and deliver such further agreements
and documents and provide such further agsurances as may be reasonably required by the
other party to give effect to this Agreement and, without limiting the generality of the
foregoing, shall do or cause to be done all acts and things, execute and deliver or cause to
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be exccuted and delivered all agreements and documents and provide such assuranccs,
undertakings and information as may be required from time to time by all regulatory or
governmeatal bodies.

7.08 Awmendment and Waiver

No supplement, modification, amendment, waiver, discharge or termination of this
Agreement is binding unless it is executed in writing by the party to be bound. No waiver
of, failure to exercise or delay in exercising, any provision of this Agreement constitutes a
waiver of any other provision (whether or not similar) nor does such waiver constitute a
continuing waiver unless otherwise expressly provided.

7.09 Assignment and Enurement

Neither this Agrecment nor any right or obligation hereunder may be assigned by the
Purchaser without the prior conscat of the Vendor, which consent may be unreasonably

withheld.
710 Severability

Each provision of this Agreement is distinct and severable. If any provision of this
Agrecment, in whole or in part, is or becomes illegal, invalid or unenforceable in any
jurisdiction by a Court of competent jurisdiction, the illegality, invalidity or
unenforceability of that provision will not affect the legality, validity or enforceability of
the remaining provisions of this Agreement; or the legality, validity or enforceability of
that provision in any other jurisdiction.

711  Counterparts and Facsimile or Electronic Signature

This Agreement may be executed and delivered by the parties in one or more counterparts,
each of which when so executed and delivered will be an original and such counterparts
will together constitute one and the same instrument. Delivery of this Agreement by
facsimile or clectronic transmission constitutes valid and effective delivery.

7.12  Recelver’s Liability

MNP Ltd. is signing this Agreement in its capacity as court-appointed receiver of the
property, assets and undertakings of the Company, and the Purchaser acknowledges and
agrees that MNP Ltd. its solicitors, agents, directors, officers and employees, shall have no
personal liability under, as a resuit of, or in connection with any obligations of the
Company (and anyone for whom it is in law responsible) under this Agreement. The
Purchaser shall have no recourse in respect of this Agreement against any property or assets
except for an unsecured claim against the Company’ property, assets and undertakings.

The Purchaser shall indemnify and save harmliess the Vendor and its directors, officers,
representatives, employees and agents (collectively, the “Indemnitees”) from and against
any and all liabilities, obligations, losses, damages, penalties, notices, judgments, suits,
claims, demands, costs, expenses or disbursements of any kind or nature whatsoever which
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may be imposed on, incurred by or asseried against the Indemnitees or eny of them arising
out of or in connection with the operations of the Purchaser on the Purchased Assets or any
order, notice, directive, or requirement under, or breaches, violations or non-compliance
with any Environmental Laws after the Closing Date or as a result of the disposal, storage,
release or threat of release or spill on or about the Purchased Assets of any Hazardous
Substence after the Closing Date. The obligation of the Purchaser hereunder shall survive
the Closing Date.

The Purchaser shall indemnify the Vendor and save harmless the Indemnitees from and
against any and all liabilities, obligations, losses, damages, penalties, notices, judgments,
suits, claims, demands, costs, expenses or disbursements of any kind or nature whatsoever
which may be imposed on, incurred by or asserted against the Indemnitees or any of them
arising out of or in connection with the failure of the Purchaser to pay any taxes, duties,
fees and like charges exigible in connection with the Agreement. It shall be the Purchaser’s
sole responsibility to obtain, and pay the cost of abtaining, any consents, permits, licenses
or other authorizations necessary or desirable for the transfer to the Purchaser of the
Purchased Assets.

The Purchaser agrees.to release and discharge the Vendor together with its directors,
officers, cmployees, 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 Purchased Assets, The Purchascr 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 Praperty or seck an abatement in the Purchase Price or damages in
conneclion 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 Agreement, and shall survive the termination of this Agreement
for any reason or cause whatseever and the closing of this transaction.

7.13  Binding Agreement

This Agreement when accepted, shall constitute a binding agreement of purchase and sale
subject to its terms. It is apreed 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.

7.14 Non-Merger

The provisions of this Agreement (including, without limitation, the presentations 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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7.15 Contra Proferentum Rule

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

7.16 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 a
acknowledge that they have freely elected to enter into this Agreement without a
of duress and that they have not been induced to enter into this Agreement

7.17 Irrevocability Phisshidis
This Agreement shall be irrevocable by the mtil 5:00 pmonthe | 7  day
of __August , 2023 , at which time if not accepted, this Agreement shall /

be null and void. ﬂ//

(SIGNATURE PAGE TO FOLLOW)
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(SIGNATURE PAGE)

Each of the parties has execuled and delivered this Agreement, as of th
! 2023.

MNP LTD., in its capacity as the court
appointed Receiver of 2192314 Ontario Inc,
and not in its personal or corporate
capacities

[

Per:

John P! Haralovich, CPA, CA, CIRP, LIT
Senior Vice President
I have authority ta bind the Receiver

I have autherity to bind the Purchaser
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SCHEDULE “A”

PURCHASED ASSETS

Plus as per the attached list



48A38322-B0B1-4BE2-B1AD-ECF209036B42

= DocuSign Envelope ID:

= 5

Pt Ml mLLal AL AL
DAL S Dt - e SYER MOWE, CONYTYLLL ON, K3E LW
B B k5 13/ E BTy B g 30, BT

] LY TN g CIWTR O MEEL ESCT 1 W] DVIRPAD DALY EETAM T,

N S O, AR &
‘m‘__.ﬂm“w LA W U L 1
ALY ST S MO el NN, AR ML BRI 1 1§
Y G W 1, § G 1 LT ANER/Rr P e

fu
I..
|

Ve (CUSS CLET, BT L 41 AL/ AL W R LRI T

X Lond¥ f

wls|ulele]alel

[
1
i
7
11 S0 Faeafi BT SLACH-m GO0

E1 | 6T JARGOSTLD TRk, PN, s, PV b, (ool i, Pulih oL, BOWAL, LV RREALL ITE.

TS ProA CPAR, METUMG TL FPon, WE3 VENTEE, APFIR, T3 T
Lo — T

[0 DO T} OGU® SLACN COCLI A CRLAMS 19 AR FTRE AT it Fesd

W WO M A ) e VTR OO TTTY O T AR, T PR
pRATRON. 34 I WD AR LACRALE AJVEID 0N TS CWC fada | Sl ST TTAL
LT WO i B TarCE) AL YL bty
A TR FYY B TICEAE By BLAH SA TR & BT e WA T
[T, BRLY

— i o
e ey o A Log et ¥
[ oo ) , JAG(JEI‘I’X /

TG PROPTETY OF GCTRARY

=[={=ic]m}~|z}=

3 '-".'.'l‘a.._r._'

[T A058 T e, Fid 1721108

T Tt
W ?ms TURRLiES, FCHT FLATL, BLA MOUEIEL, SLCEWT PARTIN 112 A AL

i S 7L AL e (1A e
0% L a0 PRl CCALL® COCLIN WEDG VA

=|a

Eleim

WO K1) e e, -, 43T B/ LI THERE n ‘l
e o, WS MCCAL FUALE] COMPACY AR LOVDRPLMLES L

ElEixn




o DocuSign Envelope |D: 48A38322-80B1-4BE2-B1AD-ECF209036B42
R B

A AL | WALAR N AL
NG A W COMRTT - 6 SAYEE BCAC, COMTTILLL L £98 YR

Supary Mamdnt 58 73 L1 | Ufexthe Suis Seget [, 3823

1

i

i@ [0 i Y T LT CAM e TR BT

4 B OtfuLY s

i | A o T B, AV T —2—
L o cvmewm s rovvnt s ey s % B Ay 4‘!!
‘T W[ e D WOTDE T e o ﬂ

ok ml“'l‘mwlwm el

| (s WeLIT BC 1 st WICET T T, e Mtlﬂlimum*{_ y

Z & I

Gt ) P D AT 5
i [ TAAN) AL (ST

$Tc] [P o W) TP saf A4 @SS
P i ML AL mm

" VIOW RS DAL VA | T
o D AR CTOO0M bt BT i .
' 7T Bt B AT DO i, Pt =

D S e DL WO OV WD

i }TLAL CLFCDL Taveg, APPROR 8 B CAPALITY 1O b TN ACLERS, PCTILEN YAV
A 10 VIR FLFMONTONS, AP 10 T 40O ATELL, G L FLUAME G, P4 FYUAT 4

'l-umlﬂﬂllu-m ﬁ-lfM' RGBT A I ACTTIL Sl |, LImE
F_ —E w-vlnmo\-ml

WAL SR, W | e L ~ 7
SIS FRGEUETY OF OTHERS - HLANRY ),(.." 1444,/5{
T R T A O AR D DO F L e ST

- -




o DocuSign Envelope ID; 48A38322-B0B1-4BE2-B1AD-ECF209036B42

RT3 5 e Aa A .
Condig Ermmces 416081 1380754090 AL FODAMMARIR |

P MAALSETT AL, ATRASLAL
ST MW CORAASY . b BV SOAG, COMSTVALLL 0N, K0 T
et St 15 11 | (B (apes; Amgent X, PRI 1

B HUAD DU LI, (18] CAN PLA G, AN LGN & MbidTed, (75T AL, 04 TL COODE, MLl
NOADWS THSLY A OFF LDAD A
TASTID POPTRTY OF OTME s - LLASIDY d{

»
i ALL 4 COGATE WCGLE W D AT i ,/!{
i TRGAYI LG K3 Wi
0

[0 T 10 OB, PTTIREEL, B4 [ wesaCoLrel | QLEFRALHT, Sroftviees, | IOMAGE LB TL [T
:: i a7 W com -




DocuSign Envelope ID: 48A38322-B0B1-4BE2-B1AD-ECF209036B42

DocuSign Envelope (D: SF672602-3E30-47EA-A385-50383258F8CA
i Enl'l :nw‘ﬁ& U 7338715 r60-8200-4020-B47B-372365608587

uocud
uogalgn EVEDPE IU; 710U 71300 f E-483U-REZU~LUUANBAEZLN

SCHEDULE “B”
EXCLUDED ASSETS

All of the Company’s Accounts and Contracts
Assets owned by third parties
Personal assets of owners, who will be required to provide sufficient proof of
ownership

s Equipment rented by the Company, including but not limited to (2) dishwashers,
propane tank, canning line, various kegs, Touch Bistro, security system, telephone

lines, internet, linens, 112k transformer
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SCHEDULE “C”

APPROVAL AND VESTING ORDER

(balance of page intentionally blank; form of Order to follow)





















Balances and Charges are as at October 10, 2023

87 River Rd 100-040-04502

Combined Breakdown

Order of Application of Future Payment P&I Admin Levy P&I Admin Levy
Penalty and Interest 13,562.98 14,329.56 - -
2021 Interim Bill Installment 1 6,361.93 - - 6,751.75
2021 Admin x2 April & May 6.00 - 12.00 -
2021 Interim Bill Installment 2 6,360.00 - - 6,748.00
2021 Admin x1 June 3.00 - 6.00 -
2021 Final Bill Installment 1 6,037.02 - - 6,342.05
2021 Admin 3.00 - 6.00 -
2021 Final Bill Installment 2 6,037.00 - - 6,341.00
2021 Admin x2 Nov. & Dec. 6.00 - 12.00 -
2022 Admin x1 Jan. 3.00 - 6.00 -
2022 Interim Bill Installment 1 6,199.98 - - 6,547.41
2022 Admin x1 Mar. 3.00 - 6.00 -
2022 Interim Bill Installment 2 6,198.00 - - 6,544.00
2022 Admin x1 May 3.00 - 6.00 -
2022 Final Bill Installment 1 6,302.02 - - 6,654.25
2022 Admin x2 July & Aug. 6.00 - 12.00 -
2022 Final Bill Installment 2 6,301.00 - - 6,653.00
2022 Admin x1 Oct. 3.00 - 6.00 -
2023 Interim Bill Installment 1 6,250.50 - - 6,600.33
2023 Interim Bill Installment 2 6,250.00 - - 6,599.00
2023 Final Bill Installment 1 6,606.18 - - 6,974.47
2023 Final Bill Installment 2 6,605.00 - - 6,973.00

Subtotal| 13,562.98 | 36.00 | 75,508.63 14,329.56 72.00 | 79,728.26

Total 89,107.61 Total 94,129.82

86 River Rd 100-040-04410
Order of Application of Future Payment P&I Admin Levy
Penalty and Interest 766.58
2021 Interim Bill Installment 1 389.82
2021 Admin x2 April & May 6.00
2021 Interim Bill Installment 2 388.00
2021 Admin x1 June 3.00
2021 Final Bill Installment 1 305.03
2021 Admin 3.00
2021 Final Bill Installment 2 304.00
2021 Admin x2 Nov. & Dec. 6.00
2022 Admin x1 Jan. 3.00
2022 Interim Bill Installment 1 347.43
2022 Admin x1 Mar. 3.00
2022 Interim Bill Installment 2 346.00
2022 Admin x1 May 3.00
2022 Final Bill Installment 1 352.23
2022 Admin x2 July & Aug. 6.00
2022 Final Bill Installment 2 352.00
2022 Admin x1 Oct. 3.00
2023 Interim Bill Installment 1 349.83
2023 Interim Bill Installment 2 349.00
2023 Final Bill Installment 1 368.29
2023 Final Bill Installment 2 368.00

Subtotal 766.58 | 36.00 4,219.63

Total 5,022.21
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Ontario

We suomit a Deemed Trast Claim of $15 215,11, which must be paid in oriarity to all
aler inlerssls.

Upon completicn of tha liquidatior of tha debtor's assets, pleasa forward a chagua in the
amocurt of $15.215.°1 to cowver the period 31-Dec-2019 to 31-Aug-2022, made payable
to the Minister of Firance, We will issus the Clearance Certificate upon recsipl of the
funds.

Under the Acl. you are required to obtair a Minister's Cerlificate prior to disposing of the
assels or disbursing the oroceeds of sale of 1ne debtor's assetls. Failure 1o obtaim this
cartificate will result in you or your clent being hekd parsonally |able for the 1axes,
panalties a1d inlaeat owing.

If you ar your €| ent becomes aware of a bankruptey for the dekbter, kindly advise our office,

If further information 1= required please contact Ms. Carey a1 437-2236-2778 or emall
skerrise, carey @ ontario, ca,



























































































































August 25, 2023

John Haralovich, CIRP, LIT, CPA, CA, CMA
MNP Ltd.

1600 Carling Avenue, Suite 800

Ottawa ON K1Z 1G3

(the “Receiver”)

Subject: Confirmation of Prepayment Amounts—Loan number 110556-01 and 110556-02
Tankhouse Developments Inc. (the “debtor”)

As requested, Business Development Bank of Canada (“BDC”) has calculated the prepayment
figures for the above mentioned loan, as at August 31, 2023, to be™:

Loan 01 Loan 02
Principal $1,199,950.00 $195,533.99
Interest up to and including August 31, 2023 $ 284,01259 $ 48,615.69
Fee $ 1,500.00 $ 700.00
Protective Disbursements $ 101,01793 $ 0.00
Interest on Protective Disbursements $ 6,30161 $ 0.00
Prepayment Indemnity $ 000 $ 0.00
Interest Differential? $ 0.00 $ 0.00
Total $1,592,782.13 $244,849.68
Current Per Diem (subject to change) * $ 416.75 $ 68.36

Current Interest rate — floating base +1.00 %  10.30% 10.30%

The breakdowns of Protective Disbursements noted above are as follows:

Legal fees $ 41,017.93
Receiver's Certificate $ 60,000.00
Total $101,017.93

Since this loan is on a floating interest rate, please contact this office one day prior to the date of
payout and request the exact amount of accrued interest and Prepayment Indemnity required to

" The above calculations are based on the assumption that all regularly scheduled payments due prior to the payout
date are paid in full. It is your responsibility to ensure that this is the case.

2 The Prepayment Indemnity is calculated in accordance with the Letter of Offer with different calculations depending
on whether the loan is on a floating or fixed interest rate.

3 When issuing payment via bank wire transfer, funds may be received by the beneficiary the same day. When
issuing payment via online payment (ePayment) an additional delay of up to 3 days may apply before the beneficiary
receives the funds, therefore a per diem interest must be calculated accordingly.

Business Development Bank of Canada
81 Bay Street, Suite 3700

Toronto ON MS5J 0E7

www.bdc.ca



retire the loan. The amounts will be confirmed to you by email. Funds and Per Diem Interest
calculated up to and including the date prior to the payout must be received by BDC no later than
12:00 p.m. on the payout date. If the Funds and Per Diem Interest are not received by 12:00 p.m.
of the fifth business day from the date of the letter, this payout letter is no longer valid and may
not be relied upon. If you are not able to deliver the payout prior to 12:00 p.m. of the fifth business
day, please contact this office one day prior to the new date of payout to reconfirm the exact
amount of accrued interest, Prepayment Indemnity, and Interest Differential and the new Per
Diem Interest required to retire the loan.

Any subsequently produced prepayment figures will render the contents herein null and void.

Provided the payment is honoured including the Per Diem Interest, BDC hereby undertakes to
execute and return discharges of all security taken with respect to the above loan(s), upon
request. Please forward any draft discharges, where applicable, to this office for execution.

Any release and/or discharge granted by BDC is made on the basis that all source deductions,
GST/HST/QST obligations and all other amounts, claims and demands owed by any party to the
loan to the Canada Revenue Agency, Revenu Quebec or any other governmental agency that
could give rise to a deemed trust claim by such agency in priority to any claim or security held by
BDC in relation to the loan (collectively, “Deemed Trust Claims”) have been paid in full. To the
extent that BDC suffers a loss or is required to pay any amounts to any governmental agency in
respect of any Deemed Trust Claims as a result of the failure of any loan party to meet its
obligations to such governmental agency, then BDC shall be entitled to claim the full amount of
any loss or payment required to be made by it in respect of any Deemed Trust Claim from the
loan parties, or any of them, and the discharges shall not operate as a release of the loan parties
to such extent.

Yours truly,

Golda D'Souza Andy Cheema

Golda D'SOUZA Andy Cheema
Senior Account Manager, Special Accounts Senior Account Manager, Special Accounts
T (613) 592-2324 T (416) 913-8042

E Golda.D'Souza@bdc.ca E Andy.Cheema@bdc.ca






Loan Payout Statement

To: Harrison Pensa c/o Michael Cassone

Fax number: via email

Customer name: Tankhouse Developments Inc.

From: Casey Belanger
Department: Special Credit
Issue date (YYYY-MM-DD): 2023-09-08

Projected payout date (YYYY-MM-DD): 2023-09-08

Funds CAD CAD
Customer number 200782552 200782552
Loan number 665549001 665551001
Interest rate 11.2% 11.2%
Daily interest due after $44.89 $48.34
payout date

Term expiry date 2024-10-25 2021-12-29
Principal balance $53,968.15 $0.00
Principal past due $67,984.13 $157,515.11
Accrued interest $231.84 $0.00
Interest past due $13,133.32 $0.00
Unapplied funds / $0.00 $0.00
Suspense funds

Fees $10,464.55 $0.00
Insurance $0.00 $0.00
Interest on past due $7,822.26 $24,578.17
Prepayment fees $0.00 $0.00

Total payout amount $153,604.25 $182,093.28

P
Please note that the above calculations assume that all payments
between today's date and the projected date will have been made.

These are projections only. For the final payout amount, please call your
Special Credit Account Manager or Special Credit Technician on the day
you intend to make the payment.

The prepayment fee calculation is valid for three business-days, including
the date of issue.
&

Note: Payment can be sent to the Special Credit office at
200-309 Legget Drive, Kanata ON K2K 3A3

To ensure your payment is applied correctly, include your customer and loan number with
your cheque. Payments made after 3:00 PM will be credited to the account the next business
day and will therefore incur additional per diem.

If you have questions about this statement or fees charged to your account, please contact
Special Credit at 506-800-1314

If completed by FCC, payouts on Real Property loans will require an electronic discharge fee
based on where the security is located:

Province: Ontario Manitoba British Columbia

Other borrower(s):
N/A
6270c1(2020-03-26)

Fee: $85 $125 $40

Page 1of 1






Servicing the Business and Community Development Needs of the Trenval Area
Through Information, Counselling, Financing and Community Strategic Planning

VIA EMAIL

Sept 12, 2023

Michael Cassone,

Harrison Pensa LLP

130 Dufferin Avenue, Suite 1101, London,
Ontario N6A 5R2

Dear Michael,

Re: Trenval Loan to Tankhouse Developments Inc., 0821B-2017 Indebtedness

Please find the following loan details with Trenval.

Loan to Tankhouse Developments disbursed on June 23, 2017, for $250,000.00 at 6%, with
payments scheduled monthly on for the 15 of each consecutive month, interest only until
November 15, 2017 followed by agreed upon scheduled payments as per attached statement.

Loan balance as of September 15, 2023, is $198,524.75, based on the following calculations.
Calculations

The loan balance as at last payment received of $904.11 on May 15, 2022, was $183,339.42,
statement attached.

Loan balance as of May 15, 20233 is: 5183,339.42.
Plus, interest to May 15, 2023, based on 6% per annum (5183,339.42 x 365/365) is: 5$11,000.37.
Total loan payable on May 15, 2023, is: 5194,339.79.
Plus, interest to Sept. 15, 2023, based on 6% per annum (5194,339.79 x 131/365) is: 54,184.96.

Total loan payable on September 15, 2023, is: $198,524.75.

Best regards,

Business & Loans Advisor
Enclosure.
CC. Andre Ducasse, Soloway Wright LLP

John Haralovich, MNP
Amber Darling, Executive Director, Trenval

Quinte Business Development Centre, 284 B Wallbridge-Loyalist Rd., P.O. Box 610, Belleville, ON ~ K8N 5B3

Tel: (613) 961-7999 ~ Cell: (613) 438-5158~ ebrown@trenval.ca ~ www.trenval.ca







Soloway Wright LLP

SOlowa 1 700 - 427 Laurler Avenue West
a €rs Ottawa ON K1R 7Y2
erght o

T: 613.236.0111 | 1.866.207.5880

F:613.238.8507

Andre A. Ducasse www.solowaywright.com
Partner

Direct line: 613.782.3225

Email address: aducasse@solowaywright.com
FILE NO: 52064-1012

QOctober 4, 2023

John Haralovich, CIRP, LIT, CPA, CA, CMA, CFE
Senior Vice-President

MNP Ltd.

Licenced Insolvency Trustee

800-1600 Carling Avenue

Ottawa, ON K1Z 1G3

Dear Mr. Haralovich:
Re: In the Matter of the Recelvership of Tankhouse Developments Inc. (the “Debtor”)

This will confirm your instructions for us to review and provide an opinion to MNP Ltd. in its capacity
as the Debtor’s Court-appointed receiver (the “Receiver”) in respect of the security provided by the
Debtor to:

Business Development Bank of Canada (“BDC”");
Trenval Business Development Corporation (“Trenval”);
Farm Credit Canada (“FCC");

North Kegs Corp. (“North Kegs”); and

CLE Capital Inc. (“CLE").

e & o o o

DOCUMENTS REVIEWED

In preparing this opinion, we have reviewed the following documentation:

Ottawa Office Kingston Office
700 — 427 Laurler Avenue West, Ottawa ON K1R 7Y2 510 - 366 King Street, Kingston ON K7K 6Y3
T: 613.236.0111 | 1.866.207.5880 | F: 613.238.8507 T:613.544.7334 | 1.800.263.4257 | F: 1.800.263.4213
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Receivership and Miscellaneous Documents

1. An uncertified Personal Property Security Act (“PPSA”) search in respect of the Debtor current
to September 13, 2023 (copy enclosed);

2. The corporate profile of the Debtor;

3. Receivership Order issued on August 24, 2022 (the “Receivership Order”); and

4. The parcel registers in respect of the real property owned by the Debtor, being PINs 40529-
0199 (the “199 Parcel”), 40523-0202 (the “202 Parcel”), and 40524-0678 (the “678 Parcel”),
registered in Land Registry Office #21 (hereinafter collectively referred to as the “Real
Property”) (copies enclosed).

The BDC Security

1. BDC Letter of Offer of Credit, dated November 29, 2016, and amendments thereto dated
December 23, 2016, February 10, November 17 and December 21, 2017, and March 26, 2020;

2. BDC Letter of Offer of Credit, dated December 20, 2017, and amendments thereto dated
December 21, 2017 and March 26, 2020;

3. BDC General Security Agreement signed by the Debtor, dated December 14, 2016 (the “BDC
GSA"); and

4. Collateral Charge/Mortgage from the Debtor, in the principal sum of $1,500,000.00, receipted
as instrument no. HT201955 on January 10, 2017 over the Real Property (the “BDC
Mortgage”).

The Trenval Security

1. Trenval Offer to Finance, dated June 1, 2017;

2. Promissory Note, dated June 23, 2017;

3. Trenval General Security Agreement signed by the Debtor, dated June 23, 2017 (the “Trenval
GSA"); and

4. Collateral Charge/Mortgage from the Debtor, in the principal sum of $250,000.00, receipted
as instrument no. HT210014 on June 23, 2017 over the 678 Parcel (the “Trenval Mortgage”).

The FCC Security

1. FCC Loan Agreements, dated January 8, 2018 bearing loan numbers 0000665551001 and
0000665549001;

2. FCC Security Agreement signed by the Debtor, dated January 9, 2017 (the “First FCC Security

Agreement”);

www.solowaywright.com
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3. FCC Security Agreement signed by the Debtor, dated January 9, 2017 (the “Second FCC
Security Agreement”, and together with the First FCC Security Agreement, the “FCC Security
Agreements”);

4. Security Postponement Letter signed by FCC and BDC dated January 8, 2018 (the “FCC
Security Postponement”);

5. Forbearance Agreement dated March 31, 2021; and

6. Collateral Charge/Mortgage from the Debtor, in the principal sum of $300,000.00, receipted
as instrument no. HT285652 on April 28, 2021 over the Real Property (the “FCC Mortgage”).

The CLE Security

1. Equipment Lease Agreement dated September 25, 2020 and bearing lease number 363715
(the “CLE Lease”).

The North Kegs Security

1. Master Agreement dated April 27, 2018 and schedules attached thereto (the “North Kegs
Lease”).

ASSUMPTIONS AND QUALIFICATIONS

The opinions and comments herein are subject to the assumptions and qualifications set out in
Schedule “A” attached hereto.

THE REAL PROPERTY SECURITY IN RESPECT OF THE DEBTOR
The Debtor provided the following charges with respect to the Real Property and the 678 Parcel:

1. BDC Mortgage: Charge/Mortgage of land granted by the Debtor to BDC in the principal
amount of $1,500,000.00 and receipted as instrument No. HT201955 on January 10, 2017
charging title to all three parcels of the Real Property;

2. FCC Mortgage: Charge/Mortgage of land granted by the Debtor to FCC in the principal
amount of $300,000.00 and receipted as instrument No. HT285652 on April 28, 2021 charging
title to all three parcels of the Real Property.

3. Trenval Mortgage: Charge/Mortgage of land granted by the Debtor to Trenval in the principal
amount of $250,000.00 and receipted as instrument No. HT210014 on june 23, 2017 charging
title to the 678 Parcel.

www.solowaywright.com
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We have completed a search in respect of the 199 Parcel which confirms the following

encumbrances:
DATE INSTRUMENT | INSTRUMENT | AMOUNT | PARTIES FROM PARTIES TO
TYPE #
2017/01/10 | Charge HT201955 $1,500,000 | Tankhouse Business Development
Developments Inc. | Bank of Canada
2021/04/28 | Charge HT285652 $300,000 | Tankhouse Farm Credit Canada
Developments Inc.
2022/07/18 | Lien HT315308 Her Majesty the
Queen in right of
Canada as
represented by
the Minister of
National Revenue
2022/08/30 | APL Court HT318116 Ontarlo Superior | Business Development
Order Court of Justice Bank of Canada

We have also completed a

search in respect of the 202 Parcel which confirms the following

encumbrances:
DATE INSTRUMENT | INSTRUMENT | AMOUNT | PARTIES FROM PARTIES TO
TYPE #
2017/01/10 | Charge HT201955 $1,500,000 | Tankhouse Business Development
Developments Inc. | Bank of Canada
2021/04/28 | Charge HT285652 $300,000 | Tankhouse Farm Credit Canada
Developments Inc.
2022/07/18 | Lien HT315308 Her Majesty the
Queen in right of
Canada as
represented by
the Minister of
National Revenue
2022/08/30 | APL Court HT318116 Ontario Superior | Business Development
Order Court of Justice Bank of Canada

We have also completed a

search in respect of the 678 Parcel which confirms the following

encumbrances:
DATE INSTRUMENT | INSTRUMENT | AMOUNT | PARTIES FROM PARTIES TO
TYPE #
2017/01/10 | Charge HT201955 $1,500,000 | Tankhouse Business Development
Developments Inc. | Bank of Canada

www.solowaywright.com
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2017/06/23 | Charge HT210014 $250,000 | Tankhouse Trenval Business

Developments Inc. | Development

Corporation

2021/04/28 | Charge HT285652 $300,000 | Tankhouse Farm Credit Canada

Developments Inc.
2022/07/18 | Lien HT315308 Her Majesty the

Queen in right of

Canada as

represented by

the Minister of

National Revenue
2022/08/30 | APL Court HT318116 Ontario Superior | Business Development

Order Court of Justice Bank of Canada

THE PERSONAL PROPERTY SECURITY IN RESPECT OF THE DEBTOR
The BDC Security

We have reviewed the BDC GSA and it is enforceable on its face with attachment having occurred
pursuant to the agreement and the provisions of the PPSA, and upon funds or credit being advanced
by BDC to the Debtor.

The BDC GSA granted BDC a continuing security interest in the present and after acquired personal
property of the Debtor, including in, inter alia, all equipment, inventory, accounts, money and all
proceeds thereof.

A review of the PPSA search results with respect to the Debtor current to September 13, 2023, which
are summarized below, confirms that the security interest created by the BDC GSA was perfected by
registration pursuant to the PPSA on December 13, 2016.

The Trenval Security

We have reviewed the Trenval GSA and it is enforceable on its face with attachment having occurred
pursuant to the agreement and the provisions of the PPSA, and upon funds or credit being advanced
by Trenval to the Debtor.

The Trenval GSA granted Trenval a continuing security interest in the present and after acquired
personal property of the Debtor, including in, inter alia, all equipment, inventory, accounts, money
and all proceeds thereof.

A review of the PPSA search results with respect to the Debtor current to September 13, 2023, which
are summarized below, confirms that the security interest created by the Trenval GSA was perfected
by registration pursuant to the PPSA on August 15, 2017.
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The FCC Security

We have reviewed the FCC Security Agreements and they are enforceable on their face with
attachment having occurred pursuant to the agreements and the provisions of the PPSA, and upon
funds or credit being advanced by FCC to the Debtor.

The FCC Security Agreements granted FCC a continuing security interest in the present and after
acquired personal property of the Debtor, including in, inter alia, all equipment, inventory, accounts,
money, motor vehicles and all proceeds thereof.

A review of the PPSA search results with respect to the Debtor current to September 13, 2023, which
are summarized below, confirms that the security interests created by the FCC Security Agreements
were perfected by registration pursuant to the PPSA on January 11, 2018.

The North Kegs Security

We have reviewed the North Kegs Lease, which granted North Kegs a continuing security interest in
the equipment of the Debtor described in the North Kegs Lease. Further, the North Kegs Lease
contains a title retention clause in respect of the said equipment in favour of North Kegs.

A review of the PPSA search results with respect to the Debtor current to September 13, 2023, which
are summarized below, confirms that the security interest created by the North Kegs Lease was
perfected by registration pursuant to the PPSA on March 20, 2020.

The CLE Security

We have reviewed the CLE Lease, which granted CLE a continuing security interest in the equipment
of the Debtor described in the CLE Lease. Further, the CLE Lease contains a title retention clause in
respect of the said equipment in favour of CLE.

A review of the PPSA search results with respect to the Debtor current to September 13, 2023, which
are summarized below, confirms that the security interest created by the CLE Lease was perfected
by registration pursuant to the PPSA on September 11, 2020.

The attached PPSA search results with respect to the Debtor confirm the following PPSA
registrations:

DATE (FILE SECURED COLLATERAL DESCRIPTION
NUMBER) CREDITOR
December Business Inventory, General Security Agreement
13, 2016 Development | Equipment,
Bank of Accounts,
(723353193) | Canada Other
(Renewed
January 10,

www.sclowaywright.com
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2017 and
December
21, 2017)
August 15, Trenval Inventory, Promissory Note and General Security Agreement —a
2017 Business Equipment, security interest in all present and after-acquired
Development | Accounts personal property, except consumer goods.

(730906479) | Corporation
January 11, | Farm Credit | Equipment,
2018 Canada Other
(735583995)
January 11, Farm Credit | Inventory,
2018 Canada Equipment,

Accounts,
(735584085) Other, Motor

Vehicle
January 11, | Farm Credit | Inventory,
2018 Canada Equipment,

Accounts,
(735585678) Other, Motor

Vehicle
March 20, North Kegs Equipment North Kegs agrees to lease to the Lessee, and the Lessee
2020 Corp. agrees to lease from North Kegs, the Kegs, individually

called a Keg and collectively called the Keg, described in

(761116464) each schedule executed from time to time pursuant to

this Master Agreement and substantially in the form
attached hereto as Exhibit A, A Schedule, or such other
form as the parties may agree. Each Lease of Kegs
described in A Schedule, A Lease, shall incorporate all of
the terms and conditions of this Master Agreement,
shall contain such additional terms as the Lessee and
North Kegs shall agree upon, and shall constitute an
agreement separate and distinct from this Master
Agreement and any other lease. In the event of a
conflict between the provisions of this Master
Agreement and any lease, the provisions of the lease
shall prevail with respect to that lease. 1.2 It is expressly
understood that the Kegs are, and shall at all times
remain, personal property of North Kegs. The Lessee
shall have no right, title, or interest in the Kegs except as
expressly provided herein. North Kegs may apply labels,
plates or other markings to the Kegs stating that the
Kegs are owned by North Kegs, and the Lessee shall not
remove those labels, plates, or other markings. Franke
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Blefa Stainless Steel Kegs, manufactured in Germany
with Sanke D valve 294 x 30L. Thielmann Stainless Steel
Kegs with Sanke D Valve 294 x 30L.

September
11, 2020

(765671436)

CLE Capital
Inc.

Equipment,
Other

Various machine tooling and canning equipment as
more fully described in CLE Capital Inc Lease 363715

The personal property described herein, together with
all accessories, optional equipment, components, parts,
instruments, appurtenances, furnishings and other
equipment of whatever nature or kind furnished in
connection with any of the foregoing equipment and
any replacements and substitutions therefor
(collectively, the “Equipment”), as well as all of the
Debtor’s present and future rights, title and interest in
the following (the “Equipment-Related Collateral”)

(1) Intellectual property and other intangibles
relating to the Equipment or Equipment-Related
Collateral

(n) Any contract for the sale, lease, rental or other
disposition of the equipment

(M) Allinsurance claims and proceeds resulting from
any loss or damage to the Equipment or the
Equipment-Related Collateral and

(IV)  Any proceeds of the Equipment or the
Equipment-Related Collateral, in whatever form it
may be, including without limitation, chattel
paper, title documents, goods, instruments, or
money.

OPINION/SUMMARY

Subject to the qualifications set out above and pursuant to the assumptions and qualifications
attached hereto as Schedule “A” we provide the following opinion:

s The Receivership Order expressly entitles the Receiver to deal with and sell the Debtor’s assets,
including the Real Property;

® The BDC Mortgage is a first in time registered charge on title to the Real Property, and creates a first in
time charge as against the Real Property, subject to the various potential interests noted below;

www.solowaywright.com
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The FCC Mortgage is a second in time charge on title to the 199 Parcel and the 202 Parcel and a third
in time charge on title to the 678 Parcel, and creates a second in time charge as against title to the 199
Parcel and the 202 Parcel, and a third in time charge as against title to the 678 Parcel, subject to the
various potential interests noted below;

The Trenval Mortgage is a second in time charge on title to the 678 Parcel, and creates a second in
time charge as against title to the 678 Parcel, subject to the various potential interests noted below;

The Crown lien registered on title to the Real Property on July 18, 2022 as Instrument No. HT315308
(the “Crown Lien”) is a third in time encumbrance on title to the 199 Parcel and the 202 Parcel and a
fourth in time encumbrance on title to the 678 Parcel, and creates a third in time encumbrance as
against title to the 199 Parcel and the 202 Parcel a fourth in time encumbrance on title to the 678
Parcel;

The priority of the BDC Mortgage, the FCC Mortgage, the Trenval Mortgage and the Crown Lien may
be subject to any unregistered interests, deemed trusts, statutorily created priorities {including realty
tax arrears) and charges under the Receivership Order, including the Receiver’s Borrowing Charge and
the Receiver's Charge thereunder;

The BDC GSA and PPSA registration create an attached and perfected first in time security interest in
the Debtor’s personal property, which are enforceable as against the Debtor and the Receiver, subject
to the Receiver’s Charge and the Receiver’s Borrowing Charge under the Receivership Order, and
subject to the various potential interests noted below;

Pursuant to the FCC Security Postponement, BDC agreed to postpone and subordinate its security
under the BDC GSA to FCC's security in the same personal property of the Debtor;

The Trenval GSA and PPSA registration create an attached and perfected second in time security
interest in the Debtor’s personal property, which are enforceable as against the Debtor and the
Receiver, subject to the Receiver’s Charge and the Receiver’s Borrowing Charge under the
Receivership Order, and subject to the various potential interests noted below;

The FCC Security Agreements and PPSA registrations create an attached and perfected third in time
security interest in the Debtor’s personal property, which are enforceable as against the Debtor and
the Receiver, subject to the Receiver’s Charge and the Receiver’s Borrowing Charge under the
Receivership Order, and subject to the various potential interests noted below;

The priority of the BDC GSA, the FCC Security Agreements and the Trenval GSA, and their respective
PPSA registrations, may be subject to any unregistered interests, deemed trusts, statutorily created
priorities and charges under the Receivership Order, including the Receiver’s Borrowing Charge and
the Receiver's Charge thereunder;

The North Kegs Lease and PPSA registration create an attached and perfect security interest in the
Debtor’s assets described in the said lease agreement, which are enforceable as against the Debtor
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and the Receiver, subject to the Receiver’s Charge and the Receiver’s Borrower Charge under the
Receivership Order; and

The CLE Lease and PPSA registration create an attached and perfect security interest in the Debtor’s
assets described in the said lease agreement, which are enforceable as against the Debtor and the
Receiver, subject to the Receiver’s Charge and the Receiver’s Borrower Charge under the Receivership
Order.

www.sclowaywright.com



SCHEDULE "A"
ASSUMPTIONS

A. Authenticity, Accuracy and Capacity

We have assumed the genuineness of all signatures, the legal capacity of any person signing any of the loan and
security documents (the “Documents”) and the authenticity and completeness of all Documents submitted to us
as copies thereof. We have also assumed the accuracy and currency of all filing and registration systems
maintained at the public offices where we have searched or inquired and the reliability of all such search results.
We have also assumed that the debtors have the requisite capacity to enter into and perform their obligations
under each of the Documents and that they were duly executed and delivered.

B. Security Documents, Existence of Debt and Security

We have assumed that none of the Documents has been assigned, released, discharged or otherwise impaired by
the lender and there are no agreements (other than the Documents) between the debtors and the lender that are
relevant to the matters set out in this letter. We have also assumed that none of the assets charged by the security
agreements are property for which conflicts rules provide that charges or security interests in such property are
governed by the laws of a jurisdiction other than the Province of Ontario. We have also assumed that:

(a) value has been given by the lender tothe debtors and payment and other cbligations remain
outstanding by the debtors to the lender;

{b) the Documents were duly executed and delivered by the debtors, and were issued for valuable
consideration and that all of the conditions precedent contained in each of the Documents was
satisfied or walved;

{c) attachment of the security interests constituted by the Documents has occurred within the
meaning of the PPSA, and the collateral subject to the security agreements does not include
consumer goods (as defined in the PPSA);

(d) the debtors have an interest in the collateral subject to each of the Documents;

(e if any obligation under any of the Documents is to be performed in any jurisdiction outside the
Province of Ontario, its performance will not be illegal or unenforceable under the laws of that other
jurisdiction;

f) we have relied, without verification, upon matters of fact certified by public officials; and

(8 any security assigned was done so with proper and legal notice to the debtors.

C. Factual Matters
We have assumed that no fact exists, or has existed, which would entitle the debtors to assert or obtain a remedy at
law orin equity affecting the validity, legality, binding effect or enforceability of any of the Documents.

D. Entire Agreement

We have assumed that there is no written or oral agreement or other understanding and there is no course of
conduct or prior dealing, which would vary the interpretation or application of any term or condition of any of the
Documents, and there have been no amendments, restatements, deletions or other modifications to any of the
Documents.

E. Choice of Laws
We have assumed that the governing law of each of the Documents is the law of the Province of Ontario.

QUALIFICATIONS

A Title

We express no opinion concerning title to any property that proposes to be subject to any security constituted by
the Documents and such title has been assumed to express the opinion contained herein. We have not conducted



any Planning Act (Ontario) searches In respect of adjoining owners or with respect to compliance with the said Act
or with respect to any mortgage security’s compliance with the said Act.

B. Enforceability
All opinions that relate to the enforceability of the Documents, including their validity, legality and binding effect
are subject to:

-] applicable bankruptcy, insolvency, winding up, arrangement, liquidation, fraudulent preference
and conveyance, reorganization, moratorium and realization laws and other similar laws at the
time affecting the rights and remedies of creditors generally;

(] equitable limitations on and defences against the availability of remedies and equitable principles
of application to particular proceedings at law or in equity and no opinion is expressed regarding
the availability of any equitable remedy (including specific performance and injunction), which
remedies are only available at the discretion of a court;

(] the power of a court to grant relief from forfeiture, applicable laws regarding the limitation of
actions, and the court's powers to stay proceedings and execution of judgments, and the court's
discretion to decline to hear any action or give effect to an obligation;

d limitations upon the right of a creditor to receive immediate payment of amounts stated to be
payable on demand, and limitations upon the right of a party to enforce a provision based upon a
minor or non-substantive default;

© implied obligations requiring good faith, fair-dealing and reasonableness in performance and
enforcement of a contract; and
@ the fact that a court may require that a debtor be given a reasonable time to repay following a

demand for payment and prior to taking any action to enforce any right of repayment or before
exercising any of the rights and remedies expressed to be exercisable in any of the Documents.

We express no opinion as to the enforceability of any provision of the Documents:

(a) that purports to waive all defences which might be available to the grantor thereof;

(b) that purports to exculpate the holder thereof, its agents or any receiver, manager or receiver-
manager appointed by it from liabllity;

{c) which provides that amendments or waivers in respect of the Documents that are not in writing will
not be effective;

(d) that requires any party to pay (or to indemnify in respect of) the costs and expenses of another
party in connection with judiclal proceedings given the Court’s discretion to determine by whom
and to what extent those costs are to be paid; and

(e) provisions contained in the Documents that purport to sever any provision which is prohibited or
unenforceable under applicable law without affecting the enforceability or validity of the
remainder of that Document may be enforced only in the discretion of a court.

A receiver or receiver and manager appointed pursuant to the provisions of the Documents may, for certain
purposes, be treated by a Court as being the agent of the holder thereof and not solely the agent of the grantor
thereof, as applicable, and the holder thereof may not be deemed to be acting as the agent and attorney of such
grantor in making such appointment, notwithstanding any agreement to the contrary.

C Security Interests and Registrations

We express no opinion as to whether a security interest may be created in property consisting of a receivable,
license, approval, privilege, franchise, permit, lease or agreement, permits, quotas or licenses which are held by or
issued to the debtors. We also express no opinion as to any security interest created by the Documents with respect
to any property of the debtors that is transformed in such away that it is not identifiable or traceable or any proceeds
that are not identifiable or traceable.



D. Collateral

No opinion is given as to as to the priority of any security interest created by the Documents, as to whether the
grantor of any Document has title to or any right In any collateral or property subject to the Documents, or as to
the completeness or accuracy of any description of such collateral. Accordingly, no opinion is given as to the
effectiveness of the security as security, where effectiveness depends on title or description of the property to be
charged or assigned.

E Searches

We have only searched against the debtors. Unless expressly stated to the contrary, we have not conducted any
land titles or other searches with respect to encumbrances against real property or any interests therein or any
statutory lien, Court registry or other searches. Further, unless expressly confirmed herein, we have made no other
searches of any public registry or database.

F. Choice of Law
Our advice is limited to the laws of the Province of Ontario and the federal laws of Canada applicable therein.

G Maintaining Perfection and Priority

We express no opinion with respect to maintaining perfection of any security interest created by any of the
Documents. Unless expressly stated to the contrary, no opinion is expressed as to the rank or priority, or as to the
effect of perfection or opposability to third parties on the rank or priority, of any security interest, mortgage or
charge created by any of the Documents.
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MNP LTD., RECEIVER RE:
TANKHOUSE DEVELOPMENTS INC.
INTERIM STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS
FOR THE PERIOD AUGUST 25§, 2022 TO OCTOBER 16, 2023

Receipts: Total
Cash on hand $ 58,936
Accounts receivable 1,885
Receiver's advance 60,000
Sale of Real Property -
Cash from operations 321,819
Interest 1,872
444,512
Disbursements:
Filing and license fees 348
HST paid, net of HST collected 36,890
Utilities 42,676
Appraisal fees and expenses 6,900
Repairs and maintenance 10,994
Consulting 29,174
Materials and supplies 161,079
Equipment leases 18,073
Legal fees 20,006
Advance to bankruptcy administration 5,000
Receiver fees and expenses 69,558
400,698

Excess of Receipts over Disbursements $ 43,814




BUSINESS DEVELOPMENT BANK OF CANADA -and- TANKHOUSE DEVELOPMENTS INC.
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Court File No. CV-22-00089649-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE COURT-APPOINTED RECEIVERSHIP
OF TANKHOUSE DEVELOPMENTS INC.
OF THE CITY OF CORBYVILLE, IN THE PROVINCE OF ONTARIO

PROCEEDING COMMENCED AT OTTAWA

MOTION RECORD OF THE COURT-APPOINTED RECEIVER,
MNP LTD.
(Receiver’s Sales Approval and Interim Distribution Motion)

SOLOWAY WRIGHT LLP
Lawyers

700-427 Laurier Avenue West
Ottawa, ON K1R 7Y2

André A. Ducasse (#44739R)
aducasse@solowaywright.com
613-236-0111 telephone
613-238-8507 facsimile

Lawyers for the Court-Appointed Receiver, MNP Ltd.
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