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NOV 212008 No. $-238711
ENTERED Vancouver Registry
% IN TH‘E SUPREME COURT OF BRITISH COLUMBIA
BETWEEN
CANADIAN WESTERN BANK
PETITIONER
AND

QUARRY ROCK DEVELOPMENTS (MCALLISTER) INC., QUARRY ROCK
DEVELOPMENTS (MCALLISTER) LIMITED PARTNERSHIP, LAWSON
ACQUISITIONS LTD., WILLIS DEVELOPMENTS INC., AND QUARRY ROCK
DEVELOPMENTS INC.

RESPONDENTS

ORDER MADE AFTER APPLICATION

THE HONOURABLE
JUSTICE FITZPATRICK

BEFORE NOVEMBER 21, 2024

Nt st vt s’ ana”
Nt e “waet” e s’

ON THE APPLICATION of Alvarez & Marsal Canada Inc., in its capacity as court-
appointed receiver (the “Receiver”) of the assets, undertakings and properties of Quarry
Rock Developments (McAllister) Inc. and Quarry Rock Developments (McAllister) Limited
Partnership (together, the “Debtors”) coming on for hearing at 800 Smithe Street,
Vancouver, BC V6Z 2E1 on November 20, 2024 and on hearing Colin D. Brousson and
Arad Mojtahedi, counsel for the Receiver, and those other counsel listed in Schedule “A”
hereto, and no one else appearing, although duly served; AND UPON READING the
material filed, including the First Report of the Receiver dated November 7, 2024, the
Supplement to the First Report of the Receiver dated November 19, 2024 and the
Confidential Suppiement to the First Report of the Receiver dated November 20, 2024;

THIS COURT ORDERS that:



The sale transaction (the “Transaction”) contemplated by the Contract of
Purchase and for Commercial Real Estate, dated July 26, 2024, as amended on
November 19, 2024 and further amended on November 20, 2024 (the “Sale
Agreement’) between the Receiver and NorthStar Acquisitions Ltd. (the
‘Purchaser”) , a copy of which is attached as Schedule “B” hereto, is hereby
approved, and the Sale Agreement is commercially reasonable. The execution of
the Sale Agreement by the Receiver is hereby authorized and approved, and 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 to the Purchaser of the
assets described in the Sale Agreement (collectively, the “Purchased Assets”),
which, for greater certainty, include the lands identified in Schedule “C” hereto
(t’he “Lands”), all consultant design work including drawings, and all deposits held

by the City of Port Coquitlam on behalf or in respect of the Debtors or the Lands.

Upon delivery by the Receiver to the Purchaser of a certificate substantially in the
form attached as Schedule “D” hereto (the “Receiver’s Certificate”), all of the
Debtors’ right, title and interest in and to the Purchased Assets shall vest
absolutely in the Purchaser in fee simple, 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 this Court dated February 22, 2024; (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property
Security Act of British Columbia or any other personal property registry system;
and (iii) those Claims listed on Schedule “E” 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 “F”
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hereto), 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. For greater certainty all consultant design works, including drawings, as well as all
refundable deposits held by the City of Port Coquitlam in connection with the
Lands, form part of the Purchased Assets and shall vest absolutely in the
Purchaser upon delivery by the Receiver to the Purchaser of the Receiver's
Certificate.

4. Upon presentation for registration in the Land Title Office for the Land Title District
of New Westminster of a certified copy of this Order, together with a letter from
DLA Piper (Canada) LLP, solicitors for the Receiver, authorizing registration of this
Order, the British Columbia Registrar of Land Titles is hereby directed to:

(a) enter the Purchaser as the owner of the Lands, as identified in
Schedule “C” hereto, together with all buildings and other structures,
facilities and improvements located thereon and fixtures, systems, interests,
licenses, rights, covenants, restrictive covenants, commons, ways, profits,
privileges, rights, easements and appurtenances to the said hereditaments
belonging, or with the same or any part thereof, held or enjoyed or
appurtenant thereto, in fee simple in respect of the Lands, and this Court
declares that it has been proved to the satisfaction of the Court on
investigation that the title of the Purchaser in and to the Lands is a good,
safe holding and marketable title and directs the BC Registrar to register

indefeasible title in favour of the Purchaser as aforesaid; and

(b) having considered the interest of third parties, to discharge, release, delete
and expunge from title to the Lands all of the registered Encumbrances

except for those listed in Schedule “F”.

5. For the purposes of determining the nature and priority of Claims, the net proceeds

from the saie of the Purchased Assets shali stand in the piace and stead of the



Purchased Assets, and from and after the delivery of the Receiver’s Certificate all
Claims 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 had possession or control

immediately prior to the sale.

The Receiver is to file with the Court a copy of the Receiver's Certificate forthwith
after delivery thereof.

Subject to the terms of the Sale Agreement, vacant possession of the Purchased
Assets, including any real property, shall be delivered by the Receiver to the
Purchaser at 12:00 noon on the Closing Date (as defined in the Sale Agreement),
subject to the permitted encumbrances as set out in the Sale Agreement and listed
on Schedule “F”.

The Receiver, with the consent of the Purchaser, shall be at liberty to extend the
Closing Date to such later date as those parties may agree without the necessity
of a further Order of this Court.

Notwithstanding:
(a)  these proceedings;

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

bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made by or in respect of the Debtors,

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
Debtors and shall not be void or voidable by creditors of the Debtors, nor shall it

constitute or be deemed to be a transfer at undervalue, fraudulent preference,



assignment, fraudulent conveyance or other reviewable transaction under the
Bankruptcy and Insolvency Act 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.

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

11.  The Receiver or any other party have liberty to apply for such further or other
directions or relief as may be necessary or desirable to give effect to this Order.

12. Endorsement of this order by counsel other than counsel for the Receiver is hereby

dispensed with.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

ignature of 0] lawyer “ér the Receiver
DLA Piper (Canada) LLP (Colin D. Brousson)

BY THE COURT
//" . J—
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SCHEDULE “A”

LIST OF COUNSEL

NAME OF COUNSEL

PARTY REPRESENTING

Colin D. Brousson & Arad Mojtahedi of
DLA Piper (Canada) LLP

Alvarez & Marsal Canada Inc., in its capacity
as the Receiver

Peter Rubin of Blake, Cassels & Graydon
LLP

Canadian Western Bank

Scott Turner of Miller Thomson LLP

Respondents Quarry Rock Developments
(Mcallister) Inc., Quarry Rock Developments
(Mcallister) Limited Partnership, Lawson
Acquisitions Ltd., Willis Developments Inc.,
and Quarry Rock Developments Inc.

Benjamin J. Lorimer of Baker Newby LLP

Vancouver Ready Mix Inc.

Tevia Jeffries of Farris LLP

NorthStar Acquisitions Ltd.

Sukhbir Ménhas of Young Anderson

City of Port Coquitlam




SCHEDULE “B”
PURCHASE AND SALE AGREEMENT
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INFORMATION ABOUT THE CONTRACT OF PURCHASE AND SALE
COMMERCIAL REAL ESTATE

THIS INFORMATION IS INCLUDED FOR THE ASSISTANCE OF THE PARTIES ONLY. IT DOES NOT FORM PART OF THE
CONTRACT AND SHOULD NOT AFFECT THE PROPER INTERPRETATION OF ANY OF iTS TERMS.

1.

5.

CONTRACT: This document, when signed by both parties, is a legally binding contract. READ IT CAREFULLY. The
parties should ensure that everything that is agreed to is in writing.

DEPOSIT(S): Section 28 of the Real Estate Services Act requires that money held by a brokerage in respect of a real
estate transaction for which there Is an agreement between the parties for the acquisition and disposition of the real
estate be held by the brokerage as a stakeholder. The money is held for the real estate transaction and not on behalf
of one of the parties. If a party does not remove a subject clause, the brokerage requires the written agreement of
both parties in order to release the deposit. If both parties do not sign the agreement to release the deposit, then the
parties will have to apply to court for a determination of the deposit issue.

COMPLETION: (Clauses 6.1 and 17) Unless the parties are prepared to actually meet at the Land Title Office and
exchange title documents for the purchase price, it is, in every case, advisable for the completion of the sale to take
place in the following sequence:

(a) The buyer pays the purchase price or down paymentin trust to the buyer’s lawyer or notary (who should advise the
buyer of the exact amount required) several days before the completion date and the buyer signs the documents.

(b) The buyer's lawyer or notary prepares the documents and forwards them for signature to the seller's lawyer or
notary who returns the documents to the buyer's lawyer or notary.

(c) Thebuyer's lawyer or notary then attends to the deposit of the signed title documents (and any mortgages) in the
appropriate Land Title Office.

(d) The buyer's lawyer or notary releases the sale proceeds at the buyer’s lawyer’s or notary's office.

Since the seller is entitled to the seller's proceeds on the completion date, and since the sequence described above
takes a day or more, it is strongly recommended that the buyer deposits the money and the signed documents AT
LEAST TWO DAYS before the cc;&r:\p‘etion date, or at the request of the conveyancer, and that the seller delivers the
signed transfer documents no later than the morning of the day before the completion date.

While it is possible to have a Saturday or Sunday completion date using the Land Title Office’s electronic filing system,
parties are strongly encouraged NOT to schedule a Saturday completion date as it will restrict their access to fewer
lawyers or notaries who operate on Saturdays; lenders will generally not fund new mortgages on Saturdays; lenders
with existing mortgages may not accept payouts on Saturdays; and other offices necessary as part of the closing
process may not be open.

POSSESSION: (Clauses 7.1 and 18) The buyer should make arrangements through the REALTORS® for obtaining
possession. The seller will not generally let the buyer move in before the seller has received the sale proceeds. Where
residential tenants are involved, buyers and sellers should consult the Residential Tenancy Act.

ADJUSTMENT: (Clauses 8.1 and 19) The buyer and seller should consider any additional adjustments that are
necessary given the nature of the property and how any costs are payable by tenants and whether the seller holds
any of the tenant's funds with respect to such costs.

BC 2053 REV. NOV 2023 COPYRIGHT BC REAL ESTATE ASSOCIATION AND CANADIAN BAR ASSOCIATION (BC BRANCH)

© 2023, 8ritish Columbia Reat Estate Association (BCREAT) and the Canadian Bar Association British Columbila Branch ({CBABC?). All right reserved. This form was developed by BCREA end CBABC for
the use snd reproduction by BC REALTORS® and members in good standing with the CBABE, and other suthorized in writing by BCREA snd/or CBABC, Any other use or reproduction i prohdited except

with prios written consent of BCREA andfor CBABC, This farm i not to ba altered when p

8 of reproducing the standard pre-sat portion. BCREA and CBABC bears nio lability for your use of this form.
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INFORMATION ABOUT THE CONTRACT OF PURCHASE AND SALE
COM MERC'AL REAL ESTATE {continued)

6. TITLE: (Clause 22) It is up to the buyer to satisfy the buyer on matters of zoning or building or use restrictions, toxic
or environmental hazards, encroachments on or by the property and any encumbrances which are staying on title
before becoming legally bound. It is up to the seller to specify in the contract if there are any encumbrances, other
than those listed in clause 22 and Schedule 22, which are staying on title before becoming legally bound. If you as
the buyer are taking out a mortgage, make sure that title, zoning and building restrictions are all acceptable to your
mortgage company. in certain circumstances, the mortgage company could refuse to advance funds. If you as the
seller are allowing the buyer to assume your mortgage, you may still be responsible for payment of the mortgage,
unless arrangements are made with your mortgage company.

7. CUSTOMARY COSTS: (Clause 31) In particular circumstances there may be additional costs, but the following costs
are applicable in most circumstances:

Costs to be Borne by the Seller Costs to be Borne by the Buyer
Lawyer or Notary Fees and Expenses: Lawyer or Notary Fees and Expenses: Land Title Registration fees,
- attending to execution documents - searching title, Fire Insurance Premium,
Costs of clearing title, Including: - investigating title, Sales Tax (if applicable),
- discharge fees charged by - drafting documents. Property Transfer Tax.
encumbrance holders, Land Title Registration fees. Goods and Services Tax (if applicable).
- prepayment penalties. Survey Certificate (If required).
Real Estate Commission (plus GST). Costs of Mortgage, Including:
Goods and Services Tax (if applicable). - mortgage company’s lawyer/notary,

- appraisal (if applicable),

In addition to the above costs there maybe financial adjustments between the seller and the buyer pursuant to
Clause 19.

8. RISK:(Clause 32) The buyer should arrange for insurance to be effective as of 12:01 am on the earlier of the completion
date. The seller should maintain the seller’s insurance in effect until the later of the date the seller receives the
proceeds of sale, or the date the seller vacates the property.

9. FORM OF CONTRACT: This Contract of Purchase and Sale Is designed primarily for the purchase and sale of freehold
commercial real estate. If your transaction involves; a building under construction, an operating business with
or without employees being hired, a sale and purchase of shares in the owner of the property, the purchase of a
leasehold interest, other special circumstances, additional provisions, not contained in this form, may be needed, and
professional advice should be cbtained.

BC 2053 REV. NOV 2023 COPYRIGHT BC REAL ESTATE ASSOQATION AND CANADIAN HAR ASSOCIATION (8C BRANCH)
© 2023, Biritish Columbia Resl Estate Assoclation ("BCREAT and the Canadlan Bar Assodation British Columbis Branch ("CBABCY). All right resarved. This fonm was developed by BCREA and CBABC for
thousemdreprodualonbyBCREALTORS‘mdmcmbenlngoodmndlngwmmm&andodmaud\omwmmmwmmwcwcwwmmemfmdmkpmbaedmﬂ
with prior written consant of BCREA and/or CBABC. This form s not to be altered when printing or reproducing the dzrd pre-set portion. BCREA end CBABC baars no lability for your ute of this farm.
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FAGE 1 of 8 PAGES

CONTRACT OF PURCHASE AND SALE FOR COMMERCIAL REAL ESTATE

July 26, 2024

Mis*woo oo ) e DATE _
PART 1~ INFORMATION SUMMARY

1. Prepared By

1.1 Name of Brokerage

1.2 Brokerage Address Fhone No

1.3 REALTOR's Name

1.4 Personal Real Estate Corpuration

1.5 REALTOR'c Emal Address =ax No

1.6 Brokerage Phone No. “ax No

2. Parties to the Contract

2.1 Seller ﬁ‘lffff,z_,& Marsal Canada Inc., i.ﬂit}.»ffapacity as Court _522381(3?9‘ Recoivor for L
Seller Court Ordor Mo. 5-238711 Vancouver Rogistry S
Seller e B

2.2 Seller's Addiess

2.3 Seller’s Phone No. Fax No

2.4 Seller’s Email Address

2.5  Seller's Incorporation No. 7638 2.6 Sellers GST No.

2.7 Buyer NorthStar Acquisitions Ltd. - e
Buyet ) — ——
Buye! e B

2.8 Buyer's Address 710 1199 Wost Pondor Streot Vancouvor BC V6E 2R1

2.9 Buyer's Phone No. 6046183287 Eax Mo

2.10 Buyer's Email Address gord@northstardevelopmont.ca

211 Buyer's Incorporation No. 2,12 Buyers GST No.

3. Property

3.1 OwicAddiess of Property 2245 McAllistor Avonuao Port Coquitlam BC V3C 2A9

3.2 repai Description of Property

LOT 1 DISTRICT LOT 378 GROUP 1 NEW WESTMINSTER LAND DISTRICT PLAN EPP107096

B

21D 031-366-708

Ds

el
ELLER'S INITIALS

ot st e

CHEANVERF Corn’ {%ﬂ
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fnltial
McAllistor }}vo_nuol"—é{ﬁ“
Initial

2245 Port Coquitlam BeC

DS

V3C 289 DAGE ) of 3 PAGES

PROPER Yy ADDITSS %ﬂmg_ggoﬂ " ‘ (’ R ?Sf'k/ .
4. Purchase Pric@ 21570007000,00 000,000 Clause
N o pesreren Jﬁt\,bfl?,oaoco e
s T &y
Eg tpirreettibbiew  FifeeemiitHton—" © . Dollors
5. Deposit ELSZ—‘-'VM m (LL‘OA)/‘\:\S"\;)SSWD Clause
5.1  Deposit to be provided by the following date: @/
. within 48 hours of acceptance of offer or counter offar
date e . e o . "
K vilizr Soe Schodule B -
5.2 Amount of Deposit Soo Schedulo B 15
5.3 Deposit to be part In st 1o colliers 15
6. Completion Date
6.1  Completion Date  soo schodulo B 17
7. Possession Date
7.1 Possesston Dale  sco Schadule B 18
7.2 Vacanl Possession X Yes  'No 7.3 Al Existing Tenanaes Yes X No 18
8. Adjustment Date
8.1  AdjustmentDale  sso schodulo B 19
9. Viewing Date
9.1  Viewing Dale  Tac 21
10.  Agency Disclosure
10.1  Seller's Designated Agent REALTOR® Hart Buck PREC 28A
REALTOR  Jonnifor barling -
Bruberaye Colliors
10.2 Buyer's Dewgnated Apen; REALTOR 388
REALTOR
Brokera; e
10.3  Linuted Dual Agency Designated Agent REALIOR e 38C
REALTOR’
Brokerage
10.4  Date of Livited Dual Asenecy sgreament 38(¢
- s
/; | Lﬁ . ‘
BUYER'S INITIALS SLLLERS HUTIALS

R I . vl et

CREANUHDE 20!

3,

i
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=

PROETER

5.2
53

6.1

7.1
7.2

8.1

9.1
10.

10.

10.

10.

1

2

3

P

Initial
2245 McAllistor Avenue _é&)— Port Coquitlam BC V3C 2A9 priif 2
BRSNS
?.'\ VI ? VAN &/ bs
s T e Lk p o)
Purchase Price ﬁ)“ 6@ OOO 0 5157000000700 600004008
bs
FeemieEen ) , . . s
Tl TENT M #
FifeeemrMittHon— v Dollars
o Elorvent Mo X e DD
Deposit
PSS
Depositto be provided by the following date:
within 48 hours of acceptance of offer or counter.offer
date
X other Seo Schodulo B o
Amount of Deposit Soo Schodule B
Deposit Lo be pard in bust Lo colliers
Completion Date
Completion Dale  sce schodule B
Possession Date
Possession Dale  seco Schodule B
Vacant Possession X Yes ' No 7.3 Al Bxisting Tenancies Yes ¥ No
Adjustment Date
Adjustment Dale  soa Schedule B
Viewing Date
Viewing Dale  rac
Agency Disclosure
Selier's Designated Agent REALTOR® Hart Buck PREC e
REALTOR® Jonnifer Darling e
Brofe e e Collxcr‘f - o
Buyer's Designiated Agen: REALTOR ) , e
REALTOR e
Broketage .
Limied Dua: Agency Designated Agent  REALTOR- B U
REALTOR' o R
Erokerage I
Date of Limited Dual Agency Agreement

of 8 PAGES

Clause

14

Clause

18
18

21

38A

)
bl
[}

CREA LR, s %
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2245 HcAllistor Avonuo MEk Coquitlam BC ‘D/S3C 2R9  PAGE 3 of 8 PAGES
PROEERTY ATk s __ﬂ‘F éw
> September 19, 202 a0
Augx;z—+ 1 2024 p >

11, Acceptance ;

11.1 Offer Open Unul - Dale dudympsn Fuy—31 Time 5+0&  4:00 pm 44

12.  Schedules

15 Deposit . Allached X Yes . MNo 15

16A  Buyer's Conditions Allached X Yes [ No 16

168 Seller's Conditians Altachec X Yes o No 16

18 Accepted Tenancies Altached | Yes X No 18

20A  Additonal Included items Altached . VYes X No 20

208 Excluded ttems Altachec | Yes X No 20

22 Addiuonal Permitted Encurnby ances Altached o Yes x No 22

23 Additional Seller’s Warranties and Represental:ons Atlacrien Yes x Mo 23

24 Additional Buyer's Warranues and Representations Altached 7 Yes X Mo 24

40 Additional Terms Allached ¥ Yes [ No 40

PART 2 - TERMS

13.  INFORMATION SUMMARY: The Information Summary being Part 1 to s Contract of Purchase and Sale for
Commercial Real Estate and the Schedules attached to this Cantract of Purchase and Sale for Commercial Real
Estate, form anintegral part of this offer, The Seller and Buyer acknowledge that they have read all of Part 1 and
Part 2 and the Schedules Lo this Contract of Purchase and Sale for Cominercial Real Estate,

14, PURCHASE PRICE: The purchase price of the Property will be the amount set out in Clause 4.1 (Purchase Price).

15.  DEPOSIT: Adepositin the amount set out in Clause 5.2 which will form part of the Purchase Price, will be paid in
accordance with Clause 26 esxcept as otherwise set oul in Schedule 15 and on the lerms set out in Schedule 15.
All monies paid pursuant to this Clause (the “Deposit”) will be delivered in trust Lo the party identfied in Clanise
5.3 and held in trustin accordance with the provisions of the Reol Estate Services Act. In the event the Buyer fails
o pay the Deposit as required by this Contract, the Selier may, at the Seller's option, terrmimate this Contract.
The party who recewes the Depont s authorzed 1o pay all or any porton of the Deposit to the Buyer's or Selier’s
conveyancer (the “Canveyancer”) without further written direction of the Buyer or Seller, provided that (a) the
Conveyancer 15 a Lawyer or Notary; (b such money 15 e be beld in trust by the Conveyancer as stakeholder
pursuant 1o the provisions of the Real Fsinte Senvces Act pending the completion of the transaction and not on
behalf of any of the prinapals to the transaction; and {¢) f the sale does not complete, the money should be
returned to such party as stavensider or pnd into Court.

16, CONDITIONS: The obhigators of the Suyer aestnbed i thus Cortact are subject W the sausfacuon ar warver of
the conditiuns precedent set out in Schedule 164 f any fithe “Buyer s Condiions”). The Buyers Conditions are
mnserted for the sole benefit of the Buyer, The sstisfacuon or wawer of the Buyer's Condiions will be determined
nthe sole discretion of the Buyer and the Buyer agrees to use reasonable efferts Lo sausfy the Buyer's Conditions.
The Buyer's Conditong may ondy e catcfied o waved by the Buyar givieg wiitten nolice (the "Buyer’s Motice”)

A B .
7 os | i
v [ (n : |
BUYER'S [MITHALS SELLER'S INITIALS
B - . v . . ks i
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2245  McAllistor Avenue Port Coquitlam ~ BC V3IC 2A9 pPAGE 4 of § PAGES

PROPERTY ADDIES

0 tne Seller onor before the tuime and date specified for each condition. Unless each Buyer's Condition is waived
or declared fulfilled by debvery of the Buyer's Notice to the Seller on or before the time and date specified for
each condition, this Contract wall be terminated thereupan and the Deposit returnable in accardance with the
Real Estate Services A

The obligations of the Seller described in this Contract are subjecl Lo the satisfacton or wawer of the conditions
precedent set oul in Schedule 168, 1f any (the “Seifer’s Canditions”). The Seller's Conditions are inserted for the sale
benefit of the Seller. The sausfaction or waver of the Seller's Conditions vall be determined in the sole discretion
of the Seller and the Seller agrees 1o use reasonable afforts Lo satisfy the Seller's Conditions. These conditions may
anly be sotisfied or waved by the Seller giving written nolice (the “Sefler’s Notice”) to the Buyer on or before the
time and date specified for each condition. Unitess each Seller's Condition 1s waived or declared fulfilled by delivery
of the Seller's Notice (0 the Buyer on or before the lime and date specified for each condition, this Contract will be
terminated thereupon and the Deposit returnable i accordance with the Real £state Services Acl.

17. COMPLETION: Ihe sale vall be campleted on the date speaified wr Clause 6.1 (Completion Date) 3t the appropriate
Land Title Office.

18.  POSSESSION: The Buyer vall have possession of the Property al the Ume and on the dale speoafied in Clause 7.1
(Possession Date) wath vacant possession if so indicoted in Clause 7.2, o subject o all existing tenancies if so

indicated in Clause 7 3 o1 subject te the specified tenancies set oul in Schedule 18, 1f so indicated n Clause 12 (f
Clause 7.3 or 12 s sefected, such tenancies shatl be the “Accepled Tenancies”).

19.  ADJUSTMENTS: The Buyer vall assume and pay all taxes, rates, local improvement assessments, fuel, utilities,
nsurance, rents, tenant deposits including interesy, prepaid rents, and other charges from, and including, the date
set for adjustments, and all adjustments both incoming and outgeing of whatscever nature vall be made as of the
date specified in Clause 8.1 (the "Adjustment Date”),

20 INCLUDED ITEMS: The Purchase Price includes the Accepled Tenances, any buildings, improvernents, fixtures,
appurtenances and atlachments thereto, and all security systems, securty bars, blinds, awmmngs, curtain rods,
tracks and valances, fixed mirrors, fired carpeting, electric, plumbing, heating and air conditioning fixtures and
Albappurtenances and attachments thereto as viewed by the Buyer at the date of inspection, togather with those
dems sel outin Schedule 20A but exduding these iems sel oulin Schedule 208,

21, VIEWED: The Property and ali included itams will be in substantally the zame condiion 3t the Possession Date as
when vievred by the Buyer on the date specified in Clause 9.1

22, TTLE: Aree and desr of it encumbrances except subsisting conditions, prowsos, resticl ons, exceplions and
reservations including royaities, contamed in the onginai grant o contaimec in ary other grant or disposition from
the Crown, registered or pending restrictive covenants and tights-of-way in favour of utihives and public authorities,
the Accepted Tenanaes and any additional permitted encumbrances sel aut in Schedule 22

23, ADDITIONAL SELLER'S WARRANTIES AND REPRESENTATIONS: In addrior 1o the representations and warranties
el oul s thie Contract the Seller makes the addiional representations and warranties set out 1 Schedule 23 to
the Buyet. '

24.  ADDITIONAL BUYER'S WARRANTIES AND REPRESENTATIONS: [n addilinn (o tne representalions and wartanues
setoutin the Contract, the Buysr makes the addilionat representations and wartanties set out in Schedu'e 24 1o

e Cellar
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25. GST:in addiion to the Purchase Price, the apphicable Goods and Services Tax ("GST ) imposed under the Exase Tax
Act (Canada) (the "Act”) will be paid by the Buyer. On or before the Compleuon Date, the Buyer may confirm 1o the
Seller’s Lawyer or Notary that it is registered for the purposes of Part IX of the Act and will provide its registration
number. if the Buyer does not confirn thal 1t & registrant under ParUix of the Act o o1 before the Completion
Date, then the Buyer will pay the applicable GST Lo the Selier on the Completion Date and the Seiler will then remit
the GST as required by the Act. All taxes payable pursuant Lo the Provincial Sales Tax Act arising oul the purchase of
the Property, will be paid by the Buyer and evidence of such payment will be provided to the Seiler.

26.  TENDER: Tender or payment of monies by the Buyer (o the Seller will be by bank droft, wue tansfer, certified
cheque, or Laveyer's/Notary's or real estate brokerage's trust cheque.

27.  DOCUMENTS: All documents required to give effect lo this Contract waill be delivered in registerable form where
necessary and will be lodged for regstration in the appropriate Land Title Office by 4 pro on the Completion Date.

27A. SELLER'S PARTICULARS AND RESIDENCY: The Seller shall delwver to the Buyer on or before the Completion
Date a statutory declaration of the Selier contaiming: (A) paruculars regarding the Seller that are required o be
wichided inthe Bayer's Property Transfer Tax Returnto he filed in cannechion with the completion of the transaction
contemplated by this Contract (and the Selter hereby consents 1o the Buyer inserung such particutars on such
return); and (B) if the Seller 15 not a non-resident of Canada as described in the non-residency provisions of the
Income Tox Act. confirmation that the Seller is not then, and on the Completion Date will not be, a non-resident of
Canada. If on the Completion Date the Seller 15 a noneresident of Canada as descrnbed in the resigency provisions of
the Income Tax Act. the Buyer shall be ent.Ued to hold back from the Purchase Price the amount provided for under
section 116 of the Income Tox Act.

28.  TIME: Time will be of the essence hereof, and unless the batance of the payments paid and such formal agreement
1o pay the balance as may be necessary 1s entered inlo on or before the Completion Date, the Seller may, at the
Seller's option, terminate this Contract, and, m such event, the amount paid by the Buyer will be non-refundable
and absolutely forfeited to the Seller, subject to the provisions of Section 28 of the Real Fstate Services Act, on
account of damages, vaithout prejudice 1o the Seller’s other remedies.

29.  BUYER FINANCING: If the Buyet 1s relying upon 3 new mortgage to finance the Purchase Price, the Buyer, white sull
requited o pay the Purchsse Prce on the Completion Date, may wait Lo pay Uie Purchase Price o the Seller unul
after the transfer and new mortgage documents have been lodged for registtation i the appropnate Land Tile
Office, but only if, before such lodgmg the Buyer has: (a) made avalable for tender 1o the Seller that portion of the
Purchase Price not secured by the neyy riortgage. and (b) fulfilled ali the new mortgagee's condwons for funding
exceptiodging the mortgage for registration, and (¢) made available to the Selier. a Lawyer’s or Notary's undertaking
1o pay the Purchase Price upon the lodging of the transfer and new martgage documents and the advance by the
mortgagee of the mortgage proceeds pursuant to the Canadian Bar Association (BC Branch) (Real Property Section)
standard undertalungs (the "CBA Standard Undertakings”).

30,  CLEARING TITLE: If the Seller nas existing inancial charges to be ceared from ttie, the Setler, while stll required to
cear such charges, may wail o pay and discharge existing finanaal charges anul immediately sfter receipt of the
Purchase Price, but in this event, the Seller agrzes that payment of the Purchase Price shall be made by the Buyer's

Lawyer or Notary to the Sellers Lawyer or Notary, or the CBA Standard Undertakings to pay out and discharge the
financal charges. and ramit the balarce f any, 1o the Seller

31. COSTS: "he Buyer wall bear ail conts of ¢

and the Seller wll bear all eaes
; N .

e corveyarnee ard U apphcatiie, any coals related B mranging a mortgage

of dearra tile
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32, RISK: All burdings on the Property and all other iterms included 1n the purchase and sale vall be, and remain, at the
risk of the Seller unul 12:01 am an the Completion Date. After that lime, the Property ard all ncluded nems will be
atthe nsk of the Buyer. if loss or damage to the Property occurs before the Sefler 1s paid the Purchase Price, then
any insurance proceeds shall be held i trust for the Buyer and the Seller according to their interests in the Property.

33.  GOVERNING LAW: This Contract will be governed by the laws of the Province of Briush Columbia, The parties
submit to the exclusive junsdiction of the courts in the Province of Bniuish Columbia regarding any dispute that may
anse out of this transaction.

34.  CONFIDENTIALITY: Uniess the transacuon contemplated by this Conitract v completed, the Buyer and the Seller
will keep all negotiations regarding the Property confidential, and the Buyer will not disclose Lo any third party the
contents or effect of any documents, materials or information provided pursuant to or oblained in relation o this
Contract without the prior wrtten consent of the Seller, except that each of the Buyer and the Seller may disclose
the same o s employees, inspectors, lenders, agents, advisors, consultants, potential nwestors and such other
persons as may reasonably be required and except that the Buyer and the Seller may disclose the same as required
Dy [aw or inconrecuen vith ony regulatory disclosure requirements which must be satusfied in connection vath the
proposed sale and purchase of the Property.

35, PLURAL: Inthis Contract, any reference to a party includes that partys heics, executors, adimimistralors, successors
and assigns; singular incdudes plural and mascubne includes ferminine

36.  SURVIVAL OF REPRESENTATIONS AND WARRANTIES: Thare are no representations, warranties, guarantees,
promises or agreements other than those set out in this Contract and any attached Schedules. All of the warranties
contained i this Cortract and any attached Schedules are made as of and will be true at the Compleuon Date,
unless othervase agreed in wiiting.

37. PERSONAL INFORMATION: The Buyer and the Seiler hereby consent to the collecuon, use and disclosure by
the Brokerages and by the managing broker(s), associate broker(s) and representative(s) of those Brokerages
(collectively the "REALTOR (5)") described in Clause 38, the real estate boards of which those Brokerages and
REALTOR"s are members and, if the Property 15 listed on a Mulliple Lisung Service’, the real estate board that
operates that Multiple Lisung Service’, of personal information about the Buyer and the Seller:

for all purposes consistent with the transaction contemplated herein;

8. if the Property 1s listed on a Multiple Listing Service', far the purpose of the compiiation, retenlion and
publicaton by the 13l estate board that operates the Multiple Listing Service® and other real estate boards of
any stabistcs including tistoncal Muitiple Listing Service' data far use by persons autherised to use the Multiple
Listing Service' of that real estate board and other real estate boards;

C forenforang codes of professional conduct and =thics for members of real estate beards; and

0. for the purposes (and to the recipients) described in the Broush Columbia Real Estate Associatian's Privacy
Notice and Corsent form

The personat information provided by the Buyee ana Sefler may be stored on databases outside Canada, in which

zase it vwould be subject to the laves of the jurisdiction in whicn itis focoted

38. AGENCY DISCLOSURE: Tne Seller and the Buyer acknowledge and connirm as follows (initia! appropriate box(es)
and complete details as applicable):

i, _ .
1 z (N f

BUYER'S INITIALS SELLER'S INITIALS
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Docusign Envelope ID: 5E37FCAE-C2E3-442B-AF06-3EF6BFEE7A29

LWLUIIYH L HYCIVIG 1, VAU LL D00 ~HDIU- DD CU-DE M IT D4 IIVO

2245 MeAllister Avenuo (Port Coquitlam ~ BC VIC 2A9 PAGE 7 of 8 PAGES
CROTRTY AL NS - » -
os | i A The Seller acknovdedges having received, read and understood the BC Financal Services
[_\ﬂi ! . Authority (BCFSA) form enttled “Disclosure of Representotion i Trading Services” and hereby
1 confirms thai the Seller has an agency relationship withh the Designated Ageniys)/REALTOR' s
specfied i Cause 101 who s/are licensed i relation Lo the birokersge specfied in Clause 10,1,
| / : B The Buyer acknowledges having recewed, read and understood the BCFSA farm entitled
PG “Disclosure of Representetion i Trading Services” and hereby confirms that the Buyer has an
agency refationship wath the Designated Agent(s)/REALTOR (s} specified in Clause 10.2 who
1s/are hicensed in relation Lo the brokerage specified in Clause 102,

P ! C The Seller and the Buyer each acknowledge having received, read and understoond the
S ! ‘ BCFSA form entiled "Disclosure of Risks Associated with Dual Agency” and hereby confirm that
| i they each consent to a dual agency relationship with the Designated Agent(s)/REALTOR(s)
(AR speciied in Clause 10 3 who is/are. icensed in relater w the brokerage specified in Clause
HO3 having signed 5 daat agency agreement with such Designated Agenys)/REALTOR (s)

dated the date cet vut i Clause 10.4.

D ionly (&) has been completed, the Buyer acknowledyes having recenved, 1 ead and under stood
the BCFsa form "Disclosure of Risks to Unrepresented Porties” from the Seller's agent fisted in
(A} and hereby confirms (hat the Buyer has no agency relationship

£ ifenly (B) has been completed, the Seller acknowledges having received, read and under stood
i . the BCFSA form "Disclosure of Risks to Unrepresented Parties” from the Buyer’s agent hsted n (B)
TS ,

and hereby confims that the Seiler has no agency relationship.

39.  ASSIGNMENT OF REMUNERATION: The Buyer and the Seller agree that the Seller's authorization and insiruction
seloutin clause 45(c) below is a confirmation of the equitable assignment by the Selter i the Listing Contract and
ts notice of the equitable assignment (o anyone acung on behalf of the Buyer or Seller.

39A. RESTRICTION ON ASSIGNMENT OF CONTRACT: The Buyer and Lhe Seller agree thal this Contract: (a) must not be
assigned without the written consent of the Seller; and (b) the Seller 1s enttled (o any profit resulling from an
assignment of the Contract by the Buyer or any subsequent assignee,

40.  ADDITIONAL TERMS: The add.tiunal ter s sel aut it Schedule 40 are hereby incorporated 1to ana form a part ot
this Contract.

41.  ACCEPTANCE IRREVOCABLE:

. The Selier and tie Buyer spechcally confarm that this Contract of Furchase ang Sale, whether
SN2 @ executed and sealed hy hand or by digial or electronw signature and seal, or otherwise, is
AR fiereby ececuted under seal, which s evidenced by esch of the Buyer and the Seller making

the de! berate intenuonal and consaious act of mserung thewr initiats {whether by nand or
os

.

WS

clectanually) iy the approprigte space provided beside this Section G1, The partes intend
@ that the sct of .nserting ther imtials as set oul above s to have the same effect as if this

Contract of Purchase and Sale had beer physically sealed by war, stamp, emboessing, sticker

crany other macrer (0 agreed and undersiaod that, without limiting the foregomg, the

Seller's acceplance = inrevocable including without timitztion durirg the pered prior to the

date speafied for the Buyer to either:

ATl or waeve Uhe tenms and conditions tierein coniaimed; andion

B ereroace any Sntons) heren contoimed.

. ! i

VA |

BUYER'S IMITIALS
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42.

43.

44,

45,

COUNTERPARTS: The parties agree hal Ut Contadt of Purchase and Sae and any amendrients or attachments
therelo may be executed oocounterparts by the partes and delvered onginally or by facs.mude email, or other
means of electionc transmission. Bacn such coumerpart when 5o executed and delivered 1s deemed 1o be an
orginal and sl such counterparts of aretevant document taken together shall constitute ore and the same “elevant

document as though the snatures of il the parties were upon the same document.
THIS IS A LEGAL DOCUMENT. READ THIS ENTIRE DOCUMENT AND INFORMATION PAGE BEFORE YOU SIGN.

OFFER: This uffer ur counter-offer, willve open for acceptance untifthe tme ond date specfies i Clausa 11 unless
vorthdravers e st vath ol ficgtion 1o the other party of such revacatuon prior to nouficaton of s acceptancea)
and upen acceptance of the :i»r'fer cr counter-offer by accepting mowntng and notifying the other party of such

acceptance, thiere will e o nnding Conitract of Purchase and Sare on the terms and conaiiers set forth,

O R

Goxdon Nyllo

ST - ; N
IR } e
ACCEPTANCE: The Letier () hereby s cepts e above offer and agrees to comgplete the sae upon the terms and

CONCILONS Set Gul abuve, L) Jrees 1o Day 1ot misson as per the Lisiing Contract, and (L) authorizes and instructs
the Buyer and snyone act.ry on beha'f of the Buyer or Seller 1o pay the commission out of the cash proceeds of sale
and forward copes of te Sellers Staterment of Adjustments to the Cooperatng/Lisung Brokerage, as requested,

forthwilh sfter cormpletion, g//%/
July

, 2024
Seller's acceptance « dated thig / day of ) i o ¥t
The Seller declare: then resicenty
vs : : i
[T R I TR PR i{lT\ i . R I LTS B R TR SR A B P PP IR, ) X son et el e U e fae A
DocuSmncd by:
| Mlleony Tllnasn -
K L AAGAACFGI2EB41D AN ok

Anthony Tillman

ceay AR
N :
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SCHEDULE “A” TO THE ATTACHED CONTRACT OF PURCHASE
AND SALE (THE “CONTRACT")
FOR THE PROPERTY DESCRIBED IN THE CONTRACT (THE “PROPERTY™)

The following terms and conditions replace, modify, and where applicable override, the terms of the
attached contract of purchase and sale, and any modifications, additions or addenda thereto (collectively,
the “Standard Contract”). Where any conflict arises hetween the terms of this Schedule “A° and the
Standard Contract, the terms of this Schedule “A® will apply.

The following terms and conditions shall not merge, but shall survive, the completion of any sale of the
Praperty o the Buyer.

The references in Schedule "A” to specific clauses in the Standard Coniract are references to the clause
numbers in the Contract of Purchase and Sale for Commercial Real Estate used by the British Columbia
Real Estate Asscciation (the “Real Estate Board Contract”). If the Standard Contract atiached hereto
has different clause numbers than the Real Estate Board Contract the terms of Schedule "A® will apply
with the necessary changes and with equal effect to the equivalent clauses of the Standard Contract,
notwithstanding the different clause numbers.

All references to the "Seller” in the Standard Contract and in this Schedule “A” will be read as references
to Alvarez & Marsal Canada Inc., in its capacity as Court Appointed Receiver for Court Order No. S-
238711 Vancouver Registry, and not in its personal or corporate capacity.

1. Clause 44 (Acceptance) of the Standard Contract is deletad, and replaced by the following:

“ACCEPTANCE: The acceptance of this offer by the Seller is pursuant to a Court Order made in
a recaivership proceeding in the Supreme Court of British Columbia (the “Proceeding”) and not
as seller or owner of the Property. The acceptance of this offer by the Seller is subject to the
approval of the Supreme Court of British Columbia (the “Court®) and will become effective from
the time an Order is made by the Court approving this offer. The Buyer acknowledges and agrees
that the date of the application for that Order will be at the sole discretion of the Saller. The Buyer
also acknowiedges and agrees that the Seller's obligations In connection with this offer, until it is
approved by the Court, are limited to putting this offer before the Court. Thereafter, the Seller is
subject to the jurisdiction and discretion of the Court to enteriain other offers and to any further
Orders the Court may make regarding the Property. Given the Seller’s position and the Seller’s
relationship to other parties in the Proceeding, the Seller may be compelled to advocate that the
Court cansider other offers in order to obtain the highest price for the Property. Seller gives no
undertaking to advocate the accepfance of this offer. In that regard, the Buyer must make its own
arrangements to support this offer in Court.

The Buyer acknowledges and agrees that the Seller can disclose the amount of this offer, once
accepted, to any person.

The Buyer acknowledges and agrees that the normal and accepted practice of the Court on an
application for an Order approving a sale, when faced with more than one bid, is to then direct all
bidders (including the original bidder) to each forthwith submit a final bid in a one round judicial
sealed bid auction. The Buyer agrees to this pracedure, without limitation in any way.

If the Court vacates, sets aside or varies an Order approving this offer for any reascn whatsoever

(except any wiliful miscenduct of the Seller), then the Seller shall not be liable to the Buyer or any
other person in any way whatscaver, in connection therewith.”

CAN: 52443588.1 076334-00014
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Clause 22 (Title) of the Standard Contract Is deleted, and replaced by the following:

“TITLE: Free and clear of all encumbrances of the parties to the Preceed!ng, in accordance with
an Order of the Court (the “Vesting Ordes*) except: subsisting conditions, provisos, restrictions,
exceptions and reservations, including royalties, contained in the ariginal grant or contained in
any other grant ar disposition from the Crown, registered or pending restrictive covenarts and
rights-of-way in favour of utilities and public authorities, existing tenancies, and except as
otherwise set out herein.”

This offer (and any contract formed by ils acceptance) may be terminated by the Seller at any
time prior to the completion date in the Standard Contract if any Order of the Court or other court
of competent jurisdiction renders the completion impossible or inadvisable, or if the Sailer
determines in its sole discretion that it is inadvisable to present this Offer to the Courl, and the
Seller will then have no further obligations or liabliity to the Buyer.

If the Vesting Order is made, and If the Seller does not terminate this offer or any contract formed
by its acceptance, then the Buyer must complete the sale on the completion date in the Standard
Contract (or such other date as might be in the Vesting Order), time being of the essence,
regardless of any appeal or application for leave to appeal, vary or set aside the Vesfing Order,

by any person.

The Canadian Bar Association (BC Branch) (Real Property Section) standard undertakings (the
“CBA Standard Undertakings®) are of no application whatscever, to the Standard Contract or a
sale of the Property by the Setler.

Clause 30 (Clearing Title) Is deleted and replaced by the following:

“CLEARING TITLE: If there are existing registered financial charges to be paid under the terms
of the Vesting Order, the Seller may wait to pay such existing financial charges until immediately
after recelpt of the Purchase Price, but in this event the Buyer may pay the Purchase Price to

Seller’s lawyer in trust, on undertakings to pay those financial charges in accordence with the
Vesting Order.”

Clause 26 (Tender) of the Standard Contract is deleted, and replaced by the following:

“TENDER: Tender or payment of monies by the Buyer to the Seller, and all deposits paid by the
Buyer, will be by certified cheque, bank draft, or lawyer's or notary’s trust cheque, anly.”

The Buyer acknowledges and agrees the Property include rea! property only, and no personal,
incorporeal or ather property.

Clause 20 (Included ltems) of the Standard Cantract is deleted and replaced by the following:

“INCLUDED ITEMS: The assets being purchased under this Contract do not include any
personal property.”

Clause 21 (Viewed) of the Standard Contract is deleted and replaced by the following:

CAN: 52443588.1 0T6334-00014
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“VIEWED: The Buyer acknowledges and agrees that the Seller is selling the Property and the
Buyer is buying the Property and, if applicable, any interest in a strata corporation and its property
(the “Strata Property®) on a strictly “as is, where is” basis as of the time of actual passesstan.
Without limiting the generality of the foregoing, the Buyer acknowledges and agrees that the
Seller has not made and will not make any warranty or representation whatsoever with respect to
the Property or {o any Strata Property, and no such warranty or representation is expressed or
can be implied including, without imitation, any warranty or representation as to environmental
condition, size, dimenslons, fitness, design or condition for any particular purposes, quality, or the
existence of any defect, whether latent or patent. The Buyer waives any right fo a site profile or
any other report under the Environmental Management Act (British Columbia), or any other
legistation. The Buyer acknowledges and agrees that it has conducted any inspections with
respect fo the condition of the Property, including in relation to environmental issues, that the
Buyer deems appropriate, and has satisfied itself with regard to such matters.

If the Seller has provided the Buyer with any environmental or other reports or information
regarding the Property (the “Information®), the Buyer acknowledges and agrees that the Seller
has not made and will not make any warranty or representation whatscever regarding the
Information, including the accuracy or completeness of the Information, and any use that the
Buyer or others may make of the Information is strictly at the Buyer's own risk".

in this paragraph, “Envirenmental Liabilities” means all losses of any kind suffered by or
against any person, business or property, including or as a result of any order, investigation or
action by any govemment authority, arising from or with respect to any one or more of the
following:

a) the release or presence of any hazardous material, contaminant, pollutant or other
substance that creates a risk of harm or degradation, immediately or at some future time,
to the environment or to human health;

b) liability under any applicable law in relation to the environment, including, without
limitation, the Environmental Management Act (British Columbia) and the Regulations
thereto, for any costs incurred, whether for cleanup, repair, assessment, prevention of
damags, injury or destruction, or otherwise, by any govemment autharity or any other
person, or for damages from injury to or destruction of property;

c) liability for perscnal injury or property damage arising in connection with any breach of
any applicable environmental laws, including civil, criminal or quasi-criminal laws, or
under any statutery or commoan law tort or similar theory.

The Buyer imevocably releases, remises and forever discharges the Saller and the Seller's
administratars, successars, assigns, direciors, officers, employees and agents (collectively, the
‘Releasees”) of and from any and all manner of actions, ctaims, causes of action, litigation,
obligations or liabililes, whether at common law, equity or siatutory, including, without limitation,
the Environmental Management Act (British Columbia) end the Regulations thereto, which the
Buyer has, could have or will have in the future, whether before or after the Buyer takes title to or
possession of the Property, which in any way arise out of or relate to any Environmental Liabilities
in relation to the Property including, without limiting the generality of the foregoing, in relation to
any environmental concems (the “Environmental Concems®) which the Seller has disclosed to
the Buyer.

The Buyer itrevocably agrees to indemnify and hotd and save harmless each of the Releasees
from and against any and all Environmental Liabilities, including in relation to the Enviranmental
Concems, that any Releasee may sustain or incur as a resuit of, in connection with cr in any way
refated to the Property.

Clause 28 (Time) of the Standard Contract is deleted, and replaced by the following:

CAN: 52443588.1 07633400014
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15.

16.

17.
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“TIME: Time will be of the essence hereof, and unless the balance of the cash payment is paid on
or before the Completion Date, the Seller may at the Seller’s option, elther terminate or reaffirm
the Contract, and the deposit will be non-refundable and absolutely forfeited to the Seller, without
prejudice to the Seller’'s other rights and remedies. These terms and conditions are for the sola
benefit of the Seller”.

No property condition disclosure statement concerning the Properly forms part of the Standard
Contract, whethar or not such a statement is atiached to the Standard Contract.

The Seller is not required to provide the Buyer with a Form F, a Form B, or any other documents
with relation to any Strata Property. If the Seller or any agents of the Seller provides the Buyer
with any such documents, neither the Seller nor the agents of the Sellar makes any
represeniations or warranties whatscever, with or to the Buyer or any other person, regarding
such dacuments, thelr contents, accuracy, completeness or olherwise.

Clause 18 (Possessian) of the Standard Contract Is modified, by adding the following:
a) Possession will be by operation of and pursuant to the terms of the Order.

b) No adjustments, including but not limited to adjustments for rents or security deposits, will
be made to the purchase price on account of any tenancies.

c) if any cccupant, including the owner or a tenant, of the Praperly who is legally obligated
to does not vacate the Praperty by the possession date, then the Seller will apply for a
Writ of Possesslon and if the writ is granted will instruct a Court Balliff to deliver vacant
possassion fo the Buyer. This is the Seller’s only obligation as regards possession. The
Seller will not be liable to the Buyer or any other person in any way whatscever (apart
from the Seller’s obligation to apply for a Writ of Possession and instruct a Court Balliff if
the Writ of Possession is obtained), if vacant possession cannot be defivered to the
Buyer on the possession date, and the cccupants are legally required to vacate the
Properly. The Buyer acknowladges that considerable time is often required, to obtain
Writs of Possession,

d) The Seller will not be respansible for removing any personal property left on or about the
Property, by any eccupant of the Property or ctherwise.

The Vesting Order will describe the Buyer exactly as the Buyer appears at the upper right on the
first page of the Standard Contract, so the Buyer as described at the upper right an the first page
of the Standard Contract will appear as the owner of the Property after completion of a sale of the
Property. Seller will not be bound by any term in the Standard Contract describing the Buyer
otherwise, or allowing the Buyer to complete the sale with a different name.

The Buyer acknowledges and agrees as follows, with respect to the residency of the owner (the
“Owner”) of the Property, and Saction 116(5) of the Canada /ncome Tax Act (the °ITA®):

a) the Buyer and the agents of the Buyer will, at the request of the Seller, make reasonable
inquiries of the Seller and the agents of the Seller, regarding the resldency of the owner
of the Property;

b) unless, after making such inquiries, the Buyer has good reason to balieve the Owner
resides outside Canada, then the Buyer shall have no right to pay any of the purchase
monies o the Receiver General; and

CAN: 62443568.1 076334-00014
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c) if, afler making such inquiries, the Buyer has goad reason to believe the Owner resides
outside Canada, then the completion date in the Contract shall at the option of the Seiler
be extended for up to 60 days, aflowing the Seller the opportunity to apply to Court for an
QOrder Absolute (and thereby become the owner of the Property, and the seller of the
Properiy for all purposes, including the purposes of Section 116(5) of the ITA; and the
Buyer shall then have no right io pay eny of the purchase monies to the Receiver
General).

The Buyer is responsible, immediately on completion of the sate of the Property to the Buyer, for
paying any and all taxes arising from or in connection with the sale (inciuding Properly Transfer
Tax and GST). The Seller can, at lis option, require the Buyer {o pay it any such GST
immediately on completion of the sale (and in that event the Seller will iken remit such tax to
Canada Revenue Agency).

The Buyer authorizes the Seller and its agents and insurers to disclose to third parties any
personal and/or other information arising from or in any way connecled with the Property, or the
sale of the Property to the Buyer.

if the Property is a strata lot or is otherwise subject to the provisions of the Strafa Property Act
(British Columbia), and if after the date of this Contract the Seller pays to the strata corporation,
or causes to be paid to the strata corporation or otherwise satisfied whether by way of adjustment
on closing or otherwise, all or part of a special levy that is payable before the Completion Date
(*Pro-Closing Speclal Levy”), whether under section 109 of the Sirata Proporiy Act or otherwise,
then the Seller wiil pay or cause to be pald or safisfied the Pre-Closing Special Levy and any
interest and costs related thereto, and the Purchase Price will be increasad by the amount of the
Pre-Closing Special Levy, and related interest and costs if any, paid or caused to be paid or
salisfied by the Seller.

If the Properly is a strata lot or Is otherwise subject to the provisions of the Strata Property Act
(British Columbla), and if afler the Completion Date funds are available for distribution to strata ot
owners in the sfrata corporation for the Property relating to all or part of eny special levy and
related interest and costs paid by the Seller, other than a Pre-Closing Special Levy which was
pald by the Seller and for which the Purchase Price was Increased on the terms set out herein
(such spaclal levy and related interest and costs available for distribution herein called the
“Reimbursed Special Laevy”), whether the Reimbursed Specia!l Levy arose by way of
relmbursement of surplus funds or by recovery from a third party under litigation, mediation or
setilement, or by any other means, then:

a) the Buyer hereby assigns to the Seller the Reimbursed Special Levy which is payable or
owing to the Buyer, and all rights of the Buyer in and to the Reimbursed Special Levy;

b) the Buyer will hold the Reimbursed Special Levy paid or payable to it in frust for the
Seller and will pay to the Seller immediately upon receipt all or any portion of the
Reimbursed Special Levy which is paid to the Buyer; and

c) the Buyer imevocably directs the strata corporation to pay directly to the Seller the
Reimbursed Special Levy due to the Buyer.

" The provisions of this section will survive the completion of the sale of the Property.

CAN: 52443588.1 076334-00014
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22 This Agreement may be signed in counterpants and each such counterparl will conslitute an
ariginal document and, taken together, will constifute one and the same insirument.

BUYER(S
( )/ . S Ve
- / ‘ ,/ - / / v /“
P N Date: /v 277 g
(/ 7 7 i
SELLER
(—Dms'g"my: 7/29/2024 | 3:18 PM POT
Auntlipingg Tillman, Date: )

ANAREZ BHMARSAL CANADA INC

in its capacity as Court Appointed Receiver
for Court Order No. S-238711 Vancouver
Registry, and not in its personal or
corporate capacity.

CAN 52443588 1 076334 D00 14
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CONTRACT OF PURCHASE AND SALE
FOR COMMERCIAL REAL ESTATE SCHEDULE

MLS* NO: DATE:July 26, 2024
RE: ADDRESS: 2245 McAllister Avenue Port Coquitlam BC  V3C 2A9
'LOT 1 DISTRICT LOT 378 GROUP 1 NEW WESTMINSTER LAND DISTRICT PLAN EPP107096 ]

LEGAL DESCRIPTION
PID:031-366-708

initiq

FURTHER TO THE CONTRACT OF PURCHASE AND SALE DATED July 26, 2024

MADE BETWEEN HNorthStar Acquisitions Ltd. AS BUYER(S), AND

Alvarez & Marsal Canada Inc., as receiver for Court Order No.S5-23E711 AQ SELLER(S) AND COVERING

THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS:

15: Deposit
The Buyer will pay a refundable deposit of $50,000 (the "First Deposit”) upon Acceptance cf this
Contract of Purchase and Sale (the “"Contract®).

The Buyer will pay a deposit of $950,000 (the “Second Deposit") upon renmoval of the Buyer's
Conditions, if any, or upon hcceptance of this Contract if there are no Buyer's Conditions, for a
total Deposit amount of $1,000,000,

Upon removal of the Buyer's Conditions or acceptance of this Contract with no Buyer's Conditions, the
Deposit shall be non-refundable except in the event that the Seller's Conditionz are not gatisfied.

16A: Buyer's Conditions
The obligation of the Buyer to complete the purchase of the Property on the Completion Date is subject 41\
to and conditional upon the following Buyer‘'s Conditions being satisfied or waiv %5 later than foreel
bdetptmtebbt—alatrs fOollowing acceptance of this cfter: s 1\ thivty (203 dhve
1. the Buyer being satisfied in i{ts sole discretion with its review of title to lheé'Property and all
other related documents;

2. the Buyer being satisfied in its sole discretion with the feagibility of the proposed development.
3. the Buyer may assign this Contract of Purchase and Sale, without the prior written consent of the

ISeller, to an affiliated company of the Buyer. . ) . ’
Y. "“‘)2 ‘gukjé'( Yoo the oLl S Ao e\l Cestn ':m_)\\'(kv\\ ‘A\@‘i t ‘:‘)f\ [PeTN b \K\Q\*-"GQ‘ '\c) ('/hu‘)""f){ ll'[\

Ol Cf\QQc:xS'_f{’S ANPIVIN ‘f)'\ k““ < h'i of ol Co wHe

22 @ o )

BUYER / BUYER BUYER

Gordon Wylie

PRIN Ahig,@(/ PRINT MANME PRENT NAME

WITN m.qW' VITHESS WITNESS
" SELLER SELLER
Fihan
PRINT tNAKE PRINT NAKE R PRINT NANE
WITINESS VATHESS \VHTINESS
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CONTRACT OF PURCHASE AND SALE
FOR COMMERCIAL REAL ESTATE SCHEDULE

FAGE 2 of 2 PAGES
Tri CANADIAR
BAR ASSOCIATION

L B N

MLS* NO: DATE: July 26, 2024

RE: ADDRESS: 2245 McAllister Avenue Port Coquitlam BC  V3aC 2a9

LOT 1 DISTRICT LOT 378 GROUP 1 NEW WESTMINSTER LAND DISTRICT PLAN EPP107096

LEGAL DESCRIPTION
PID:;031-366-1708

FURTHER TO THE CONTRACT OF PURCHASE AND SALE DATED July 26, 2024

MADE BETWEEN HorthStar Acquisitions Ltd. AS BUYER(S), AND

Alvarez & Marsal Canada Inc., as receiver for Court Order No.S$-238711  ASSELLER(S)AND COVERING

THE ABOVE-MENTIONED PROPERTY, THE UNDERSIGNED HEREBY AGREE AS FOLLOWS:
16B: Seller's Conditicns

This Contract is subject to the Seller obtaining a court order from the BC Supreme Court approving
this Contract within 21 days following the satisfaction of the Buyer's Conditions, or upon acceptance
of the Contract if there are no Seller's Conditions, or any other subsequent date as mutually agreed
upon in writing by both the Seller and the Buyer.

Completion, Possession and Adjustment Date: ,2 S 5 -/_>k/

The Completion, Possession and Adjustment date shall be e fol lowing court approval.
«60—days os
60 days li:—l*
:Inltlal C

I e @ @ @

BUYER // BUYER BUYER
Gordon Wylie

PRI Mj( PRINT NAME PRINT NAME

w Dggusm,,(,,%) WITNESS VITNESS
ynﬂw —%M— @ @

steeek 2T SELLER SECLER
AREHBAY *T1% Yhan

PRINT NAME PRINT NAME PRINT NAME

WATHESS WITINESS WITNESS

BU JUNE HEY 0V PG Lot B AL e AR AN CATICH,
€ OO0 Boteh Colunbia Real Estate Ausaoation UBUREAT) A Ot tn teseeved This fum was e, ttoged Ly BUREA for *re Gue o teproduition by BOCREALTQRS® 5 wther partues authotized o
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SCHEDULE “C”
LANDS

Lot 1 District Lot 379 Group 1 New Westminster District Plan EPP107096, with Parcel

Identifier: 031-366-708 and with its municipal address located at: 2245 McAllister Avenue,
Port Coquitlam, B.C. V3C 2A9.




SCHEDULE “D”

RECEIVER’S CERTIFICATE

No. S-238711
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN |
CANADIAN WESTERN BANK
PETITIONER
AND

QUARRY ROCK DEVELOPMENTS (MCALLISTER) INC., QUARRY ROCK
DEVELOPMENTS (MCALLISTER) LIMITED PARTNERSHIP, LAWSON
ACQUISITIONS LTD., WILLIS DEVELOPMENTS INC., AND QUARRY ROCK
DEVELOPMENTS INC.

RESPONDENTS
Receiver’s Certificate

A. Pursuant to an order of the Honourable Justice Fitzpatrick of the Supreme Court
of British Columbia (the “Court”) dated February 22, 2024, Alvarez & Marsal
Canada Inc. (the “Receiver”’) was appointed as the receiver of all the undertakings
and property of Quarry Rock Developments (McAllister) Inc., Quarry Rock
Developments (McAllister) Limited Partnership (the ‘Debtors”).

B. Pursuant to an order of the Court dated November 20, 2024 (the “Approval and
Vesting Order”), the Court approved the Contract of Purchase and for Commercial
Real Estate, dated July 26, 2024, as amended on November 19, 2024 and further
amended on November 20, 2024 (the “Sale Agreement”) between the Receiver
and NorthStar Acquisitions Ltd. (the “Purchaser”), and provided for the vesting in
the Purchaser of the Debtors’ right, title and interest in and to the Purchased
Assets, which vesting is to be effective with respect to the Purchased Assets upon
delivery by the Receiver to the Purchaser of a certificate confirming (i) payment by
the Purchaser of the Purchase Price for the Purchased Assets; and (i) the
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transaction contemplated by the Sale Agreement has been completed to the

satisfaction of the Receiver.

C. Unless otherwise indicated herein, capitalized terms have the meanings set out in

the Approval and Vesting Order or the Sale Agreement, as applicable.

THE RECEIVER HEREBY CERTIFIES the following:

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

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement.

2. The transaction contemplated by the Sale Agreement has been completed to the
satisfaction of the Receiver.

This Certificate was delivered by the Receiver at Vancouver, British Columbia this
day of , 2024.

Alvarez & Marsal Canada Inc.

in its capacity as Receiver of certain
assets, undertakings and properties of
the Debtors and not in its personal
capacity

Per:
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SCHEDULE “E”
CLAIMS TO BE DELETED/EXPUNGED FROM TITLE TO REAL PROPERTY

1. The following charges:

Nature of Charge = | Registration No.

OPTION TO PURCHASE | CA8924034
CITY OF PORT COQUITLAM

MORTGAGE CA8924039
CANADIAN WESTERN BANK

ASSIGNMENT OF RENTS CA8924040
CANADIAN WESTERN BANK

PRIORITY AGREEMENT CAB926256
GRANTING CAB8924039 PRIORITY OVER
CA8924034

PRIORITY AGREEMENT CA8926257
GRANTING CA8924040 PRIORITY OVER
CA8924034

PRIORITY AGREEMENT CA8926258
GRANTING CA8924039 PRIORITY OVER
CA8924036

PRIORITY AGREEMENT CA8926259
GRANTING CA8924040 PRIORITY OVER
CA8924036

PRIORITY AGREEMENT CA9123504
GRANTING CA9123503 PRIORITY OVER
CA8924039 AND CA8924040

PRIORITY AGREEMENT CA9206380
GRANTING CA9206379 PRIORITY OVER
CA8924039 AND CA8924040

PRIORITY AGREEMENT CA0206381
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GRANTING CA9206378 PRIORITY OVER
CAB8924039 AND CA8924040

PRIORITY AGREEMENT
GRANTING CA9319205 PRIORITY OVER
CA8924039 AND CA8924040

CA9319206

PRIORITY AGREEMENT
GRANTING CA9958479 PRIORITY OVER
CA8924039 AND CA8924040

CA9958480

PRIORITY AGREEMENT
GRANTING CA9958482 PRIORITY OVER
CA8924039 AND CA8924040

CA9958483

PRIORITY AGREEMENT
GRANTING CB869922 PRIORITY OVER
CA8924039 AND CA8924040

CB869923

PRIORITY AGREEMENT
GRANTING CB869924 PRIORITY OVER
CAB8924039 AND CA8924040

CB869925

CLAIM OF BUILDERS LIEN
CAPITAL STEEL LTD.
INCORPORATION NO. BC1174723

CB983220

CLAIM OF BUILDERS LIEN
COQUITLAM CONCRETE (1993) LIMITED
INCORPORATION NO. BC0442887

CB9Y97883

CLAIM OF BUILDERS LIEN
VC MANAGEMENT INC.

CB1002020

CLAIM OF BUILDERS LIEN
GHL CONSULTANTS LTD.
INCORPORATION NO. BC0427940

CB1042095
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CLAIM OF BUILDERS LIEN HB2977
LORE ELECTRIC INC.

INCORPORATION NO. BC0915458

CLAIM OF BUILDERS LIEN CB1063777
VILLA ROOFING & SHEET METAL LTD.

CLAIM OF BUILDERS LIEN CB1063968
VANCOUVER READY MIX INC.

INCORPORATION NO. BC1249182

CLAIM OF BUILDERS LIEN CB1067532
VC MANAGEMENT INC.

CLAIM OF BUILDERS LIEN CB1072787
VANGUARD MECHANICAL LTD.

CLAIM OF BUILDERS LIEN CB1089688
G&G CONLAB MGMT SERVICES LTD.

CLAIM OF BUILDERS LIEN CB1089691
G&G CONLAB MGMT SERVICES LTD.

CLAIM OF BUILDERS LIEN CB1108953
H.Y. ENGINEERING LTD.

CLAIM OF BUILDERS LIEN CB1110398
STORMTEC WATER MANAGEMENT INC.

CLAIM OF BUILDERS LIEN CB1130665
BLUERIDGE ENGINEERING LTD.

CLAIM OF BUILDERS LIEN CB1143091
ATLAS SCAFFOLDING LTD.

INCORPORATION NO. BC0201336

CLAIM OF BUILDERS LIEN WX2190572

VDZANDA CONSULTING INC.
INCORPORATION NO. BC1148308
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CLAIM OF BUILDERS LIEN CB1207587
STOP N GO TRAFFIC CONTROL INC.
INCORPORATION NO. BC1379166

CLAIM OF BUILDERS LIEN CB1222280
VC MANAGEMENT INC.
CERTIFICATE OF PENDING LITIGATION CB1231860
VC MANAGEMENT INC.
CERTIFICATE OF PENDING LITIGATION CB1290957

COQUITLAM CONCRETE (1993) LIMITED
INCORPORATION NO. BC0442887

CLAIM OF BUILDERS LIEN BB5007317
WESCAN DISPOSAL LTD.
CERTIFICATE OF PENDING LITIGATION CB1588465

CAPITAL STEEL LTD.
INCORPORATION NO. BC1174723

CERTIFICATE OF PENDING LITIGATION CB1667160
VC MANAGEMENT INC.
CERTIFICATE OF PENDING LITIGATION CB1680208

VANCOUVER READY MIX INC.
INCORPORATION NO. BC1249182

2. The following legal notation:

a. NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA8924038
FILED 2021-04-15.
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SCHEDULE “F”

PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

RELATED TO REAL PROPERTY

1. Subsisting conditions, provisos, restrictions, exceptions and reservations,

including royalties, contained in the original grant or contained in any other grant

or disposition from the Crown;

2. The following legal notations:

a.

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 14 OF THE
LOCAL GOVERNMENT ACT, SEE CA8362566;

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 14 OF THE
LOCAL GOVERNMENT ACT, SEE CA8362567;

HERETO IS ANNEXED EASEMENT CA9206374 OVER LOT A PLAN
39823;

HERETO IS ANNEXED EASEMENT CA9206375 OVER LOT A PLAN
39823;

HERETO IS ANNEXED EASEMENT CB803534 OVER LOT 77 PLAN
35477,

THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 14 OF THE
LOCAL GOVERNMENT ACT, SEE CB942559;

. THIS TITLE MAY BE AFFECTED BY A PERMIT UNDER PART 14 OF THE

LOCAL GOVERNMENT ACT, SEE CB942560.

3. And the following:

, Nature of Charge ‘ Registration No.
COVENANT — CA8924030
CiTY OF PORT COQUITLAM
COVENANT CA8924032
CITY OF PORT COQUITLAM
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OPTION TO PURCHASE
CITY OF PORT COQUITLAM

CA8924036

EASEMENT
APPURTENANT TO LOT A PLAN 39823

CA9206378

EASEMENT
APPURTENANT TO LOT A PLAN 39823

CA9206379

COVENANT
CITY OF PORT COQUITLAM

CA9123503

COVENANT
THE CORPORATION OF THE CITY OF PORT
COQUITLAM

CB869922

STATUTORY RIGHT OF WAY
THE CORPORATION OF THE CITY OF PORT
COQUITLAM

CB869924

COVENANT
BRITISH COLUMBIA
MANAGEMENT COMMISSION

HOUSING

CA9319205

PRIORITY AGREEMENT
GRANTING CA9319205 PRIORITY OVER
CA8924034 AND CAB8924036

CA9319207

COVENANT
CITY OF PORT COQUITLAM

CA9958479

PRIORITY AGREEMENT
GRANTING CAQ958479 PRIORITY OVER
CA8924034 AND CAB8924036

CA9958481

COVENANT
CITY OF PORT COQUITLAM

CA9958482

PRIORITY AGREEMENT
GRANTING CA9958482 PRIORITY OVER
CA8924034 AND CA8924036

CA0958484







No. S-238711
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN

CANADIAN WESTERN BANK

PETITIONER
AND

QUARRY ROCK DEVELOPMENTS (MCALLISTER)
INC., QUARRY ROCK DEVELOPMENTS
(MCALLISTER) LIMITED PARTNERSHIP, LAWSON
ACQUISITIONS LTD., WILLIS DEVELOPMENTS
INC., AND QUARRY ROCK DEVELOPMENTS INC.

RESPONDENTS

ORDER MADE AFTER APPLICATION

DLA Piper (Canada) LLP
Barristers & Solicitors
Suite 2700
1133 Melville Street
Vancouver, BC V6E 4E5

Tel. No. 604.687.9444
Fax No. 604.687.1612

File No.: 076334-00014 CDB/day



