
y-.,` District of British Columbia 
1~ ~~'~`~~ Division No. 03 —Vancouver 

Court No. B-180368 
OCT ~ 6 2015 Estate No. 11-2375043 

~~GISTR~r 
PREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY OF 
J~ZHE YANG 

IN THE MATTER OF THE RECEIVERSHIP OF 
PE CONSULTING LTD. 

NOTICE OF APPLICATION 

NAME OF APPLICANT: Ernst &Young Inc. ("EYI"), in its capacity as the receiver and 
receiver manager (and in such capacity, the "Receiver") of all of 
the assets, undertakings and property of PE Consulting Ltd. 
(the "Company") 

TO: Service List (attached hereto as Schedule "A") 

TAKE NOTICE that an application will be made by the applicant to the presiding Judge at the 
courthouse at Vancouver Law Courts, 800 Smithe Street, Vancouver, British Columbia on 
October 29, 2019, at 9:45 a.m. for the orders set out in Part 1 below. 

Part 1: ORDERS SOUGHT 

Approval and vesting order, substantially in the form attached hereto as Schedule "B". 

2. An order substantially in the form attached hereto as Schedule "C" for the following: 

(a) approving the First Report of the Receiver, dated October 11, 2019 (the "First 
Report") and the activities of the Receiver as described therein; 

(b) approving the Receiver's accounts from September 28, 2018 to September 27, 
2019; 

(c) approving the Receiver's legal counsel's accounts from September 18, 2018 to 
September 30, 2019; 

(d) amending paragraph 28 of the Amended and Restated Receivership Order (as 
defined below), granted by the Honourable Justice Winteringham on December 
10, 2018, to increase the Receiver's Borrowing Charge (as defined therein) to a 
maximum of $650,000; and 
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3. Such other relief as counsel may advise and this Honourable Court deems just. 

Part 2: FACTUAL BASIS 

On June 8, 2018, G. Powroznik Inc. ("GPGI"), in its capacity as the former trustee of the 
bankruptcy estate (the "Bankruptcy Estate") of Jizhe (Mary) Yang, a bankrupt, who was 
the sole director of the Company, sought and obtained an order pursuant to which GPGI 
was appointed as receiver and receiver manager (in such capacity, the "Former 
Receiver"), without security, of all of the assets, undertakings and property of the 
Company (the "Property"). 

2. On December 10, 2018, Prima Technology, Inc. ("PTI") sought and obtained an order 
(the "Amended and Restated Receivership Order") pursuant to which EYI was 
substituted in place of GPGI as the receiver and receiver manager of the Property (and, 
in such capacity, the "Receiver"). 

3. The Property primarily consists of a personal residence with a civic address of 2791 
Highview Place, West Vancouver, BC, V7S OA4 (the "Highview Property"), and a legal 
description as follows: 

Parcel Identifier: 028-278-038 

Lot 16 District Lot 793 Group 1 New Westminster District 
Plan BCP45164 

4. The Receiver's activities since the Amended and Restated Receivership Order was 
granted are detailed more thoroughly in the First Report of the Receiver, dated October 
11, 2019 (the "First Report") and include, inter alia, the following: 

(a) meeting with various stakeholders, including PTI and its counsel, Yang and her 
former counsel, and the Former Receiver; 

(b) taking possession of the Company's books and records and other documents 
and records provided by the Former Receiver; 

(c) taking possession of the Highview Property and engaging Upward Construction 
and Renovation Ltd. ("Upward") to assess and remediate the extensive water 
damage at the Highview Property; 

(d) ensuring that the Highview Property had adequate insurance; 

(e) engaging Sophia Zhou of Pacific Evergreen Realty Ltd. and Leo Zheng of 
Coldwell Banker Prestige Realty (together the "Realtors"), to assist in the 
marketing, staging, and sale of the Highview Property; 

(f) corresponding with the auctioneer and insurance providers with respect to the 
sale of a BMW automobile that was owned by the Company; 

(g) extensive correspondence with the Former Receiver and its counsel with respect 
to the passing of the Former Receiver's accounts, fees, and disbursements, as 
well as the accounts, fees, and disbursements of the Former Receiver's counsel; 
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(h) corresponding with Canada Revenue Agency with respect to filing of the 
Company's tax returns; 

(i) reviewing the borrowing requirements of the Receivership and administered 
borrowing from the Bankruptcy Estate to fund the remediation of the Highview 
Property; and 

(j) reviewing and paying invoices and performing general administration of the 
Receivership. 

The Sales Process Undertaken by the Receiver 

5. Pursuant to paragraph six of the Amended and Restated Receivership Order, the 
Receiver was empowered and authorized to, among other things: 

(a) take possession of and exercise control over the Property and any and all 
receipts and disbursements arising out of or from the Property; 

(b) receive, preserve and protect the Property, or any part or parts thereof, including, 
but not limited to, the changing of locks and security codes, the relocation of 
Property to safeguard it, the engaging of independent security personnel, the 
taking of physical inventories and placing insurance coverage; 

(c) to sell, convey, transfer, lease or assign the Property or any part or parts thereof 
out of the ordinary course of business: 

(i) without approval of this Honourable Court in respect of a single 
transaction for consideration up to $50,000, provided that the aggregate 
consideration for all such transactions does not exceed $200,000; and 

(ii) with the approval of this Honourable Court in respect of any transaction in 
which the individual or aggregate purchase price exceeds the applicable 
amount set out in the preceding clause, and in each such case notice 
under Section 59(10) of the Personal Property Security Act, R.S. B.C. 
1996, c.359 shall not be required; and 

(d) to apply for any vesting order or other orders necessary to convey the Property 
or any part or parts thereof to a purchaser or purchasers, free and clear of any 
liens or encumbrances. 

6. Following the granting of the Amended and Restated Receivership Order, the Receiver 
took possession of the Highview Property and shortly thereafter engaged Upward to 
remediate its extensive water damage. 

7. Prior to engaging Upward, the Receiver reviewed three other quotes, in addition to the 
quote provided by Upward, for the remediation of the Highview Property (the 
"Remediation Services"). The Receiver ultimately selected Upward to perform the 
Remediation Services on the basis that Upward had: 

(a) provided the best value for their quote; 

(b) well established relationships with the City of West Vancouver; and 
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(c) an excellent reputation in the construction and West Vancouver community. 

8. As further detailed in the First Report, the Remediation Services were performed during 
the period of December 21, 2018, and August 30, 2019. 

9. Following the completion of the Remediation Services, the Receiver engaged the 
Realtors to assist in the sale of the Highview Property. 

10. On September 21, 2019, the Realtors held an open house at the Highview Property which 
was attended by several realtors and interested purchasers. 

11. On September 23, 2019, the Realtors advised the Receiver that three offers to purchase 
the Highview Properfy had been put forward in the amounts of $5.18 million, $5.26 million, 
and $5.38 million. 

12. The Receiver, after consulting with, among others, the Realtors and PTI selected the offer 
to purchase the Highview Property in the amount of $5.26 million, on an as-is where-is 
basis, based on the following factors: 

(a) the purchasers' involvement and sincerity in the process; 

(b) the purchasers had provided the largest deposit, in the amount of $1,000,000, 
which was held in trust by the real estate firm; 

(c) the purchasers' ability to close the sale of the Highview Property within 5 days of 
court approval; 

(d) the purchasers' desire and ability to pay the purchase price of $5.26 million in 
cash; 

(e) the recommendation of the Realtors; and 

(f) the overall commercial reasonableness of the offer. 

13. Pursuant to the terms of the purchase and sale agreement for the Highview Property, the 
closing date and the possession date will be five days following the approval of the 
proposed sale of the Highview Property (the "Proposed Sale Transaction") by this 
Honourable Court. 

14. The Receiver is now seeking this Honourable Court' 
approval of the Receiver's accounts, approval of the 
counsel, approval of the Proposed Sale Transaction, 
with the Proposed Sale Transaction. 

Part 3: LEGAL BASIS 

Approval of the First Report 

s approval of its activities to date, 
accounts of the Receiver's legal 

and a vesting order in connection 

The First Report outlines the specific activities taken by the Receiver since the granting 
of the Amended and Restated Receivership Order. 
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2. Approval of the Receiver's activities is appropriate in these circumstances because such 
approval will: 

(a) allow the Receiver and other stakeholders to move forward confidently with the 
next steps in the proceeding; 

(b) bring the Receiver's activities in issue before the court, providing an opportunity 
for the concerns of the court and/or other stakeholders to be addressed, and any 
problems to be rectified in a timely way; 

(c) provides certainty and finality in these proceedings and activities undertaken by 
the Receiver, while providing an opportunity for the stakeholders to raise specific 
objections and concerns; 

(d) enables the court, tasked with supervising these proceedings, to satisfy itself that 
the Receiver's court-mandated activities have been conducted in a prudent and 
diligent manner; 

(e) provides protection for the Receiver, not otherwise provided by statute; and 

(f) protects creditors from delay that would be caused by: 

(i) re-litigation of steps taken to-date; and 

(ii) potential indemnity claims by the Receiver. 

Target Canada Co (Re), 2015 ONSC 7574, at paras 12 and 23 

3. In addition, the approval sought by the Receiver is not a general approval of its activities 
to-date, but is the approval of the specific activities taken by the Receiver to-date, ail of 
which are outlined in the First Report. 

Approval and Vesting Order 

4. Paragraphs 6(I) and 6(m) of the Receivership Order respectively provide that the 
Receiver is empowered and authorized to, among other things, "sell, convey, transfer, 
lease or assign the Property or any part or parts thereof out of the ordinary course of 
business" and "apply for any vesting order or other orders necessary to convey the 
Property or any part or parts thereof to a purchaser or purchasers, free and clear of any 
liens or encumbrances affecting such property." 

5. Rule 13-5(7) of the Rules provides that "[t]he person having conduct of the sale may apply 
to the court for a vesting order in favour of a purchaser." Section 37 of the LEA also permits 
the granting of a vesting order. 

Rule 13-5(7) of the Supreme Court Rules (the "Rules") 
Law and Equity Act, RSBC 1996, c 253 at s. 37 (the "LEA") 

6. As stated by this Honourable Court in Farm Credit Canada v Gidda, the leading case 
regarding the factors (the "Soundair Factors") to be considered on an application to 
approve an offer to purchase the property of a debtor is Royal Bank of Canada v Soundair 
Corp, [1991] OJ No 1137. The Soundair Factors include the following: 
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(a) whether the receiver has made a sufficient effort to get the best price and has not 
acted improvidently; 

(b) the interests of all parties 

(c) the efficacy and integrity of the process by which offers were obtained; and 

(d) whether there has been any unfairness in the working out of the process. 

Farm Credit Canada v Gidda, 2015 BCSC 2188, at pars 19 
Royal Bank of Canada v Soundair Corp, [1991 j OJ No 1137, at pars 16 

7. As set oat above, and as detailed further in the First Report, the Soundair Factors militate 
in favour of approving the Proposed Sale Transaction because, inter alias 

(a) the Receiver has not acted improvidently in connection with the Proposed Sale 
Transaction, and accepted the offer to purchase the Highview Property on the 
basis that: 

(i) the purchasers have been heavily involved in the process to date; 

(ii) the purchasers provided a deposit of $1,000,000, which was far greater 
than the deposits offered by the other offerors; 

(iii) the purchasers are able to close the Proposed Sale Transaction within 5 
days of court approval; 

(iv) the purchasers desire to pay the purchase price in cash, and have 
confirmed that all proceeds required for the Proposed Sale Transaction 
are currently in Canada; 

(v) the Realtors recommended acceptance of the offer; and 

(vi) the offer is commercially reasonable; 

(b) the interests of the parties weigh in favour of approving the Proposed Sale 
Transaction; 

(c) the process by which the offers were obtained was efficacious and integrous; and 

(d) there has not been any unfairness in the process followed by the Receiver. 

The First Report, at paras 52-87 

Approval of Fees and Accounts 

8. Factors courts will consider in assessing the reasonableness of a receiver's fees include 
the following: 

(a) the nature, extent and value of the assets; 

(b) the complications and difficulties encountered by the receiver; 

(c) the degree of assistance provided by the debtor; 

(d) the time spent by the receiver; 
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(e) the receiver's knowledge, experience and skill; 

(f) the diligence and thoroughness displayed by the receiver; 

(g) the responsibilities assumed; 

(h) the results of the receiver's efforts; and 

(i) the cost of comparable services. 

Bennett on Receiverships 
3~d ed (Toronto: Carswell, 2011) at page 595 

9. A receiver's fees must be "fair and reasonable, moderate and not generous, but sufficient 
to induce competent people to act as receivers." 

Vantreight v Vantreight, 2007 BCSC 1345, at pars 43 

10. As noted by the New Brunswick Court of Appeal: 

There is no fixed rate or settled scale for determining the amount of 
compensation to be paid a receiver. He is usually allowed either a 
percentage upon his receipts or a lump sum based upon the time, trouble 
and degree of responsibility involved. The Governing principle appears to 
be that the compensation allowed a receiver should be measured by the 
fair and reasonable value of his services and while sufficient fees should 
be paid to induce competent persons to serve as receivers, receiverships 
should be administered as economically as possible. Thus allowances for 
services must be just, but nevertheless moderate rather than generous. 
[emphasis adcJed) 

Federal Business Development Bank v Bylea, [1983] NBJ No 41 (NBCA), at pars 3 

11. It is not necessary to go through the supporting documentation for the fees, line by line, in 
order to determine what the appropriate fees are. Nor is the court to second-guess the 
amount of time spent by a receiver unless it is clearly excessive or overreaching. 

Bank of Nova Scotia v Diemer, 2Q14 ONSC 365, at pars 19 

12. Similar factors are considered on the assessment of the legal accounts of counsel to the 
receiver, including: 

(a) the time expended; 

(b) the complexity of the receivership; 

(c) the degree of responsibility assumed by the lawyers; 

(d) the amount of money involved, including the amount of proceeds after payments 
to the creditors; 

(e) the degree and skill of the lawyers involved; 

(f) the results achieved; and 
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(g) the clients expectations as to the fee. 

Bennett on Receiverships, supra, at page 600 

13. The Receiver submits that its fees are fair and reasonable in the circumstances, 
particularly in light of the significant time and effort expended by the Receiver in 
performing the activities detailed in the First Report. Similarly, the Receiver submits that 
its counsel's fees and disbursements are fair, reasonable and consistent with the market 
for similar legal services in British Columbia. 

Increase of the Receiver's Borrowing Charge 

14. Pursuant to the Amended and Restated Receivership Order, the Receiver was enabled 
to borrow any amount considered necessary or desirable, so long as the outstanding 
principal did not exceed $400,000. The Amended and Restated Receivership Order also 
provides that the Receiver would be granted a priority charge over the whole of the 
Property in order to secure the payment of any monies borrowed in accordance 
therewith (the "Receiver's Borrowing Charge"). 

The Amended and Restated Receivership Order, at para 28 

15. The Amended and Restated Receivership Order provides that the Receiver may apply to 
this Court for an increase to the Receiver's Borrowing Charge. 

The Amended and Restated Receivership Order, at pars 28 

16. On January 15, 2019, and in order to fund the Remediation Services, the Receiver 
borrowed approximately $400,000, less $593 in bank fees, from the Bankruptcy Estate 
pursuant to the Receiver's Borrowing Charge, as defined in the Amended and Restated 
Receivership Order, pursuant to Receiver's Certificate 1 dated January 14, 2019. 

The First Report, at para 88 

17. It is not expected that these proceedings will require a further injection of funds if the 
Proposed Sale Transaction is approved by this Honourable Court and the funds are 
delivered by the purchasers in accordance with the Proposed Sale Transaction. 
However, if such funds are not forthcoming for an unforeseen reason, the Receiver 
would require additional borrowing room in order to ensure it has sufficient funds to pay 
for the fees and disbursements of the Receiver and its legal counsel, the fees and 
disbursements of the Former Receiver and its legal counsel, utilities, and final amounts 
due to Upward in connection with the Remediation Services. 

The First Report, at para 89 

18. The Receiver therefore requests that the Receiver's Borrowing Charge be increased by 
$250,000, which will increase the Receiver's Borrowing Charge from $400,000 to 
$650,000. 

The First Report, at pars 90 

Part 4: MATERIAL TO BE RELIED ON 

The First Report of the Receiver, dated October 11, 2019; 
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2. Affidavit #1 of Jason Eckford, made October 15, 2019; 

3. Affidavit #1 of H. Lance Williams, made October 15, 2019; and 

4. Such further and other materials as counsel may advise and this Honourable Court may 
permit. 

The applicant estimates that the application will take 15 minutes. 

❑ This matter is within the jurisdiction of a Master. 

~ This matter is not within the jurisdiction of a Master. 

TO THE PERSONS RECEIVING THIS NOTICE OF APPLICATION: If you wish to respond to 
this notice of application, you must, within 5 business days after service of this notice of 
application or, if this application is brought under Rule 9-7, within 8 business days after service 
of this notice of application, 

a) file an application response in Form 33, 

b) file the original of every affidavit, and of every other document, that you intend to refer to 
at the hearing of this application, and has not already been filed in the proceeding, and 

c) serve on the applicant 2 copies of the following, and on every other party of record one 
copy of the following: 

a copy of the filed application response; 

a copy of each of the filed affidavits and other documents that you intend to refer 
to at the hearing of this application and that has not already been served on that 
person; 

iii. if this application is brought under Rule 9-7, any notice that you are required to 
give under Rule 9-7(9). 

~.~ 
. ~__-- 

Date: October 16, 2019 `" - ~ G-
Signatur of Lawyer for Applicant 
Cassels Brock &Blackwell LLP 
(Jared Enns) 

THIS NOTICE OF APPLICATION was prepared by Jared Enns of the firm of Cassels Brock & 
Blackwell LLP, Lawyers, whose place of business and address for delivery is 2200 - 885 West 
Georgia Street, Vancouver BC V6E 3C8, Telephone: 604.691.6100; Fax: 604.691.6120. 
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To be completed by the Court only: 
Order made 

❑ in the terms requested in paragraphs of Part 1 cf this notice of application 

❑ with the following variations and additional terms: 

Date: 
Signature of ❑Judge ❑Master 
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APPENDIX 

THIS APPLICATION INVOLVES THE FOLLOWING: 

❑ discovery: comply with demand for documents 

❑ discovery: production of additional documents 

❑ other matters concerning document discovery 

❑ extend oral discovery 

❑ other matter concerning oral discovery 

❑ amend pleadings 

❑ add/change parties 

❑ summary judgment 

❑ summary trial 

❑ service 

❑ mediation 

❑ adjournments 

❑ proceedings at trial 

❑ case plan orders: amend 

❑ case plan orders: other 

❑ experts 

~ other 
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SCHEDULE "A" 

District of British Columbia 
Division No. 03 —Vancouver 

Court No. B-180368 
Estate No. 11-2375063 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY OF 
JIZHE YANG 

IN THE MATTER OF THE RECEIVERSHIP OF 
PE CONSULTING LTD. 

SERVICE LIST 
(RE: PE CONSULTING LTD.) 

[as at October 15, 2019] 

Burns Fitrpatrick LLP 
1400 — 510 Burrard Street 
Vancouver, BC V6C 3A8 
Tel: (604) 685-0121 

Attn: Dennis K. Fitzpatrick 

Cassels Brock &Blackwell LLP 
Suite 2200 HSBC Building 
885 West Georgia Street 
Vancouver, BC V6C 3E8 
Tel: (604) 691-6100 

Attn: H. Lance Williams and 
Email: dfitzpatrick@burnsfitz.com Mary I.A. Buttery, Q.C. 

Counsel for G. Powroznik Group Inc., 
Former Receiver of PE Consulting Ltd. 

Email: Iwilliams@casselsbrock.com 
mbuttery@casselsbrock.com 
jenns@casselsbrock. com 
sdanielisz@casselsbrock.com 

Counsel for Ernst &Young Inc., 
Receiver of PE Consulting Ltd. 

Ernst &Young Inc. Miller Thomson LLP 
700 West Georgia Street 725 Granville Street, Suite 400 
PO Box 10101 Vancouver, BC V7Y 1 G5 
Vancouver, BC V7Y 1 C7 Tel: (604) 687-2242 
Tel: (604) 891-8200 

Attn: Gordon G. Plottel and Steven Evans 
Attn: Holiy Palmer and Jason Eckford 

Email: Holly.Palmer@ca.ey.com Email: gplottel@millerthomson.com 
Jason.Eckford@ca.ey.com sevans@millerthomson.com 

Receiver of PE Consulting Ltd. Counsel for Prima Technology Inc., T&E 
Holdings Ltd., and Alacria Asia Capital Inc. 
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Bank of Montreal 
Lending Administration Centre 
865 Harrington Court 
Burlington, ON L7N 3P3 

Pacific Insolvency Intake Centre 
Surrey National Verification and Collection Centre 
Canada Revenue Agency 
9755 King George Boulevard 
Surrey, BC V3T 5E1 



SCHEDULE"B" 

District of British Columbia 
Division No. 03 —Vancouver 

Court No. B-180368 
Estate No. 11-2375063 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY OF 
JIZHE YANG 

IN THE MATTER OF THE RECEIVERSHIP OF 
PE CONSULTING LTD. 

ORDER MADE' AFTER APPLICATION 
(APPROVAL AND VESTING ORDER) 

BEFORE THE HONOURABLE ~ TUESDAY, THE 29T" DAY OF 

OF OCTOBER, 2019 

THE APPLICATION of Ernst &Young Inc., in its capacity as Court-appointed receiver and 
receiver manager (the "Receiver") of the assets, undertakings and property of PE Consulting 
Ltd. (the "Debtor") coming on for hearing at Vancouver, British Columbia, on the 29th day of 
October, 2019; AND ON HEARING Jared Enns, counsel for the Receiver, and those other 
counsel listed on Schedule "A" hereto, and no one appearing for the Respondents, although 
duly served; AND UPON READING the material filed herein, including the First Report of the 
Receiver dated October 11, 2019 (the "Report"); 

THIS COURT ORDERS AND DECLARES THAT: 

The sale transaction (the "Transaction") contemplated by the Purchase and Sale 
Agreement dated September 24, 2019 (the "Sale Agreement") between the Receiver 
and Yong Ge Zhai, consultant, and Yang Shao, homemaker, as Joint Tenants, both of 
#41 - 2216 Folkestone Way, West Vancouver, BC, V7S 2X7 (collectively, the 
"Purchasers"), a copy of which is attached hereto as Schedule "B" 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 Purchasers of the Property described in the 
Sale Agreement (the "Property"). 

2. Upon delivery by the Receiver to the Purchasers of a certificate substantially in the form 
attached as Schedule "C" hereto (the "Receiver's Certificate"), all of the Debtor's 
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right, title and interest in and to the Property described in the Sale Agreement shall vest 
absolutely in the Purchasers in fee simple, free and clear of and from any and ail 
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 June 8, 2018, 
and the Order of this Court dated December 10, 2018 (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 "D" 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 "E" hereto), and, for greater certainty, this 
Court orders that all of the Encumbrances affecting or relating to the Property are hereby 
expunged and discharged as against the Property. 

3. 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 Cassels 
Brock &Blackwell LLP, solicitors for the Receiver, authorizing registration of this Order, 
the British Columbia Registrar of Land Titles is hereby directed to: 

(a) enter the Purchasers as the owners of the Lands, as identified in Schedule "F" 
hereto (the "Lands"), 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 Purchasers 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 Purchasers 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 "E". 

4. For the purposes of determining the nature and priority of Claims, the net proceeds from 
the sale of the Property shall stand in the place and stead of the Property, and from and 
after the delivery of the Receiver's Certificate all Claims shall attach to the net proceeds 
from the sale of the Property with the same priority as they had with respect to the 
Property immediately prior to the sale, as if the Property had not been sold and 
remained in the possession or control of the person having had possession or control 
immediately prior to the sale. 

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

6. Subject to the terms of the Sale Agreement, vacant possession of the Property, including 
any real property, shad be delivered by the Receiver to the Purchasers at 12:00 noon on 
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the Completion Date (as defined in the Sale Agreement), subject to the permitted 
encumbrances as set out in the Sale Agreement and listed on Schedule "E". 

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

8. Notwithstanding: 

(a) these proceedings; 

(b) any applications for a bankruptcy order in respect of the Debtor 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 Debtor, 

the vesting of the Property in the Purchasers 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 or be deemed to be 
a transfer at undervalue, fraudulent preference, assignment, fraudulent conveyance or 
other reviewable transaction under the Bankruptcy and InsolvencyAct or any other 
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly 
prejudicial conduct pursuant to any applicable federal or provincial legislation. 

9. The Receiver is authorised to make an interim distribution in such an amount as the 
Receiver deems advisable from the net proceeds of the Property: 

(a) to pay the amounts owing pursuant to the Receiver's Certificate secured by the 
Receiver's Borrowings Charge (each as defined in the Amended and Restated 
Receivership Order); and 

(b) to pay to the Bank of Montreal ("BMO") outstanding amounts owed by the Debtor 
and secured by the mortgage in favour of BMO and registered against title to the 
Lands under Registration No. CA3233157. 

10. 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. 

11. Endorsement of this Order by counsel other than counsel for the Receiver his hereby 
dispensed. 

BY THE COURT 

REGISTRAR 

[ENDORSEMENT ATTACHED] 
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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: 

Signature of lawyer for the Receiver 
Cassels Brock &Blackwell LLP 
(Jared Enns) 
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SCHEDULE "A" 

LIST OF COUNSEL 

NAME PARTY REPRESENTED 
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SCHEDULE "B" 

SALE AGREEMENT 
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~'~+ y t~~~y~ THE CAfVAdfAN PAGE 1 of 7 PAGES 

~`f~"' B~~~~ ~ i(('~~--~ BAR ASSOC(ATIOfd 
r r . ~. r v {~.v : ` British Cniumbia Branch 

co~~r~cr o~ Pu~cw~s~ ~~~ s~~~ 
BROKERAGE: Royal Pacific Lians Gate Reaihr Ltd. DATE' _September 24, 2019 
ADDRESS: #202 - 155 Marine Drive West Vancouver pC; V7V 1H9 PHQNE: 604-4] 6-8388 

PREPARED BY: Sabrina GUO PREC* MLSO NO: R240b484 

SELLER: c/o Eimst &Young Inc. 

SEALER: 

ADDRESS: 1791 Highview Place 

West Vancouver BC 

PC: V7S OA4 

PHONE: 

BUYER: Yong Ge ZNAI 

BUYER: Yank SHAO 

ADDRESS: c/a Royal Pacific Lions Gate Realty Ltd. 

PHONE: 

OCCUPATION. 

F'ROPERTI(: 
2791 Highview Pface 
UNIT NO. ADDRESS OF PRQPERTY 
West Vancouver BC V7S OA4 
CITYlTOWNiMUNtCIPALiTY POSTAL CODE 

028-278-033 
PID OTHER PtD(S) 

PC: V7V 1H9 

LOT 16, PLAN BCP~Sl64, DISTRICT LOT 793, GROUP 1, NEW WESTMINSTER LAND I3ISTRICT, & DL 8l6 

_EGAL ~ESCR1PTiON 

The Buyer agrees to purchase the Property from the Seller on fhe following terms and subject to the following conditions: 

1. PUi2CFlASE PF2}GE: The purchase price of the Property will be 

Five Million Ttvo Hundred Sixty Thousand 

DOLLARS $ 5,260,000.00 {Purchase Price) 

2. DEPOSIT; A deposit of $ 1.000,000 which will form part of the Purchase Price, will be paid within 24 hours of 

acceptance unless agreed as follows: 
Deposit to be paid by wav of bank draft within one business day upon offer acceptance 

Ail monies paid pursuant to this section (Deposit) will be paid in accordance with section 10 or by uncertified cheque 

except as otherwise set out in this section 2 and will be delivered in trust to Roval Pacific Lions Gate Raalty 

Ltd. (3n Trust) and held in trust in accordance with the provisions of the Real 

Estafe Services Act, In the event the Buyer fails to pay the Deposit as required by this Contract, the Seller may, at the 

Seller's opfion, terminate this Contract. The party who receives the beposit is authorized to pay a►i or any portion of the 

Deposit to the Buyer's or Seller's conveyancer (the "Conveyance') without further written direction of the Buyer or Seller, 

provided that: (a) the Conveyancer 1s a Lawyer or Notary; (b) such money is to be held in trust by the Conveyancer as 

stakeholder pursuant to the provisions of the Real Estate Services Rct pending the completion of the transaction and not on 

behalf of any of the principals to the transaction; and (c} if the safe does not complete, the money should be returned to such 

party as staKeholder or paid into Court. 

~ >L 
— LS 
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3. i'ERfllES A[Vt7 CONDITIO~tS: i'he purchase and safe ofi the ~roperiy includes the folfowing terms and is subject to the 
following cc7nditions: 

The Buyer has instructed the Agent to prepare the NO SUBJECTS offer and has consulted professional teaal advice prior to 
execute this Contract of ~'ttrchase and Sale. The Buyer will accept and be responsible for al l the terms and conditions once the 
Contract become firmed. 

FINANCING 
* The Bu~~er has waived the right to a "subject to financing" clause and is aware that their financial institution has not appraised 
the property and understand the possible ramifications of not including a "subsea to financing" clause. 

* Seller will a13o~v bank appraiser access on seasonable notice prior to Completion. 

I:~I5PBCTION 
* The Buyer waived the right to a professional inspection an the property and accepted the property "as is, where is" thereb}~ 
retinquishing any claims of liability and responsibility against the 6elt~r(s), the Sell~rts)'s Representatives and the Bayer's 
Representatives ar the Sellers' or the Buyers' Brokerages. 

TITLE SEARCH 
* The Bayer has received, approved and accepted the Title Search, and the attached copy of the title search result will be 
incorporated into and form part of this contract and the $uyer ack.~nowledges and accepis, despite any other provision in this 
contract, that upon completion the Bayer will receive title containing any non-financial charge set out in tie copy of the title 
search results that is attached to and forms part of this contract. 

PROPERTY L?ISCLOSURE STATEMENT 
~ There is no Property Disclosure Siatement (PDS} provided by the Seller's Representative as the property• is sold "as is, where 
is" basis. 

LEGAL ADVICE 
* Bath the Buyer and Setter acknowledge that the Brokerages providing asency services to the Buyer and Seller do not provide 
legal or other e~~:pert advice in matter beyond the common standard of care in the real estate industry. The parties have been 
advised to seek independent lega4 advice prior to ekecuting this Contract of Purchase and Sale. 

* ~?otw°ithstanding any other representation, the $uyer is aware that the square faora;e, lot size, and room sizes as advertised a.*e 
approximate and not waranteed, and the Buyers are satisfied with the same as advertised. 

BC SPECULATIO~t AND VACANCY TAX ANF] EMPTY HOME TAX 
* Further to Clause 6 "Adj~srments"and Clause 1~ "Costs", the Buyer and Setter agree that ifthe property is located in a city or 
m~icipaIity that assesses a Speculation &Vacancy Tax (SVT} and an Empty Home Tax (ENT}, such taxes tivill be the liability 
and obligation of the Seller to pay. The amount of the tax owing ~viIl be adjusted on the Statement of Adjustments by the Buyer's 
lawyer or notary. The Seiler will provide a true copy of their mosi recent "Declac~tion far an Exemption" for SVT and "Property 
Status Declaration" for EHT, other evidence as required, including a statutory declaration rer~uired by t}~e Buyer's la~vy°er or 
notary. 

Each condition, if so indicated is far the sole benefit of the party indicated. Un[ess each condition is waived or t)eclared fu}filied 

by written notice given by the benet'rting party to the other party on or before fhe date specked for 2~ch condition, this Contract 

wit! be #~rminated thereupon and the Deposit returnable fi accordance with the Real Esfafe Servi s Act. 

~~ ,~ 
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3. PERMS AfVd CONDITIONS: The purchase and s&le of the Property includes the following terms and is subject to the 
following conditions: 

GODS AND SERA%ICES TAX (GST) 
The purchase price in this Contract includes all applicable GST. AI(applicable GST, if any, will be the liability and obligation of 
the Seller to pay. The amount of the tax owing ~vili be adjusted on die Statement of Adjustment by the Buyer's lawyer or notary. 
The 5eiter ~~~ill provide a true copy of evidence as required. 

~` The parties acknowledge and agree that the parties have been advised to seek independent legal advice regarding the 
Specidation &Vacancy Tax (SVT}, Empty Home Tax (EHT), Goods and Services Tax (GST} and the applicable ta7ces, 

Each condition, if so indicated is for the sole benefit of the party indicated. Unless each condition is waived or declared iuifilled 

by written notice given by the benefiting party to the other party on or before the date specified for each condition, this Contract 

will be terminated thereupon and the Deposit returnable in accordance with the Real Estata Services Ac 

i 

l i f 
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5 Ceys fo0owing the granting of a Vesting Order by the Court in the Action 
4. CO~IPL~TIC31V: The sale wi11 be completed on yr. 

(Completion Date) at the appropriate Land Title Ofrrce. 
5 days folto~ving the granting of a Vesting Order by the Court in the Action 

5. POSSESSiOAf: The Buyer wiU have vacant possession of the Property at m. ort 
yr. (Possession Date} Oft, subject to the following exisiing tenancies, if any: 

6. ~DJliST3UJENT5: Tt~e Buyer will assume and Ray all taxes, rates, iocaf Improvement assessments, fuel utilities and other 
charges from, and including, the date set far ad}ustments, and all adjustments both incoming and outgoing of whatsoever 
nature will be made as of , yr. ~Adjustmertf Date). 

5 days fo((owing the granting of a Vesting Ordar by the Cnurt in the Action 
7. t~fCLUDEQ F'iEMS: The Purchase Price includes any buildings, improvements, fixtures, appurtenances and attachments 

thereto, and all blinds, awnings, screen doors and windows, curtain rods, U-acks and val~nc~s, fixed mirrors, fixed carpeting, 
electric, plumbing, heating and air conditroning fixtures and a(I appurtenances and attachments thereto as viewed by the Buyer 
at the date of inspection, INCL~DihG: 

fir Conditioning, C1thWsh/Dryr/Frdg/Stve/DW, Fireplace Insert, Garage Doar Opener, Security' System, Vacuum -
Built Tn 

BUT EXCLUD4~1G: 

8. !/lEV1~~D: The Property and all included items witl be in substantially the same condition at the Possession Date as when 
viewsri by the Buyer an September 21 yr. 2019 

9, i { i L~; Free and clear of all encumbrances except subsisting conditions, pro~~isns, restrictions exceptions and reservations, 
including royalties, contained in the origlna! grant or contained in any other grant or disposiiio~ from the Crown, registered or 
pending restric#ive covenants and nigh#s-of-way in favour of utilities and puhdic authorities, existing tenancies set out in Section 

5, if any, and except as otherwise set out herein. 

i{l. ~'~PVQER: Tender or payment of monies by the Buyer to the Seller will be by certified cheque, bank drab, cash or 

Lawyer'slNotary's or real estate brokerage's trust cheque. 

~1. DOC~3R11El~TS: A11 documents required to give effect to this Contract wiE! ~e delivered an registrable form where necessary and 

will be lodged for regis#ration in the approprfate Land 7'~fe ~gce by 4 pm on the Completion Date, 

'€1A. SELLER'S PAR7ICUl~f25 ,~+lVD REStC3Ei~~Y: Tt~e Seller shalt deliver to 4he Buyer on or before the Completion Date 

a statutory declaration of the Seller containing: (9) particulars regarding the Seller that are required to be included in the 

Buyer's Property Transfer Tax Retum to be filed in connection with the completion of the transaction contemplated by this 

Contract (and the Sellnr hereby consents to the Buyer inserting such particulars on such return); (2}declarations regarding the 

Speculation and Vacancy Tax for residential properties located in jurisdictions wirers such tax is imposed and the Vancouver 

Vacancy Sy-Law for residential properties located in the City of Vancouver; and (3) if the Seller is not a norr-resident of Canada 

as described in the non-residency provisions of the Jncome Tax Acf, confirmation that tie Seller is not then, and on the 

Completion Dais wiH not be, anon-resident of Canada. if on the Comple~oh Date the Seller is anon-resident of Canada as 

described in the residency provisions of the Mcorrre lax Act, the Buyer sha}{ b~ entitled to hold back #rom the Purchase Price 

fhe amount provided for under saction 116 of the income 1'axAct. 

~~ I , 

f 1 LS --
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198. GST CERTiFlCATE: If the transaction contemplated by this Con#ract is exempt from the payment of Goods and 
Services Tax ("GST"), the Seller shall execute and deliver to the Buyer on or before the Completion Qate, an approQriate GST 
exemption certificate to relieve fhe parties of their obligations to pay, collect and remit GSl' in respect of the transac8on. !f 
the transaction contemplated by this Contract is not exempt from the payment of GST, the Seller and the Buyer shall execute 
and deliver to the other party on or before the Completion date an appropriate GST certificate in respect of the transaction. 

12. 7lME; Time wil! be of the essence hereof, and unless the balance of the cash paymen4 is paid and such formal agreements to pay 
the balance as may be necessary is enterad into on or before the Gompfetian Date, the Seller may, at the Seller's option, terminate 
this Contract, and, in such event, the amount paid by the Buyer wilt be non-refundable and absaiute(y forteiteri to the Seller, subject 
to the provisions of Section 28 of the Rea! Estate Services Act, on accoun# of damages, without prejudice to the Seller's other 
remedies. 

'# 3. BUYER FINANCING if the Buyer is relying upon a new mortgage to finance the Purchase Price, the Buyer, while still required 
to pay the Purchase Price on the Completion ba#e, may wait to pay the Purchase Price fa the Setter until after the transfer 
and new mortgage documen#s have been lodged for registration in the appropriate Land Title ~ffi~e, but only if, before such 
lodging, the Buyer has: (a} made available for tender to the Seller that portion of the Purchase Price not secured by the new 
mortgage, and (b) fulled all the new mortgagee's conditions for funding except lodging the mortgage for registration, and (c) 
made available to the Sefier, a Lawyer's or Notary's undertaking to pay the Purchase Price upon the lodging of the transfer 
and new mortgage documents and the advance by the mortgagee of the mortgage proceeds pursuant to the Canadian Bar 
Association {BC Branch) {Beat Property Section} standard undertakings (the "CBA Standard Undertakings"). 

14. CLEARlPdG TITLE: if the Seller has existing financial charges to be cleared from title, the Seller, white still required to clear 

such charges, may wait to pay and discharge existing financial charges until immediately otter receipt of the Purchase Price, 

but in this event, the Serer agrees that payment of the Purchase Price shaft be made by the Buyer's Lawyer or Notary to the 

Seller's Lawyer ar Notary, on the CBA Standard Undertakings to pay out and discharge the financial charges, and remit the 

balance, if any, to the Seller. 

15. COSTS: The Buyer will bear all costs of the conveyance and, if applicable, any costs related to arranging a mortgage and the 

Seiler will bear a!1 costs of clearing title. 

16. RIS!{: All buildings on the Property and all other items included in the purchase and eats wilt be, and remain, at the risk of 

the Seller until 12:01 am vn the Completion Date. After that time, the Property and all included items wiN be at the risk of the 

Buyer, 

17. PLURAL: In this Contract, any reference to a party includes that party's heirs, executors, administrators, successors and 

assigns; singular includes plural and masculine includes feminine. 

78. REPRESENTATIONS RND WARRANTIES; There are na representations, warranties, guarantees, promises ar agreements 

other than #hose set out in this Contract and the representations contained in the Property Disclosure Statement if incorporated 

into and farming part of this Contract, al! of which wifi survive the completion of the sale. 

19. PERSONAL INFORMATION: The Buyer and the Seiler hereby consent to the collection, use and disclosure by the Brokerages 

and by the managing braker(s), associate brokers) and representatives) of those brokerages (collectivaly the °Licensee(s}") 

described in Sect(on 21, the real estate boards ofwhich those Brokerages and Licensees are members and, if the Property is 

listed on a tvfultiple Listing Service', the real estate board that operates tha Multiple Listing Service, of personal information 

about the Buyer and the Seller: 

A. for ail purposes consistent +n+ith the transaction contemplated herein: 

B, if the Property is listed on a Multiple Listing Service, for the purpose of the comp~latlan, retention and publica4ion by 

the real estate board that operates the Multiple Listing Service' and other real estate boards of any statistics including 

histaricaf Multiple Listing Service°' data far use by persons authorized to use tha Multiple L' Se " e° of that real 

esta#e board and other real estate boards; 

W l LS 
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C. for enforcing codes of professional conduct and efhics ;or members of real estate boards; and 

Q. for the purposes (and to the recipients) described in the brochure published by the British Columbia Real Estate Association 

entitled Privacy Notice and Consent, 

The personal information provided by the Buyer and Seller may be stored on databases ou#side Canada, in which case ~f 
would be stabject to the laws of the jurisdiction in which if is located. 

20. ASSfGNN9ENT OF REMUNERATION: The Buyer and the Setter agree that the Seller's authorization and instruction sei out 
in sec#ian 25{e) below is a confirmation of the equitable assignment by the Seller in the Listing Contract and is rto~ice of thg 
equitable assignment to anyone acting ort behalf of the Buyer or Seiler. 

20A. RES~'~tlCTlOM OtV ASSIGNME~lT O~ CONTRACT: The Buyer and the Seller agree that this Contract: (a) must not De 
assigned withau# the written consent of the Seller; and (b} the Seller is entitled to any profit resulting from an assignment of tf~e 

Contract by the Buyer or any subsequent assignee. 

21. AGENCY D[SCLOSUR~: The Se(!er and the Buyer acknowledge and confirm as follows (initial appropriate box{es} and complete 
details as applicable}: 

A. The Seger acknowledges having received, read and understood Rea! Estate Council of British Columbia 

`, (RECBC) form entitled "Disclosure of Represenfation in Trading Services" and hereby confirms that the Seller 
'`' has an agency relationship with ire{ E,aLs 

Sophia ZHOU PREC*/ i,eo ZHENG PREC* jDesignated Agent(s}2icensee(s)} 

who islare licensed in relation to Pacific Evergreen Rea}ty Ltd. (Brokerage}, 

os B• The Buyer acknowledges having received, read and understood RECBC form enti#ied "Dlsclosura of 

Representation in Trading Services" and hereby confirms that the Buyer has an agency relationship with 
if

TIALS ~ Sabrina GUO PREC* (designated Ageni(s)/Licensee(s)) 

who is/are licensed in relation to Roval Pacific Lions Gate Realty Ltd. {Brokerage). 

C. The Sel)er and the Buyer each acknowledge having rec2iv~d, read and understood RECBC Tama 

m entitled "Disclosure of RisksAssociafed with Dual Agency"and hereby confirm that they each consent to a dual 

iNiTiALS ~9~ncy refarionship with 
(Designated Agsnf{s)/Ucensee{s)) 

who islare licensed in relation to 

having signed a dual agency agreement with such Designated Agent(s}/Licensee(s) oated 

(Brokerage), 

m 

D. If on(y {A) has been completed, the Buyer acknowledges having received, read and understood RECBC 

form "Disclosure of Risks to Unrepresented Parties" from the Seller's ageri !is#ed in (A) and hereby confirms 

in~iTi,a~s that tf~e Buyer has na agency rekationship. 

m 

E. !f only (B} has been completed, the Sekfer acknowledges having received, read and understood RECBC 

form "Disctosur~ of F2isks fa Unrepresented Pasties" from the Buyer's agent listed in (B) and hereby confirms 

fNITiALS that the Seller has na agency relationship. 

i 

~~~~~~~~ .r ..►~ 
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22. ACCEPTANCE IRREVOCABLE {Buyer and Seller): The Seiler and the Buyer specifically confirm that this Contract of 
Purchase and Sale is executed under seal. !f is agreed and understood that the Seller's acceptance is irrevocable, including 
without limitation, during the period prior to the date specified for the Buyer to either: 
A. fulfill or waive the terms and conditions herein contained; and/or 

B. exercise any apfion(s) herein contained. 

23. THiS IS Q LEGAL DOCUMENT. READ THIS ENTIRE OOGUMENT AND Ii~FORMATION PAGE BEFORE YOU SIGN. 

24. OFFER: This offier, or counter-offer, will be open for acceptance until 9:00 o'clock ~_m. an 
September 25 , yr. 2014 (unless withdrawn in writing with notification to the other parry of such revocation prior 
to notification of its acceptance), and upon acceptance of the offer, or counter-offer, by accepting in writing and notifying the 
other party of such acceptance, there will be a binding Contract of Purchase and Sale on the terms and conditions set forth. 

~ocu5f9~td by: 

~ ~~-'~ ~ ~ ~ Yong Ge ZHAI 
WITNESS ~ BUYER ,~ PftiNT NAME 

c% % 
X ~ ~ ~ Yank SHAO 
WITNESS BUYER ~ PRINT NAME 

If the Buyer is an individual, the Buyer declares that they are a Canadian citizen or a permanent resident as defined in the 
Immigration and Refugee Protection Act 

25. ACCEPTANCE: The Seller {a) hereby accepts the above offer and agrees to complete the sale upon the terms and conditions 
set out above, (b) agrees to pay a commission as per the listing Contract, and (c) authorizes and instructs the Buyer and anyone 

acting on beha(t afi the Buyer or Seller to pay the commission out of the proceeds of sa(e and fon+vard copies of the 5elfer's 

Statement of Adjuskments to the CooperatinglListing Brokerage, as requested forthwith after completion. 

SeBer's acceptance is doled ~ P~(~.~"n~V~X ~~~ , y~• ~ ~`~'1 ~—

The Seller declares their residency: 

. ~ 
RESIDENT OF CANA A NOtJ•RE5IDENT OF CANADA ~ as defined under the Income TaxAcf. 

N TIALS INITiAL5 

l ~ ~G~ ~ c/o Ernsk &Young Inc. 

WlTN S SELLER PRINT NAME 

X 
WITNESS 

•PREC represents Perso~ai Real EsWta Corporation 

SELLER PatNr ru~ME 

Trademarks are owned or controlled by The Canadian Real Estate Association (CREA) and identify real estate profasslona(s ~vho are members of CREA (RFALTOR~) and(or 
the quality of services they provide (MLS~). 
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This Schedule "A" is incorporated into and forms part of the Contract of Purchases end Sale 
between Ernst 8~ Young Inc. in its capacity as receiver-manager of FE Consuitirtg Inc., and 
Yong Ge Zhai I Yang Shao ~~#~~ September 24 , ~p~ g. 

1. S~~l~r. All references #o the Se}ier in this Contract will be read a~ references to Ernst & 
Young lnc., solely in ifs capacity as Receiver-Manager of PE Consulting inc., and na# in 
its personal capacity, The Buyer acknowledges that ttt[e to the Prope~iy is registered in 
the name of PE Consulting {nE. and title will be trans€erred directly to fhe Buyer by court 
order (the °Vesting Order"}. 

2. ~xc6se Tax pct. The Buyer acknowi~dges and agrees that the Purci~ase Price does not 
4nclude goods snd senfices tax (~GST"} payable under the excise Tax Act (Canada). The 
Buyer will pay to the Seller an the Completion Date concurrently with the Purchase 
Price, the total GST payable, if any, in respect of the purchase of the Property. 

3. Ack~owleri~ernent by E3uyer. The Suyer acknowledges ar~d agrees that the Properly is 
being purchased by the Buyer on an "as is" basis and the Seller has given no 
representations or wa~anties with respect io the Property or the Buyer's intended uses 
thereof, and zor greater certainty, the Buyer has nat anci is not required to provsc4e a 
Property Disclosure Statement in relation ~o the Property. 

4. 1les~ing Order. On the Completion Date, tie Seller wiI{ transfer the fee simple interest in 
the Property to the Buyer by way of a Vesting Order. The Vesiing Order will describe the 
Suyer exactly as the Buyer's name appears on the first page of this Contract. 

5. Cr~~rt Approval. Until toss Cantrac~ is approved by the Supreme Court of British 
Columbia in Bankruptcy and Insolvency (the "Court') in Action No. B-1$0368 (the 
`Action"), the Seller's abligatians in connection with tt~e Confract are limited to 
considering it and, if accepted by the Seller, putting the Contract before the Court for 
approval. Thereafter, the Suyer acknowledges the# the Seller i~ subject to the jurisdiction 
and discretion of the Court to e~r~tertain other offers and any further orders the Court may 
make regarding the Property. Given the Se{1er's position as Receiver-iVlanager in the 
Action, the Seiler may be t~mpelied to advocate that the Court consider other offers in 
order to obtain the highest price for the Property. The Seller gives no assurance or 
undertaking to advocate the approval of the Contract by the Court. If the Court vacates, 
sets aside or varies an order approving the Contract for any reason whatsoever, then the 
Seller will not be liable to the Buyer or any other person in any gray whatsoever, in 
connection therewith. 

6. S~lier's Conc#i~aar~s. 

(a) This Contract may be terminated at any time before the Court makes an order 
approving the Contract if the Seller determines it is inadvisable to present the 
Contras# to the Court, and the Seller will ~h~reafiter have no further oblige#ions or 
any liability to the Buyer under the Contract. This condition is fior the sole benefit 
of the Seller. 

(b) This Contract may be terminated of any time prior to the Completron Date if any 
order of the Court or ether court of competent jurisdiction renders the completion 
impossible or inadvisable, and the Seller wiA thersaffer have na further 
obligations or any {iabilify to the Buyer under the contract. This condition is for 
the sale benefit of the Seller. 

~~ ~ ~:. 
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No Persona! Liability. The Buyer acknowledges that the Seller is acting only in ifs 
representative capacity as Receiver-Manager of PE Consulting lnc. and that the Seller 
w'tl! have no liability under or as a result of entering into or carrying out the transaction 
under this Contract except in that capacity. 

8. Inconsistency. In the evenf of any inconsistency befween the Contract of Purchase 
and Sale and this Schedule "A", the provisions of this Schedule "A" will govern. 
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DocuSign Enve{opelD:B67E87EE-727A-4735-BSF1-9$95327A2593 

COfVlY`~ACT ~~ PUFt~EiASE A[~tL9 S~' LE 
INFORMATION A80UT THIS G~NTRACT 

7HES IiJFORWiRT1EEA1 iS IfdFCLULYED FOR THE h+SSISYAh10E O~ THE PAR'TiES OM17LY. tT DOES ~it)T FORFJ! PART ~JF THE CONTr"2fiCfiA~fD SHOULD NdT 
AFFECT THE F~R~PER fNTERPRETATt01d OF ANY QF iTS'tERMS. 

i. GO?~Ff~CT: This document, when signed by bath pa~ies, is a lega{ly bi,~ding contract READ IT CAREFULLY The parties should ensure that everyth(ng that is 
agreed to is in wrifing. 

2. DEPaSIi'{S): SecSon 28 of tFte Reai Estate Services Act requires that money held by a trrrskerage in respect of a real estate transGctian for which them is an 
agreerrtent 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 ane o. the parties. if a perty~ does nut remove a subJect ciause, the brokerage requires the written agreement of both parties in order 
is release the deposi4. If bofh parties do not sign the agreement to release the d~pcssit, then the parties wil{ have to apply fo court for a determination of the deposft 
issue. 

3. CONtP~ET(OAf: (Section 4) Unless the parties are prepared to actually meet at the Land Tr`Je Offica antt exc(3ange title documents for the Purchase Price, iY is, in 
every case, advisable far the campfa6on of the sale to take place in the foitawing s=quence: 

(a) The Buysr pays the Purchase Price or down payment in trus4 to the Buyer's Lawyer or Notary (who shouid advise the Suyer o4 the exact amourrt required) 
several days befcsre the Completion Date and tha Buyer signs the documents. 

(b) The Buyer's Lawyer ar Notary prepares the documents and forwards them for signature to the Setl2r's Lawyer or Notary who reams the documents to the 
Buyer's lawyer or Notary. 

(c) The Buyer`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 C.a~vyer or Notary releases the sale proceeds at the 8uyer's Lawyer's or Notar}~s a~'ice. 

Since the Seller is enf~fad to the Setter's proceeds on ff~s Complefian bats, and since the sequence descfibed aErove takes a day or more, it is strongly 
recommended that the Sayer deposits the money ar~d the signed documents AT LEAST TNQ DAYS before the Complefian Date, or at the request of the 
Conveyancer, and thzf fha Ss11er de{fivers the signed transfer documents no later than the morning of fhs day before the Completion Date, 

4~Il~iie it is possible to hive a SaEurday Completion Date using the land TRIe Office's Electronic Fili:~g System, parties era strongly encouraged PddT to schedule 
a Saturday Corrsptetion Date as it wil3 restrict their access to fewer lawyers or notaries who operate on Saturdays; lenders wi!! generatiy not fund new mortgages 
on Saturdays; lenders with e~sfing mortgages may not accept payouts on Saturdays; and at3aet oi~ices necessary as part of the closing process may not be open. 

4. POSSESSSON: (Section 5) the Buyer should make arrangzments through the real estate licensees for obtaining ~ssession. The 5eger will not generally let 
the Buyer move in before the Sel]er has actually received the sate proceeds. Where residential tenants are involved, Buyers and Sellers should consult the 
Residential Tenanc~Act. 

S. TiTtE: (Section 9} !t is up to the Buyer to satisfy the Buyer an matters of zoning or building or use restrictions, toxic or enviranmantal hazards, encroachments 
an br by ;he Property and any encumbrances which are staying on ti}Je before becoming legally hotrod, it is up to the Seller to specify in the Coact if there are 
any encumbrances, other than those listed in Section 9, which are staying on title 6eEore becoming legaity bound. If you as the Buyer are ta~ir+g out a mortgage, 
make sure that title, zoning and building restric#ians are alt acceptable to your mortgage company. !n certain circumstances, the morgage company could 
refuse to advance funds, it you as fihe seller are allowing tip Buyer to assume your mortgage, you may stiff! be responsible for payment of the mortgage, unless 
arrangements are made with your mortgage company. 

6. CUSTOEkiARY COSTS. (Section 15) (n partiaalar circumstances there may be addivanal casts, bu? the folfowirtg costs are applicable in mast arcumstances: 

Costs to bE Borne by the Ssller Casts to be Borne 6y 4he Buysr r~ 
Lavryer or Notary Fees and Expenses: Lawyer or Notary Fses and Experses: -appraisal (if appTcable) "{~, 
- attending to execution documents. -searching title, -Land T'ttle Registration fees_ ~ 
Costs of Bearing rifle, including:- invas~iga6ng title, -drafting documents. Fire Insurance Premiurtt. 
- discharge fees charged by Land Tdle Registra5on teas. Sales lax (f applicable). 

encumbrance holders, Survey Certificate {if required). Property Transfer Teti. f 
- prepayment penalties. Casts o. Mortgage, including: Goods and Services Tax (ii appiiczble . 
Rear Estate Commission {plus GST}, -mortgage company's LawyerlNoYzry. 
Goods and Services lax {if applicable). ~,~. 

In addition to the above costs there maybQ financial adjustments be~vveen the Seller and the Buyer pursuant to Section 6 and addi6ortal taxes payabte 
by one or more of the parties in respect ofi the Praperfy or The transac~on contemplated hereby leg. empty home t~ and speculation tax}. 

7. CL~SiNG fiBAT'fERS: The closing documents referred to in Sections 11, 11A and 71$ of this Contract will, in most cases, he prepared by the Buyer's Lawyer 
or Notary and provided to the Seller's Lauver or Notary for review and approval. Once sett9ed, the lav✓yers,'notaries will arrange far execution by the parties and 
delivery on or prior to the Completion Date. The matters addressed in the dosing documents referred to in Sections li A and 1 iB wilt assist the lawyers/notaries 

as they finalize and attend to various closing matters arising in connection with the purchase and sale contempfaYed by this Contract. 

$. RISK: (Section 96) The Buyer should arrange for insurance to be effective as of 12:01 am the Completion Date. 

9. FORM OF CONTRACT: This Gantract of Purchase and Sale 'rs designed primarily for the parchas~ and safe of freehold residences. lF your 7ansaction invo(~res: 

a house or other building under construction, a tease, a business, an assignment, other special cimums±ances (irreluding the acquisition of land situated on a First 

Na#ians reserve} 

Additional prov[sions, not contained in this farm, may be needed, and professional advice should be obtained. A Property Disclosure SF~ternent completed by the 
Seiler may be available. 

7 Q. REALTORS Code, Article 19: A REALT~R~ shall not buy ar sell, or attempt to buy or sal€ an irterest in property erther directly or indirectly fior himself or herself, 

any member of has ar her Immediate Family, or any entity in which the REALTORS has a financial interest, without making the RERLTOR~'s pasiGon known to 
Fh2 buyer or rafter in ;siting. Rear Estate Council Rules 5-3: If a licensee acquires, directy or indirectly, or disposes of real est2te, or if the licensee 2ssists an 
associate in acquiring, directly or indirectly, or disposing of real estate, the licensee must make a disGasure in writing to the opposite party before entering in2a 
any agreement for the acquisition or disposition of the reef estate. 

7Z. R'cSIDEPdCY: Whin completing their residency and citizenship status, the $aver and the Selker should confirm their residency and ciEizenship status and the iex 
smpiications thes'eo` with their Lawyerlttccounfant. 

12, AGE{VCY RIS~LC3SURE: {SecSort 21) all Designated Agenisl~icensees with whom the Seller or the Buyer has an agency relationship shou'sd be listed. !i 
additional space is required, list the additianel Designated Ftgents/Licensees on an addendum to the Contract of Purchase and Sate. 
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SCHEDULE "C" 

RECEIVER'S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Winteringham of the British Columbia 
Supreme Court (the "Court") dated December 10, 2018 (the "Amended and Restated 
Receivership Order"), Ernst &Young Inc., was appointed as Receiver and Receiver 
Manager(and in such capacity, the "Receiver") without security, of all of the assets, 
undertakings and property of PE Consulting Ltd. (the "Debtor") in place of G. Powroznik 
Group Inc. 

B. Pursuant to an Order of the Court dated October _, 2019, the Court approved the sale 
agreement dated September 24, 2019 (the "Sale Agreement") between the Receiver 
and Yong Ge Zhai and Yang Shao (collectively, the "Purchasers") and provided for the 
vesting in the Purchasers of the Debtor's right, title and interest in and to the Property, 
which vesting is to be effective with respect to the Property upon the delivery by the 
Receiver to the Purchasers of a certificate confirming (i) the payment by the Purchasers 
of the Purchase Price for the Property; and (ii) the transaction provided for in the Sale 
Agreement (the "Transaction") has been completed to the satisfaction of the Receiver. 

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

THE RECEIVER CERTIFIES the following: 

The Purchasers have paid and the Receiver has received the Purchase Price for the 
Property payable at the Completion Date pursuant to the Sale Agreement. 

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

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

Ernst &Young Inc., in its capacity as the court-
appointed Receiver (as defined in the Amended 
and Restated Receivership Order) and not in its 
personal capacity 

Per: 
Name: 
Title: 
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SCHEDULE "D" 

CLAIMS TO BE DELETED/EXPUNGED FROM TITLE TO REAL PROPERTY 

Parcel Identifier: 028-278-038 

Chargeholder Description Registration Number 

Bank of Montreal Mortgage CA3233157 

Bank of Montreal Assignment of Rents CA3233158 

Bank of Montreal Certificate of Pending 
Litigation 

CA6935873 

Prima Technology Inc. Injunction CA6484002 
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SCHEDULE "E" 

PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS 

Parcel Identifier: 028-278-038 

Chargeholder Description Registration Number 

The Corporation of the Covenant 661163334 
District of West Vancouver 

The Corporation of the Covenant 661163335 
District of West Vancouver Modified by CA3100067 

Modified by CA3100068 

Modified by CA3100069 

Modified by CA3100070 

Modified by CA3100071 

Modified by CA3100072 

The Corporation of the Covenant 661163340 
District of West Vancouver 

British Pacific Properties Statutory Building Scheme BB1163341 
Limited 

The Corporation of the Covenant 661163346 
District of West Vancouver 

British Pacific Properties Restrictive Covenant 661682896 
Limited 

British Pacific Properties Restrictive Covenant 661682898 
Limited 
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SCHEDULE "F" 

THE LANDS 

Parcel Identifier: 028-278-038 Lot 16 District Lot 793 Group 1 New 
Westminster District Plan BCP45164 
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District of British Columbia 
Division No. 03 —Vancouver 

Court No. B-180368 
Estate No. 11-2375063 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY OF 
JIZHE YANG 

IN THE MATTER OF THE RECEIVERSHIP OF 
PE CONSULTING LTD. 

APPROVAL AND VESTING ORDER 

CASSELS BROCK & BLACKWELL LLP 
Barristers &Solicitors 

2200 — 885 West Georgia Street 
Vancouver, B.C. V6C 3E8 
Telephone: (604) 691-6100 
Facsimile: (604) 691-6120 

E-mail: Iwilliams@casselsbrock.com 
Attention: H. Lance Williams 

LW/sd File No. 25522-17 

*RETURN BY FILING AGENT: DYE &DURHAM* 
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SCHEDULE"C" 

District of British Columbia 
Division No. 03 —Vancouver 

Court No. B-180368 
Estate No. 11-2375063 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY OF 
JIZHE YANG 

IN THE MATTER OF THE RECEIVERSHIP OF 
PE CONSULTING LTD. 

ORDER MADE AFTER APPLICATION 

BEFORE THE HONOURABLE ~ TUESDAY, THE 29T" DAY OF 

OF OCTOBER, 2019 

THE APPLICATION of Ernst &Young Inc., in its capacity as court-appointed receiver and 

receiver manager (the "Receiver") of the assets, undertakings and property of PE Consulting 

Ltd. coming on for hearing at Vancouver, British Columbia, on the 29th day of October, 2019; 

AND ON HEARING Jared Enns, counsel for the Receiver, and those other counsel listed on 

Schedule "A" hereto, and no one appearing for the Respondents, although duly served; AND 

UPON READING the material filed herein, including the First Report of the Receiver dated 

October 11, 2019 (the "First Report"), the First Affidavit of Jason Eckford, made October 15, 

2019, and the First Affidavit of H. Lance Williams, made October 15, 2019; 

THIS COURT ORDERS THAT 

Approval of the Receiver's Actions and Accounts 

1. The First Report and the activities of the Receiver as set out therein are hereby 

approved. 

2. The accounts of the Receiver and its counsel, Cassels Brock &Blackwell LLP, as 

described in the First Report, the First Affidavit of Jason Eckford, made October 15, 
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2019, and the First Affidavit of H. Lance Williams, made October 15, 2019, are hereby 

approved. 

Increase in Receiver's Borrowing Charge 

3. Paragraph 28 of the Amended and Restated Receivership Order pronounced by the 

Honourable Justice Winteringham on December 10, 2018, is hereby amended to 

increase the Receiver's Borrowing Charge to a maximum of $650,000. 

Endorsement 

4. Endorsement of this Order by counsel appearing on this application other than the 

Receiver is hereby dispensed. 

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. 

Signature of Lawyer for the Receiver 
Cassels Brock &Blackwell LLP 
(Jared Enns) 

BY THE COURT 

REGISTRAR 
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SCHEDULE"A" 

LIST OF COUNSEL 

NAME PARTY REPRESENTED 
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District of British Columbia 
Division No. 03 —Vancouver 

Court No. B-180368 
Estate No. 11-2375063 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE BANKRUPTCY OF 
JIZHE YANG 

IN THE MATTER OF THE RECEIVERSHIP OF 
PE CONSULTING LTD. 

ORDER MADE AFTER APPLICATION 

CASSELS BROCK & BLACKWELL LLP 
Barristers &Solicitors 

2200 — 885 West Georgia Street 
Vancouver, B.C. V6C 3E8 
Telephone: (604) 691-6100 
Facsimile: (604) 691-6120 

Matter No. 25522-17 LW/sd 
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