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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE dated as of [Date], 2021,

BETWEEN;

1963843 ALBERTA LTD, & PENHOLD CROSSING PLAZA
LTD., by and through their Court-appointed receiver and
manager, Ernst & Young Inc., not acting in its personal or
corporate capacity (the "Vendor")

93lqysé MBERTR v

[insert name of purchaser] (the "Purchascr”)

WHEREAS:

A,

Pursuant to an order of the Honourable Justice .M. Horner of the Court of Queen's Bench of
Alberta granted on November 8, 2020 (the "Receivership Order"), Ernst & Young [nc. was
appointed receiver and receiver and manager, without security, of all of the current and future
assets, undertakings and properties of every nature and kind whatsoever, and wherever situated
including all procecds thereof (the "Receivership Assets"), of 1963843 Alberta Ltd. ("196
Alberta”) & Penhold Crossing Plaza Ltd. ("Penhold Crossing", and Penhold Crossing together
with 196 Alberta, the "Corporations");

The Vendor has conducted a sales process (the "Sales Process") with the approval of the Court
pursuant to an Order of the Court granted November 10, 2020 (the "Sales Process Order"),
intended to solicit interest in a sale of all or a portion of the Receivership Assets;

The Vendor has conducted a renewed sales process (the "Renewed Sales Process Order") with
the approval of the Court pursuant to an Order of the Court granted June 24, 2021 (the "Renewed
Sales Process"); and

The Vendor wishes to sell to the Purchaser, and the Purchaser wishes to purchase from the Vendor,
all of the Corporations' right, title, and interest in and to 2 Hawkridge Blvd, Penhold, Alberta, and
as legally described at Schedule "C" attached hereto, including all personal property related to it
(the "Property"), subject to the terms and conditions set forth herein and subject to Court Approval
(as defined below),

NOW THEREFORE, this Agrecement witnesses that in consideration of the mutual covenants and
agreements contained herein, and for other good and valuable consideration, the receipt and adequacy of
which are acknowledged by each Party (o the other, the Parties covenant and agree as follows:



ARTICLE 1
INTERPRETATION

1.1 Interpretation

The following rules of construction shall apply o this Agreement unless the context otherwise
g PRy B

requires:

(a)

(b)

(¢)

(d)

(e)

(83

(h)

All references to monetary amounts, unless indicated 1o the contrary, are to the lawful
currency of Canada.

Words importing the singular include the plural and vice versa, and words mmporting
gender include the masculine, feminine and neuter genders.

The word "include” and "including” and derivatives thercof shall be read as if followed by
the phrase "without limitation".

1t any provision of a Schedule hercto conflicts with or is al variance with any provision in
the body of this Agreement, the provisions in the body of this Agreement shall prevail to
the extent of the conflict.

All documents executed and delivered pursuant to the provisions of this Agreemenl are
subordinate to the provisions hereof and the provisions hereof shall govern and prevail in
the event of a conflict.

This Agreement has been negotiated by each Party with the benefit of legal representation,
and any rule of construction to the effect that any ambiguities are to be resolved against the
drafting Party does not apply to the construction or interpretation of this Agreement.

Reference to an agreement, instrument or other document means such agreement,
instrument or other document as amended, supplemented and modified from time to time
to the extent permitted by the provisions thereof.

References to an Applicable Law means such Applicable Law as amended from time to
time and includes any successor Applicable Law thereto any regulations promulgated
thereunder.

1.2 Schedules

The following are the Schedules attached to this Agreement are hereby incorporated by reference
and deemed to be a part hereof.

Schedule A
Schedule B
Schedule C
Schedule D

Schedule E

Defined Terms

Assumed Contracts
Lands

Permitted Encumbrances

Form of Assignment and Assumption Agreement



Schedule F Form of Sale Approval and Vesting Order
[.3 Definitions

In this Agreement, capitalized terms shall have the meanings ascribe to them in Scheduole "A"
hereto.

1.4 Interpretation il Closing Does Not Ocecur

If Closing does not oceur, each provision of this Agreement thal presumes that the Purchaser has
acquired the Property shall be construed as having been contingent upon Closing having occurred.

ARTICLE 2
PURCHASE AND SALE

2.1 Agreement of Purchase and Sale

Subject Lo the terms and conditions of this Agreement, and in consideration of the Purchase Price
and the assumption of the Assumed Liabilities, the Vendor hereby agrees to sell, assign and transter to the
Purchaser, and the Purchaser agrees to purchase, accept and receive from the Vendor, all of the Vendor's
Interest in and to the Property, except the Excluded Assct, in each case free and clear of all Encumbrances
(other than Permitted Encumbrances).

22 Transfer of Property and Assumption of Liabilities

Provided that Closing occurs and subject to the terms and conditions of this Agreement, possession,
risk, and Vendor's Interest in the Property shall transfer to the Purchaser on the Closing Date, and the
Purchaser agrees to assume, discharge, perform and fulfil all obligations and liabilities, known or unknown.
of the Corporations with respect to the Property (including the Assumed Liabilities), from and after the
Closing Date.

23 Assignment of Assumed Contracts and Third Party Consents

(2) In the evenl that there are any Assumed Contracts which are not assignable by the Vendor
to the Purchaser in whole or in part without the consent, approval or waiver of any party
or parties to them, if any such consents, approvals or waivers therefor have not yet been
obtained as of the Closing Date (any such Assumed Contracts, collectively, the
"Unassignable Confracts"), then:

(1) each of the Parties shall use reasonable commercial efforts to obtain, as may be
required by the terms of such Assumed Contracts, consents or approvals to the
assignment of such Assumed Contracts; provided that to the extent that any Cure
Costs are payable with respect to any Assumed Contract, the Purchaser shall be
solely responsible for and shall pay all such Cure Costs, which shall be paid either
directly to the applicable counterparty or to the Vendor (or to the Vendor's
Solicitors) at or prior to Clesing, which Cure Costs shall be in addition to the
Purchase Price for the Property;

(i) pending the effective transfer or assignment of the relevant Unassignable
Contracts, the Vendor shall hold the rights, entitlements, benefits, remedies, duties



(Lil)

(iv)

(vi)

(vii)

and obligations under such Unassignable Contracts in trust for the exclusive
benefit of the Purchaser as bare trustee and agent;

the Vendor will, at the request and expense of the Purchaser, in the name of the
Vendor or otherwise as the Purchaser shall reasonably specify, take all such
reasonable actions and do all such reasonable things as shall, in the sole opinion of
the Vendor, be necessary or desirable in arder that the rights, entitlements, benefits,
remedies, duties and obligations of the Vendor under any such Unassignable
C'ontract may be enjoyed, received or performed, as the case may be, in accordance
with the terms of such Unassignable Contract, including that all monies receivable
under such Unassignable Contract may be received by the Purchaser and that all
rights and licenses under such Unassignable Contracts may be exercised by the
Purchaser;

the Vendor shall, no later than 60 days after receipt of funds and determination of
all application costs or expenses, pay over to the Purchaser all such monies
collected by the Vendor in respect of such Unassignable Contracts following the
Closing Date, net of any unpaid related costs or expenscs (including any Taxes that
are payable in respect of the receipt of such amounts);

to the extent permitted by the applicable Unassignable Contract:

(A) the Purchaser will pay, perform and discharge the duties and obligations
under such Unassignable Contract, on behalf of the Vendor, until such
time as the effective transfer or assignment of the relevant Unassignable
Contracts to the Purchaser; and

(13) the Vendor will use commercially reasonable efforts to exercise the rights,
enlitlements, benefits and remedies under such Unassignable Contracts,
on behalf of the Purchaser until such time as the effective transfer or
assignment of the relevant Unassignable Contracts to the Purchaser, or
such Unassignable Contracts expire or otherwise terminate;

the Vendor shall have no liability as a consequence of the Vendor taking any action
or causing anything to be done under this Section 2.3, and the Purchaser shall be
responsible and liable for, and, as a separate covenant, shall hereby indemnify and
save harmless the Vendor, its Affiliates and their respective Representatives
against, all costs and expenses reasonably incurred by the Vendor, its Affiliates or
their respective Representatives as a consequence of or in connection with this
Section 2.3; and

the Vendor shall maintain its existence, and shall continue to be licensed,
registered or otherwise qualified and authorized to conduct its affairs and carry on
business as is necessary to fulfill its obligations as set out in this Section 2.3 until
the earlier of the expiry or assignment of the last Unassignable Contract; provided,
however, that the Vendor's obligations under this Section 2.3 shall expire and
terminate and cease to be in effect on the date that is 10 Business Days following
Closing, at which time all Unassignable Contracts for which required consent is
required for the assignment of such Unassignable Contract which has not been
obtained by such date shall be deemed to be an Excluded Contract under this
Agreement, without any adjustment of any kind whatsoever to the Purchase Price.
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Acsumted Eiabiliies, inchuding the abligations and labilities of the Veador related to the development of
the Property arising prsuant to the Assumed Contraels {collectively. the "Assumed Obligations”). Tor

{h) Nothing in this Agreciment shall constilule an gureement o ass

construcd as ¢

i assignment of, or a atteinpt to assign to the Parehase

Contract wntil such time an the necessary consents o approvals ith respect to the
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Property, mcludmg the Assumed Uonbiacls, 0 e Purchaser.

(k) Notwithstanding the generality ol Section 2,3(¢), the Purchaser shall, prior to Closing. post
. : i : wiitl
ssary 1o take possession of the Property and to satishy the security regured
by the Assumed Comrts,

ar satishy all neecssary seeurity, deposits, letters of eredit. guarantees or other (i
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wesumed Liabilities and Assumed Obligations

Following Closing, the Purchaser shall assume, perform, discharge and pay when due all of the

greater corlainty, the Purchaser acknowledges and agrees that the Assumed Obligations and the Assumed

Linhilitics

arc inextricitbly linked to the Property,

ARTICLE 3
CHASE PRICE

I uan ks

aser for the Property shall be the sum of (5 / Hihe

“Parchase Priced The Purchase Price shall be satislied in secordance with Section 3.3, and subjeet 1o
adjustment only as set forth in Article 4. The Purchaser and Vendor acknowledge and agree that the
Purchase Price reflects the Tair market value ol the Propenty as of the Closing Date. having due regard to
the Assumed Liahilities connected o and embedded in the Property that depiess the value of the Property,

32

Depaosit

(i} Phe sam ol (e Q00 1 i neinod of bank dratt by the Purchaser (o the
Vendor's Solictiors in tust within 3 Business Days of the final acceptance of this

Agreement (the "Deposit".
th 1 this Agreement is terminated:

L) {A) pursnant o Section 14 ) by mutual agreement of the Partics, or () pursuan
o Sections T 1(b). tdoee), or 14.16d) by the Purchaser, then the Dieposit shall be
returned to the Purchaser: or

(i for any other reason. the full amount of the Deposit shall be forfesed w the Vendor,
‘et to Section 14,2, coch Panty shall be released [rom all ubligations and Labilifies
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Parties agree that the amount of the Deposit constitules a genuine pre-estimate of liquidated
damages representing the Vendor's Losses and Liabilities as o result of Closing not
oceurring, The Purchaser hereby waives any claim or defence that the amount of the
Deposil is a penally or is otherwise not a genuine pre-estimate of the Vendor's damages.

3.3 Satislaction of the urchuse Price
At Clasing, the Purchase Price shall be paid and satisfied as follows:

(&) as to the amount of the Deposil, by crediting and setting-off the Deposit against the amount
of the Purchase Price by an amount equal 1o the Deposil; and

(bh) as fo the balance of the Purchase Price (as adjusted pursuant to Article 4, the "Closing
Cash Payment”), the Purchaser shall pay to the Vendor or the Vendor's Solicitors (in trust
for and on behal I of the Vendor) such amount by certified cheque, bank draft or electronic
wire transler as the Vendor determines in its sole discretion,

ARTICLE 4
ADJUSTMENTS

4.1 Statement of Adjustments

The Vendor shall prepare and deliver to the Purchaser at least five Business Days prior (o Closing
a statement setting forth the Vendor's good faith ealculation of the adjustments to the Purchase Price
contemplated by this Article 4 (the "Statement of Adjustments"). The Statement of Adjustments shall he
used Lo calculate the Purchase Price payable at Closing in accordance with Section 3.3, and shall be deemed
final and binding for all purposes in connection with the adjustments contemplated by this Article 4.

4.2 Pro Rata Adjustments

Items of revenue and expense, including, but not limited to, Taxes (other than Transfer Taxes),
utilities, interest and rents with respect to the Lands, as would customarily be adjusted for in a similar
transaction in Alberta, shall be adjusted between the Purchaser and the Vendor as of 12:01 a.m, on the
Closing Date,

ARTICLE 5
TRANSFER TAXES

5.1 Transfer Taxes
The Partics agree that;

(a) the Purchase Price does not include Transfer Taxes and the Purchaser shall be liable for
and shall pay, and be solely responsible for, any and all Transfer Taxes pertaining to the
Purchaser's acquisition of the Property: and

(b) the Purchaser shall indemmify the Vendor for, from and against any Transfer Taxes
(including any interest or penalties imposed by a Governmental Authority) that the Vendor
is required to pay or for which the Vendor may become liable as a result of any failure by
the Purchaser to self-assess, pay or remit such Transfer Taxes (including GST in
accordance with Section 5.2).
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0.1

6.2

GST

Notwithstanding the generality of Scetion 3. 1. the Purchaser shall pay to the Vendor or the Vendor's
Solicitors by certificd cheque, bank draft, solicitor's certified trust cheque or clectronic wire transfer on
Closmg all GST payable in respect of the Transaction in accordance with the GST Legislation.
Notwithstanding the foregoing, if the Purchaser is registered under the GST Legislation, then provided that
the Puwrchaser delivers on Closing:

()

(b)

an officer's certificate of the Purchaser confirming that the Purchaser is buying the Property
forits own account and not on behall of any other Person; and

an undertaking and indemnity under which the Purchaser covenants to remit all eligible
GST and to indemnify the Vendor against any damages (including any interest or penalties
imposed by 1 Governmental Authority) by reason of the failure of the Purchaser so to do,
the Vendor will not collect GST fram the Purchaser and the Purchaser will {ile returns and
remit any GST eligible when and to the extent required by the GST Legislation.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES

Vendor's Representations

The Vendor hereby represents and warrants to the Purchaser that;

(a)

(b)

(c)

subject to Court Approval being obtained, the Vendor has taken all necessary corporate or
other acts to authorize the execution and delivery by it of this Agreement;

subject to Court Approval being obtained, this Agreement has been duly executed and
delivered by the Vendor and constitutes a legal, valid and binding obligation of the Vendor
and is enforceable against the Vendor in accordance with its terms, except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization or similar Applicable
Laws relating to creditors' rights generally and subject to general principles of equity; and

the Purchaser will not be liable for any brokerage commission, finder's fee or other similar
payment in connection with the Transaction because of any action taken by, or agreement
or understanding reached by the Vendor.

Purchaser's Representations

The Purchaser hereby represents and warrants to the Vendor that:
yrep

(a)

it is, as applicable, a corporation duly incorporated or a limited partnership duly formed
and validly subsisting under the laws of the jurisdiction of its incorporation or formation
and has the requisite power and authority to enter into this Agreement and to complete the
Transaction;

it has taken all necessary corporate or other acts to authorize the execution, delivery and
performance by it of this Agreement;



6.3

(¢)

()

(e)

()

(h)

if the Lands are located in arcas defined as controlled Tands under the Foreign Owaership
of Lands Regulations {Alberta), that it is not a foreign controlled corporation within the
meaning of such term as defined in such regulations;

neither the exceution of this Agreement nor its performance by the Purchaser will result in
a breach of any term or pravision or constitute a default under any indenture, mortgage,
deed of trust or any other agreement o which the Purchaser is a parly or by which it is
bound which breach could materially atfect the ability of the Purchaser to perform iis
obligations hereunder;

the exccution, delivery and performance of this Agreement by the Purchaser does not and
will not require any consent, approval, authorization or other order of, action by, filing with
or nolification to, any Governmental Authority, except where failure to obtain such
consent, approval, authorization or action, or to make such filing or notification, would not
prevent or materially delay the consummation by the Purchaser of this Transaction;

this Agreement has been duly exccuted and delivered by it and constitutes a legal, valid
and binding obligation of the Purchaser and is enforceable against the Purchaser in
accordance with its terms, cxcept as enforceability may be limited by applicable
bankruptey, insolvency, reorganization or similar Applicable Laws relating to creditors'
rights gencrally and subject to general principles of equity;

the Purchaser is not a non-Canacian Person within the meaning of the fnvestment Canada
Act (Canada) nor a non-resident of Canada for the purposes of the [ncome Tax Act
(Canada);

the Vendor will not be liable for any brokerage commission, finder's fee or other similar
payment in connection with the Transaction because of any action taken by, or agreement
or understanding reached by the Purchaser,

on the Closing Date, the Purchaser will meel all requirements of Governmental Authorities
to purchase and accept a transfer of the Property;

the Purchaser will have the financial resources necessary to pay, as and when due from the
Purchaser, the Purchase Price (including the Deposil), the Transfer Taxes, the Cure Costs,
its legal fees and expenses, registration costs and any other amounts payable by the
Purchaser pursuant hereto; and

the Purchaser has the financial resources necessary to post or satisfy all necessary security,
deposits, letters of credit, guarantees or other financial assurances necessary to take
possession of the Property and to satisfy the security required by the Assumed Contracts.

Enforcement of Representations and Warranties

(a)

The representations and warranties of the Vendor contained in this Agreement shall merge
on Closing and shall thereafter be of no further force and effect. Effective upon the
aceurrence of Closing, the Purchaser hereby releases and forever discharges the Vendor
from any breach of any representations and warranties set forth in this Agreement. For
greater certainty, none of representations and warranties of the Vendor contained in this
Article 6 shall survive Closing and, the Purchaser's sole recourse for any material breach



7.1

(b)

ol representation or warranly by the Vendor shall be for the Purehaser to not complete the
Transaction v accordance with this Agreement.

The representations and warranties of the Vendor made herein or pursuant hereto are made
for the exclusive benefit of the Purchaser, and the representations and warranties of the
Purchaser made herein or pursuant hereto are made for the exclusive benefit of the Vendor,
as the case may be, and are not transferable and may not be made the subject of any right
ol subrogation in favour of any other Person.

The Parties expressly acknowledge and agree that the provisions of this Section 6.3 and
the limit on each Party's liability set out in this Seetion 6.3 are inlended by the Parties asa
limitation of liability that represents a fair and equitable allocation of the risks and
liabilities that cach Party has agreed to assume in connection with the subject matter hereof
and is not an agreement within the provision of subsection 7(2) of the Limitations Aci
(Alberta).

ARTICLE 7
"AS IS, WHERE IS" AND NO ADDITIONAL
REPRESENTATIONS AND WARRANTIES

Due Diligence Acknowledgement

The Purchaser acknowledges and agrees that:

(b)

it has sole responsibility to perform any inspections it deems pertinent to the purchase of
the Property and to be satistied as to the condition of the Property prior to the Closing Date;

notwithstanding the fact that il was permitted to review any diligence materials and
disclosures provided by the Vendor, including the Data Room Information, the Vendor
assurmes no liability for errors or omissions in such diligence materials and disclosure or
any other property listings or advertising, promotional or publicity statements and
materials, and makes no representations or warranties in respect thereof;

by entering into this Agreement with the Vendor, the Purchaser shall be deemed lo
represent, warrant and agree with respect to the Property that:

(i) the Purchaser has or will have inspected the Property and is familiar and satisfied
with the physical condition thereof including in respect of the Assumed
Environmental Liabilities and has conducted such investigation of the Property as
the Purchaser has determined appropriate;

(ii) none of the Vendor, its Affiliates or their respective Representatives have made
any oral or written representation, warranty, promise or guarantee whatsoever to
the Purchaser, expressed or implied, and in particular, that no such representations,
warranties, guarantees, or promises have been made with respect to the physical
condition, operation, or any other matter or thing affecting or related to the
Property and/or the offering or sale of the Property;

{11) the Purchaser has not relied upon any representation, warranty, guarantee or
promise or upon any statement made or any information provided concerning the



(iv)

(v)

(vi)

{vii)

Property, including the Data Room Loformation made available to the Purchaser
by the Vendor, its Affiliates or their respective Representatives;

the Purchaser has entered into this Agreement afler having relied solely on its own
independent investigation, inspection, analysis, appraisal and evaluation of the
Praperty and the facts and circumstances related thereto,

any information provided or to be provided by or on behalt of the Vendor with
respect Lo the Property, including all Data Room Information, was obtained from
information provided to the Vendor and the Vendor has not made any independent
investigation or verification of such information, and makes no representations as
Lo the accuracy or completeness of such information;

without limiting the generality of the foregoing, the Vendor was not under any
obligation to disclose (o the Purchaser, and ghall have no liability for its failure to
disclose to the Purchaser, any information known to it relating to the Property
except as may be required by any Applicable Law; and

none of the Vendor, its Affiliates or their respective Representatives are liable or
bound in any manner by any oral or writien statements, representations or
information pertaining to the Property, or the operation thereof, made or furnished
by any real estate broker, agent, employee, or other Person,

92 "As Is, Where Is", No Additional Representations

(a) Without limiting any other provision of this Agreement, the Purchaser acknowledges and
agrees that it is acquiring the Properly on an "as is, where is" and "without recourse” basis
with all defects, both patent and latent, and with all faults, whether known or unknown,
presently existing or that may hereafler arise. The Purchaser acknowledges and agrees that
the Vendor, its Affiliates and their respective Representatives have not made, do not male
and specifically negate and disclaim any representation, warranty, promise, covenant,
agreement or guaranty of any kind or character whatsoever, whether express or implied,
oral or written, past, present or future, of| as to, concerning or with respect to the Property.
For greater certainty, but without limitation, except as expressly set forth in this
Agreement, none of the Vendor, its Affiliates or their respective Representatives make any
condition, representation or warranty whatsoever, express or implied, with respect to:

(i)

(i)
(iii)

(iv)

(v)

the value, nature, qualily or condition of the Property, including the water, soil and
geology;

the income to be derived from the Property, if any;

the suitability of the Property for any and all purposes, activities and uses which
the Purchaser may desire to conduct thereon:

the compliance of or by the Property or its operation with any Applicable Law
(including Environmental Laws);

the habitability, merchantability, marketability, profitability or fitness for a
particular purpose of the Properly;



(b)

(vi)

(vii)

(wiil)

(ix)

(x)

(xi)

(xi1)

(xii)

(xiv)

(xv)

(xvi1)

(xvil)

(xviil)

(xix)

the validity or enforceability of the Assumed Coutracts or the ability to agsign any
Unassignable Contracts;

any regulatory approvals, permits and licenses, consents or authorizations that may
be needed to complete the purchase of the Property contemplated by this

Agreement;

the manner or quality of the construction or materials, if any, incorporated into the
Property;

the manner, quality, state of repair or lack of repair of the Property;

the existence of any view from the Property or that any existing view will not be
obstructed in the future;

ihe conformity of any plans or specifications for the Property thal may be provided
to the Purchaser;

the conformity of the Property to applicable zoning by-law or building code
requirements and whether the Property complies with any existing land usc or
zoning by-laws or regulations, or municipal development agreements or plans;
the existence of soil instability, past soil repairs, susceptibility to landslides,
sufficicncy of under-shoring, sufficiency of drainage, or any other matter affecting
the stability or integrity of the Property or any buildings or improvements situated
thereon;

whether the Property is located in a seismic hazards zone or a flood hazard zone;

the presence of termites or other pests and any damage to the Property and/or its
improvements that may have ocourred as a result;

the condition of any improvements included in this Agreement;

the size and dimensions ol the Property, including the aggregate net developable
acres;

the nature and quantum of the Assumed Liabilities; and

any other matter with respect to the Property.

The Purchaser acknowledges that the release and disclaimer described in this Article 7 is
intended to be very broad and the Purchaser expressly waives and relinquishes any rights
or benefits it may have under any Applicable Law designed to invalidate releases of
unknown or unsuspected claims.

Except for its express rights under this Agreement, the Purchaser hereby waives all rights
and remedies (whether now existing or hereinafter arising and including all common law,
tort, contractual and statutory rights and remedies) against the Vendor, its Affiliates and
their respective Representatives in respect of the Property and any representations or
statements made or information or data furnished to the Purchaser or its Representatives in



conneetion herewith (whether made or furnished orally or by electronic, faxed, written or
other means). Such waiver is absolute, unlimited, and includes, but is not limited to, waiver
of express warranties, implied warranties, any warranties contained in the Sale of Goods
Act (Alberta) (or similar applicable statutes, all as may be amended, repealed or replaced),
warranties of fitness for a particular use, warranties of’ merchantability, warranties ol
oceupancy, strict liability and claims of every kind and type, including claims regarding
defects, whether or not discoverable or Jatent, product liability claims, or similar claims,
and all other claims that may be later created or conceived in strict liability or as strict
liability type claims and rights.

() The Purchaser through its Representatives will, upon 3 Business Days prior notice by the
Purchaser to the Vendor, be given reasonuble aceess during the Vendor's regular business
hours to the Property, which shall, at a minimum, be from 9:00 a.m. - 5:00 p.m. (MST),
subject to tenant's rights under the Leases. The Vendor agrees to allow the Purchaser and
the Purchaser's Representatives Lo carry out, at the Purchaser's expense, such tests and
inspections as the Purchaser may deem necessary, subject to the limitations contained in
the subsequent paragraph hereto, The Purchaser will promptly repair at its cost any damage
caused to the Property as a result of such aceess by the Purchaser or its Representatives,
and if the Purchaser fails to do so then the Vendor may effect such repairs and deduct the
cost thereof from the Deposit. The Purchaser will indemnify and hold the Vendor harmless
from any and all liabilities, actions, cosls, damages and liens (including builders' liens)
arising from the entry of the Purchaser or its Representatives on the Property.

(e) Notwithstanding anything to the contrary contained herein, the Purchaser shall not be
permitted to carry outl any intrusive testing or investigations without the prior written
consent of the Vendor, which consent shall not be unreasonably withheld or delayed and
which testing and investigations shall, at the option of the Vendor, be carried out in the
presence of a representative of the Vendor, Furthermore, the Purchaser shall not directly
or indirectly contact any of the fenants without providing prior written notice to the Vendor
and an opportunity for the Vendor or its representative to be present at any such meeting
with a tenant or to participate in any telephone, email or other conversation. The Purchaser
shall kkeep all information obtained from the Vendor in strict confidence and will only make
such information available to those Purchaser's Representatives on a need to know basis.

ARTICLE 8
RISK, INSURANCE AND EXPROPRIATION

8.1 Risk

The Property will be at the sole risk and responsibility of the Vendor until the Closing Date, and
thereafier at the sole risk and responsibility of the Purchaser.

8.2 Insurance

Any property, liability and other insurance maintained by the Vendor shall not be transferred at
Closing and shall remain the responsibility of the Vendor until the Closing Date. The Purchaser shall be
responsible for placing its own property, liability and other insurance coverage with respecet to the Property
in respect of the period from and after 12:01 a.m. on the Closing Date.



8.3 Expropriation
[f before the Closing Date:

(a) all or substantially all of the Property is expropriated or seized by any Governmental
Authority orany other Person in accordance with Applicable Law or if notice of any sucl
expropriation or seizure shall have been given in accordance with Applicable Law, the
Purchaser, in its discrelion, acting reasonably, shall have the oplion, exercisable by notice
6 the Vendor given prior ta the Closing Date to either: (i) complete the Transaction: or (i1)
terminate this Agreement as provided in Section 14, 1(b); or

(b} il less than all or substantially all of the Property is expropriated or seized by any
Governmental Authority or any other Person in accordance with Applicable Law or if
nolice of any such expropriation or seizure shall have been given in accordance with
Applicable Law, the Purchaser shall be required to complete the Transaction, without any
reduction or adjustment to the Purchase Price; provided, however, that any monetary
compensation received by the Vendor in connection with an expropriation or seizure
described in this Section 8.3 shall be received by the Vendor in trust for, and paid to the

Purchaser.
ARTICLE 9
INDEMNIFICATION
0.1 Indemnification Given by Purchaser

If Closing oceurs, the Purchaser shall:
(a) be liable to the Vendor, its Affiliates and their respective Representatives for; and

(b) as @ separale covenant, incdemnify and save harmless the Vendor, its Affiliates and their
respective Representatives from and against,

all Losses and Liabilities suftered, sustained, paid or incurred by the Vendor, its Affiliates or their respective
Representatives related to or in connection with the Property and the Assumed Liabilities, whether arising
or aceruing before, on or after the Closing Date: including: (i) all Losses and Liabilities attributable to the
ownership, operation, use, construction or maintenance of the Property; (ii) all Losses and Liabilities related
to any Unassignable Contracts as contemplated in Section 2.3, including any and all Cure Costs; and (iii)
any other Losses and Liabilities for which the Purchaser has agreed to indemnify the Vendor pursuant to

this Agreement. The Purchaser's indemnity obligations set forth in this Section 9.1 shall swrvive the Closing
Date indefinitely pursuant to Section 15.2,

9.2 Third Party Claims

(a) If the Vendor receives written notice of the commencement or assertion of any Third Party
Claim for which the Purchaser is liable (or has otherwise agreed to indemnify the Vendor,
its Affiliates or their respective Representatives against) pursuant to this Agreement, the
Vendor shall give the Purchaser reasonably prompt notice thereof, but in any event no later
than ten days after receipt of such notice of such Third Party Claim. Such notice to the
Purchaser shall describe the Third Party Claim in reascnable detail and shall indicate, if
reasonably practicable, the estimated amount (or the method of computation of the amount)



of the Losses and Liabilities that has been or may be sustained by the Vendor, and u
reference to the provisions of this Agreement upon which such claim is based.

(b) The Purchaser may participate in the defence of any Third Party Claim by giving nolice to
that effect to the Vendor not later than ten days alter receiving notice of that Third Party
Claim (the "Notice Pertod") so long as: (i) the Purchaser first acknowledges to the Vendor,
in writing, liability to the Vendor under this Agreement with respect (o such Third Party
Claim and that the outcome of such Third Party Claim does not alter or diminish the
Purchaser's obligation to indemnily the Vendor pursuant to this Agreement, subjeet to the
Purchaser's right to contest in good faith the Third Party Claim; (11) the Purchaser has the
financial resources to defend against the Third Parly Claim and fulfill any indemnification
obligations and has provided the Vendor with evidence thereof; (iit) the Third Party Claim
involves monetary damages; and (iv) the Purchaser participates in the defence of the Third
Party Claim actively and diligently. The Purchaser's right to do so shall be subjeet to the
rights of any insurer or other third party who has potential liability in respect of that Third
Party Claim. The Purchaser shall pay all of its own expenses of participating in or assuming
such defence. In the event that the Purchaser clects to participate in the defence of a Third
Party Claim pursuant to this Section 9.2(b), then the Vendor shall cooperate in good faith
in the defence of each Third Party Claim and may participate in such defence assisted by
counsel of its own choice at its own expense.

(©) If the Vendor has not received notice within the Notice Period that the Purchaser has
elected to participale in the defence of such Third Party Claim in accordance with Section
9.2(b). or if the Purchaser has given such notice but thereafter fails or is unable to
participate in the defence of such Third Party Claim actively and diligently, the Vendor
may, at its option, elect to settle or compromise the Third Party Claim on terms of its
choosing, or assume such defence assisted by counsel of its own choosing, and the
Purchaser shall be liable for all reasonable costs and expenses paid or incurred in
connection therewith and any Losses and Liabilities suffered or incurred by the Vendor
with respect to such Third Party Claim.

9.3 Failure to Give Timely Nofice
Notwithstanding that time is of the essence, a failure to give timely notice as provided in this Article
Y shall not affect the rights or obligations ol any Party except and only to the extent that, as a result of such

failure, any Party which was entitled to receive such notice was deprived of its right to recover any payment
under any applicable insurance coverage or was otherwise prejudiced as a result of such failure.

9.4 No Merger
There shall not be any merger of any lability or indemnity hereunder in any assignment,
conveyance, transfer or document delivered pursuant hereto notwithstanding any rule of law, equity or

statute to the contrary and all such rules are hereby waived.

ARTICLE 10
ENVIRONMENTAL MATTERS

10.1  Assumption of Environmental Liabilities

The Purchaser acknowledges that insofar as the environmental condition of the Property is
concerned, and without limiting the generality of Section 7.2. it will acquire the Property onan "as is, where



18" and "without recourse” basis. The Purchaser acknowledges that 1t has had or will have the opportunity
to inspeet and assess the environmental condition of the Property and that it is not relying upon uny
representation or warranty of the Vendor, its Afliliates or their respective Representatives us to the
environmental condition of the Properly, Environmental Liabilities or Remediation and Reclamation
Obligations. The Purchaser further agrees that, it shall be solely liable and responsible for any and all Losses
and Liabilities which the Vendor, its Affiliates or their respective Representatives niay suffer, sustain, pay
or incur, as a resull of any matter or thing arising out of, resulting from, attributable to or connected with
any Assumed Environmental Liabilities. Once Closing has occurred and without limiting the foregoing, the
Purchaser shall be solely responsible for all Assumed Envirenmental Liabilities, hereby releases the Vendor
from any claims the Purchaser may have against the Vendor with respect to all such Assumed
Environmental Liabilitics, and acknowledges its indemnification obligations described in Article 9. The
Purchaser and the Vendor acknowledge and agree that the Envirommental Liabilities are Tuture costs and
obligations associated with ownership of the Properly that are tied and connected to the ownership of the
Property such that they are embedded with the Property. The Purchaser acknowledges and agrees that these
covenants shall survive Closing.

ARTICLE 11
COVENANTS

1.1 Court Approval

{a) The Vendor shall prepare all materials, and shall as soon as reasonably practicable afier
execution of this Agreement bring an application for the issuance of the Approval and
Vesting Order in the Court. The Purchaser, at its own expense, shall promptly provide to
the Vendor all such information and assistance within the Purchaser's power as the Vendor
may reasonably request to obtain the Approval and Vesting Order, including such
information as may be required to reasonably evaluate the Purchaser's financial ability 1o
perform its obligations hereunder. The application for the Approval and Vesting Order may
be adjourned or rescheduled by the Vendor or their Representatives upon notice to the
Purchaser.

(b) In the event anappeal is taken, or a stay pending appeal is requested, from the Court Orders,
the Vendor shall promptly nolify the Purchaser of such appeal or stay request and shall
provide to the Purchaser a copy of the related notice of appeal or order of stay. The Vendor
shall also provide the Purchaser with wrilten notice of any motion or application filed in
connection with any appeal from either of such orders.

11,2 Leases

The Purchaser acknowledges that it is purchasing the Property subject to any lease arrangement(s)
entered into by the Vendor with respect to the Property (herein referred to as the "Lease(s)"), each of which
shall be described as a Permitted Encumbrance in Schedule "C", and which shall constitute an Assumed
Contract, and in accordance with such acknowledgement, the Purchaser agrees that it is purchasing the
Lands subject to the rights of any tenant as set out in any such Lease(s).

11.3 Title Insurance

The Purchaser shall obtain title insurance coverage with a reputable title insurance provider in order
to allow for the unconditional release of the Purchase Price on the Closing Date. notwithstanding that the
Approval and Vesting Order may not be registered against title to the Lands as at such date. The Vendor
shall use commercially reasonable efforts to assist the Purchaser in obtaining such title insurance coverage.



The cost of obtaining any title insurance in connection with the purchase of the Property shall be at the sole
casl of the Purchaser.

ARTICLE 12
CONDITIONS

2.1 Mutual Condifions

The respective obligations of the Partics (o complete the purchase and sale of the Property are
subject to the following conditions being fulfilled or performed as at or prior to the Closing Date:

(1) the Court shall have granted the Approval and Vesting Order;
(b) the Approval and Vesting Order shall be a Final Order;

() no Goavernmental Authority shall have enacted, issucd or promulgated any {inal or non-
appealable order or Applicable Law which has the effect oft (i) making any of the
transactions contemplated by this Agreement illegal; or (i) otherwise prohibiting,
preventing or restraining the Vendor from the sale of the Property; and

(d) the Closing is not otherwise prohibited by Applicable Law.

The foregoing conditions are for the mutual benefit of the Vendor and the Purchaser and may be
asserted by the Vendor or the Purchaser regardless of the circumstances and may be waived only with the
agreement of both the Vendor and the Purchaser.

i2.2 Conditions for the Benefit of the Purchaser

The obligation of the Purchaser to complete the purchase of the Property is subject to the following
conditions being fulfilled or performed as at or prior to the Closing Date:

(a) all representations and warranties of the Vendor contained in Section 6.1 of this Agreement
shall be truc and correct in all material respects as at the Closing Date with the same force
and effect as if made at and as of such time;

(b) the Vendor shall have complied with and performed, in all material respects, all of its
covenants and obligations contained in this Agreement; and

(c) the Vendor shall have executed and delivered or caused to have been executed and
delivered to the Purchaser at or betore the Closing all the documents contemplated in
Section 13.2.

The foregoing conditions are for the exclusive benelit of the Purchaser and may be waived by it in
its sole discretion, in whole or in part, from time to time without prejudice to any other rights which the
Purchaser may have.

12.3 Conditions for the Benefit of the Vendor

The obligation of the Vendor to complete the sale of the Property is subject to the following
conditions being fulfilled or performed as at or prior to the Closing Date:



(d)

(c)

all representations and warrantics of the Purchaser contained in Seetion 6.2 of thig
Agreement shall be true and correet in all material respects as al the Closing Date with the
same force and efTect as il made al and as of such time:

the Purchaser shall have complicd with and performed in all material respects all of its
covenants and obligations confained in this Agreement;

the Purchaser shall have exceuted and delivered or caused to have been executed and
delivered to the Vendor al or before the Closing all the documents contemplated in Section

13.3;
Court Approval shall have been granted; and

the Vendor has nol lost its ability o convey the Property due to the appointment of a
receiver or a receiver-manager, an order ol the Courl or otherwise pursuant to the
Receivership Proceedings, provided such order or other action pursuant to the Receivership
Proceedings is not at the veluntary initiative of the Vendor.

The foregoing conditions are for the exclusive benefit of the Vendor and may be waived by it in ifs
sole discretion, in whole or in part, at any time and from time (o time without prejudice o any other rights
which the Vendor may have.

12.4  Satistaction of Conditions

Each of the Parties shall proceed diligently and in good faith and use all commercially reasonable
efforts to fulfill and assis! in the fulfillment of the conditions set forth in Sections 12.1, 12.2 and 12.3. In
addition, each of the Parties agrees not to take any action that could reasonably be expected to preclude,
delay or have an adverse effect on this Transaction or would render, or may reasonably be expected to
render, any representation or warranty made by it in this Agreement untrue in any material respect.

ARTICLE 13
CLOSING

13.1  Closing Date and Place of Closing

Subject to the conditions set oul in this Agreement, the Transaction shall close and be completed
on the Closing Date, or at such other time as the Parties may agree in writing,

13.2  Deliveries on Closing by the Vendor

The Vendor shall deliver (or cause to be delivered) to the Purchaser's Solicitor on or before the

Closing Date:

(b)
(c)
(d)

a Court certified copy of the Approval and Vesting Order;
the Assignment and Assumption Agreement duly executed by the Vendor;
all documents listed in Section 13.3 which contemplate execution by the Vendor;

any other documents, resolutions and certificates as is referred to in this Agreement or as
the Purchaser may reasonably require to give effect to this Agreement.



13.3  Deliveries on Closing by the Purchaser

The Purchaser shall deliver {or cause to be delivered) to the Vendor's Salicitor, or as otherwise
directed, on ur before the Closing Date:

(a) the Closing Cash Payment in accordance with Section 3.3(b);
(b) payment ol all Transler Taxes payable on Closing to the Vendor (or evidence of selt-
assessment and payment by the Purchaser thercof to the relevant Governmental

Authorities);

(v) payment of all Cure Costs payable on Closing 1o the Vendor (or evidence of payment by
the Purchaser thereof to the relevant counterparly);

(d) the certificate of the Purchaser and the GST undertaking and indemnity referred to in
Section 5.2;

(e) the Assignment and Assumption Agreement duly executed by the Purchaser,
(n all documents listed in Section 13.2 which contemplale execution by the Purchaser;
& a copy of the Commitment to Title Insurance obtained by the Purchaser pursuant to Section

11.3; and

(h) any other documents, resolutions and certificates as is referred to in this Agreement or as
the Vendor may reasonably require to give effect to this Apreement.

ARTICLE 14
TERMINATION

14.1  Grounds for Termination
This Agreement may be terminated at any time prior to Closing:

(a) by the mutual written agreement of the Vendor and the Purchaser, provided however that
if this Agreement has been approved by the Court, any such termination shall require either
the consent of the Vendor, or approval of the Court;

(b) by written notice from the Purchaser to the Vendor in accordance with Section 8.3(a);

(c) by the Purchaser, upon written notice to the Vendor, if there has been a material breach by
the Vendor of any material representation, warranty or covenant contained in this
Agreement, which breach has not been waived by the Purchaser, and: (i) such breach is not
curable and has rendered the satisfaction of any condition in Section 12.2 impossible by
the Outside Date; or (ii) if such breach is curable, the Purchaser has provided prior written
notice of such breach to the Vendor, and such breach has not been cured within ten days
(or, if not curable within ten days, such longer period as is reasonable under the
circumstances, not to exceed thirty days) following the date upon which the Vendor
received such notice;



(el) by the Purchaser, upon written notice to the Vendor, any time alter the Outside Date, if the
Closing hag not oceurred by the Outside Date and such failure to close was not caused by
oras a resull of the Purchaser's breach of this Agreement;

() by the Vendor, upon written notice to the Purchaser, if there has been a material breach by
the Purchaser of any material representation, warranty or covenant confained in this
Agreement, which breach has not been waived by the Vendor, and: (i) such breach is not
curable and has rendered the satisfaction of any condition in Section 12.3 impossible by
the Outside Date; or (i1) if such breach is curable, the Vendor has provided prior wrillen
notice ol such breach to the Purchaser, and such breach has not been cured within ten days
{or, il not curable within ten days, such longer period as is reasonable under the
circumstances, not lo exceed thirty days) following the date upon which the Purchaser
received such notice; or

() by the Vendor, upon written notice to the Purchaser, any lime after the Outside Date, if (he
Closing has not oceurred by the Outside Date and such fuilure to close was not caused by
or as a result of the Vendor's breach of this Agreement.

14.2  Effect of Termination

Notwithstanding any termination of this Agreement by the Vendor or the Purchaser as permitted
under Section 14.1, the provisions ol Sections 3.2 (Deposit), 15.3 (Governing Law), 15.4 (Consequential
Damages), 15.9 (Costs and Expenses) and 15,13 (Third Party Beneficiaries) shall remain in full foree and
effect following any such permitted termination, and the Deposit shall be governed by Section 3.2,

ARTICLE 15
GENERAL

15.1 Dissolution of Vendor

Subject to the Vendor's obligations in Section 2.3, the Purchaser acknowledges and agrees that
nothing in this Agreement shall operate to prohibit or diminish in any way the right of the Vendor or any
of its Affiliates to dissolve, wind-up or otherwise cease operations of the Corporations in any manner or af
any time subsequent to the Closing Date as they may determine in their sole discretion, which may be
exercised without regard to the impact any such action may have on the Vendor's ability to fulfil its
obligations under this Agreement that survive Closing

15.2 Survival

Upon Closing, the obligations, covenants, representations and warranties of the Parties set out in
this Agreement shall expire, be terminated and extinguished and of no further force or effect, provided that
notwithstanding the Closing contemplated hereunder or the delivery of documents pursuant to this
Agreement, the obligations and covenants of the Parties set out in Sections 2.3 (Assignment of Assumed
Contracts and Third Party Consents), 6.3 (Enforcement of Representations and Warranties), 11.2 (Leases),
and Article S (Transfer Taxes), Article 7 ("As Is, Where [s" and No Additional Representations and
Warranties), Article 9 (Indemnification). Article 10 (Environmental Matters) and Article 15 (General), shall
survive Closing, shall remain in [ull force and effect, shall nol merge as a result of Closing and shall be
binding on the Parties indefinitely thereafier except as expressly stated to the contrary therein.



153 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province
of Alberta, and the federal laws of Canada applicable therein (excluding any conflict of law vule or principle
of such laws that might refer such interpretation or enforcement to the laws of another jurisdiction). The
Parties attorn to the jurisdiction of the Courl for the resolution of any such dispute arising under this
Agreement,

15.4 Consequential Damages

Under no circumstance shall any of the Parties, their Representatives or their respective directors,
olficers, employees or agents be liable for any punitive, exemplary, consequential or indirect damages
(including for greater certuinty, any loss of profits) (collectively, "Consequential Damages”) that may be
alleged (o resull, in connection with, arising out of, or relating to this Agreement or the Transaction, other
than Consequential Damages for which the Vendor is liable as a result of a Third Party Claim (which
linbility of the Vendor shall be subject to and recoverable under Article 9 (Indemnification)).

15.5  Further Assurances

Each of the Parties hereto from and after the date hereof shall, from time to time, and at the request
and expense of the Party requesting the same, do all such further acts and things and execute and deliver
such further instruments, documents, matters, papers and assurances as may be reasonably requested to
complete the Transaction and for more effeetually carrying out the true intent and meaning of this
Agreement,

15.6  Assignment

The Purchaser shall not, without the Vendor's prior written consent, assign any right or interest in
this Agreement, which consent may be withheld in the Vendor's sole and abselule discretion, except that
the Purchaser shall have the right to assign any or all of its rights, interests or obligations hereunder to one
or more Alliliates al the Purchaser, provided that:

(a) such Affiliate agrees to be bound by the terms of this Agresment;

(b) the Purchaser shall remain liable hereunder for any breach of the terms of this Agreement
by such Aftiliate;

(c) such assignment shall not release the Purchaser (rom any obligalion or liability hereunder
in favour of the Vendor; and

(d) the Purchaser shall acknowledge and contirm its continuing obligations in favour of the
Vendor in an assignment and assumption agreement in form and substance satisfactory to
the Vendor.



157 Waiver

No failure on the part of any Parly i exereising any right or remedy hereunder shall operate as a
waiver thereal, nor shall any single or partial exercise of any such right or remedy preclude any other or
further exercise thercof or the excreise of any right or remedy in law or in equity or by statute or otherwise
conferred. No waiver by any Parly of any breach (whether actual or anticipated) of any of the terms,
conditions, representations or warrantics contained hercin shall take effect or be binding upen that Party
unless the waiver is expressed in writing under the authority of that Party. Any waiver so given shall extend
only to the particular breach so waived and shall not limit or affect any rights with respect to any other or
future breach.

158  Time of the Essence
Time is of the essence in this Agreement.
159 Cosis and Expenses

Unless otherwise provided for in this Agreement, cach Parly shall be responsible for all costs and
expenses (including the fees and disbursements of legal counsel, bankers, investment bankers, accountants,
brokers and other advisors) incurred by it in connection with this Agreement and the Transaction.
Notwithstanding any other provision of this Agreenient, the Purchaser shall pay the cost ol all surveys, title
msurance policies and title reports ordered by the Purchaser.

15,10 Entire Agreement

This Agreement and the Confidentiality Agreement (the terms and conditions of which are
incorporated by reference into this Agreement) constitute the entire agreement between the Parties with
respect to the subject matter hereof and cancel and supersede all prior agreements, understandings,
negotiations and discussions, whether oral or written, between the Parties with respect to the subject matter
hereof. There are no conditions, covenants, agreements, representations, warranties or other provisions,
whether oral or written, express or implied, collateral, statutory or otherwise, relating to the subject matter
hereof other than those contained in this Agreement or in the Confidentiality Agreement. This Agreement
shall not be varied in its terms or amended by oral agreement or by representations or otherwise other than
by an instrument in writing dated subsequent to the date hereof, executed by a duly authorized
representative of each Party.

15.11 Notices

Any notice, direction or other communication given regarding the matters contemplated by this
Agreement must be in writing, sent by personal delivery, courter or electronic mail and addressed:

(a) in the case of the Vendor:

Ernst & Young Inc., in its capacity as receiver and manager of 1963843 Alberta Ltd. &
Penhold Crossing Plaza Ltd., and net in its personal or corporate capacity

2200, 215 — 2™ Street SW

Calgary, AB T2P IM4

Attention: Peter Chisholm / Evan MacKinnon
Email; peter.chisholm{@ca.ey.com / evan.mackinnon{@ca.ey.com



With a copy Lo the Vendor's Solicitors:

Dentons Canada LLP
15" Floor, Bankers Court, 850 = 2™ Syreet §W
Calgary, Alberta T2P ORS

Attention; Derek Pontin / John Regush
Email: derck pontingedentons.com / john.regush(edentons.com
(b) In the case of the Purchaser:
; 1 v
Attention: (549 L«_": RS At e (\" t_ Al a1 (c vl
Email: 2\ Wi [5] v m pAn(E? ‘.'"/1"‘(

With a copy to the Purchaser's Solicitors:

(] |
Attention: [ i ht'j(' ‘ A ( i (‘f‘ 0

0 ¢ A Nk (@ /?, Cw@ ¥ 'U‘Y\ ¢ W"T\--f’%
Email: ] oL B

A nolice is deemed to be given and received if: (i) sent by personal delivery or courier, on the date of
delivery if it 1s a Business Day and the delivery was made prior to 4:00 p.m. (local time in place of receipt)
and otherwise on the next Business Day: or (i) email, on the date of transmission if it is a Business Day
and the transmission was made prior to 4:00 p.m. (local time in place of receipt), and otherwise on the next
Business Day. A Party may change its address for service from time to time by providing a notice in
accordance with the foregoing, Any subsequent notice must be sent to the Party at its changed address.
Any clement of a Party's address that is not specifically changed in a notice will be assumed not to be
changed. Sending a copy of a notice to a Party's legal counsel as contemplated above is for information
purposes only and does not constitute delivery of the notice to that Party. The failure to send a copy of a
notice to legal counsel does not invalidate delivery of that notice to a Party.

15.12 Enurement

This Agreement shall be binding upon, and enure to the benefit of, the Parties and their respective
successors and permitted assigns.

15,13 Third Party Beneficiaries

Except as otherwise provided for in Article 9 (Indemnification), each Party intends that this
Agreement shall not benefit or create any right or cause of action in or on behalf of any Person other than
the Parties and their successors and permitted assigns, and. except for the Representatives indemnified by
the Purchaser pursuant to Article 9 (Indemnification), no Person, other than the Parties and their successors
and permitted assigns shall be entitled to rely on the provisions hereof in any action, suit, proceeding,
hearing or other forum. Despite the foregoing, the Purchaser acknowledges to each of the Vendor's
Representatives its direct rights against them under Article 9 (Indemnification) ot this Agreement. To the
extent required by Applicable Law lo give full effect to these direct rights, the Purchaser agrees and
acknowledges that the Vendor is acting as agent and/or as trustee of ils Representatives.



15.14  Severability

[Tany provision of this Agreement or any document delivered in connection with this Agreement
is partially or completely invalid or unenforceable, the invalidity or unenforceability of that provision shall
not affect the validity or enforceability of any other provision of this Agreement, all of which shall be
construed and enforeed as if that invalid or unenforceable provision were omitted.  The invalidity or
unenforeeability of any provision inone jurisdiction shall not affect such provision validity or enforceability
in any other jurisdiction.

15.15  Counterparts

This Agreement may be executed in any number of counterparts (including by eleetronic means),
cach of which shall be deemed fo be an original and all of which shall constitute one and the same
agreemenl. Transmission by facsimile or other electronic meuans of an executed counterpart of this

Agreement shall be deemed to constitute due and sufficient delivery of such counterpart.

|THE BALANCE OF THIS PAGE INTENTIONALLY BLANK]



IN WITNESS WHEREOT this Agreement has been properly executed by the Parties as ol the date first

above written,

1963843 ALBERTA LTD. & PENHOLD
CROSSING PLAZA LTD., by and through its
Court-appointed receiver and manager, Ernst &
Young Inc. solely in its capacity as Courl-
appointed receiver and manager and not acting
in its personal or corporale capacity

Pt i
MName:
Title:

Per: L S
Name:

Title:

920 45¢ NEBERTA Ve

[insert name of purchaser|

Per: -

Nlﬁrﬁe: SUKY B mMAnV
Title: Y R E CTul




Delinitions

(a)

(b)

{©)

{e)

()

(h)

SCHEDULE "A"

"Affilinte" means, with respect to any specified Person, any other Person directly or
indirectly controlling or controlled by or under direct or indirect common control with that
specified Person, For the purposes of this delinition, "contrel” (including with correlative
meanings, controlling, controlled by and under common control with) means the power to
direct or cause the direction of the management and policies of that Person, dircctly or
indirectly, whether through the ownership of voling securities, by contract or otherwise
and, it being understood and agreed that with respect to a corporation or partnership,
control shall mean direet or indireet ownership of more than 50% of the voting shares in
any such corporation or of the gencral partnership interest or voting interest in any such
partnership;

"Agreement meins this agreement of purchase and sale and any schedules attached herclo
which are referred to in this agreement, logether with any amendment or supplement
thereto;

"Applicable Law" means, in respeet of any Person, assel, transaction, cvent or
circumstance: (i) statutes (including regulations enacted thereunder); (ii) judgments,
decrees and orders of courts of competent jurisdiction (including the common law); (iii)
regulations, orders, ordinances and directives issued by Governmental Authorities; and (iv)
the terms and conditions of all permits, licenses, approvals and authorizations, in each case
which are applicable to such Person, assel, lransaction, evenl or circumstance;

"Approval and Vesting Order” means an order of the Court approving the Transaction in
accordance with the provisions ol this Agreement, and vesting all of the Vendor's Interest
in and to the Property in the Purchaser, such order to be substantially in the form attached
hereto as Schedule "F" together with such modifications and amendments to such form
as may be approved by the Vendor and the Purchaser, acting reasonably;

"Assignment and Assumption Agreement" means an assignment and assumption
agreement evidencing the assignment to the Purchaser of the Vendor's Interest in, (o and
under the Assumed Contracts and the assumption by the Purchaser of all of the Assumed
Liabilities under or in respect of the Assumed Contracts, substantially in the form attached
hereto as Schedule "E";

"Assumed Contracts" means those contracts, agreements, easements, restrictions, leases
and permits related to the Property which are described in Schedule "B";

"Assumed Environmental Liabilities” means all Environmental Liabilities arising or
aceruing before, on or after the Closing Date and related to or in connection with the
Property;

"Agsumed Liabilities” means, collectively, all linbilities and obligations arising from the
possession, ownership and/or use of the Property including all Assumed Environmental

Liabilities and Assumed Obligations;

"Assumed Obligations" has the meaning ascribed to that term in Section 2.4
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"Business Day' means any day other thun a Saturday, Sunday or a statutory holiday in the
Provinee of Alberta:

"Claim" means any right, claim, cause ol action or complaint of any Person that may be
asserted or made in whole or in part against the Vendor, its Affiliates and their respective
Representatives, whether or not asscrted or made, in connection with any indebtedness,
liability or obligation of any kind whatsoever, and any interest acerued thercon or costs
payable in respect thereo!, including without limitation, by reason ol the commission ol 4
tort (intentional or unintentional), by reason of any breach of contract or other agreement
(oral or written), by reason ol any breach of duty (including, without limitation, any legal,
statutory, equitable or fiduciary duty) or by reason of any right of ownership of or title to
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting,
constructive or otherwise), and whether or not any indebtedness, liability or obligation is
reduced to judgment, liquidated, unliquidated, fixed, contingenl, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unseeured, present or future, known or
unknown, by guarantee, surely or otherwise, and whether or not any right, claim, cause of
action or complainl is exccutory or anticipatery in nature;

"Closing" means the completion of the purchase by the Purchaser, and sale by the Vendor,
ol the Vendor's Interest in and to the Property and the completion of all other transactions
contemplated by this Agreement that are to occur contemporaneously with such purchase
and sale, all subject to and in accordance with the terms and conditions of this Agreement;

"Closing Cash Payment" has the meaning ascribed to that term in Section 3.3(b);

"Closing Date" mecans the date on which Closing occurs, being the date that is the 5"
Business Day following the date upon which all conditions in Sections 12.1, 12.2 and 12.3
have been satislied or waived, provided, however, that the Closing Date shall not be later
than the Qutside Date, «nd provided further, that if the land registry office in which title to
the Lands is registered is not open for business on such date, the Closing Date shall be the
next day on which such land registry office is open;

"Confidentiality Agreement" means the confidentiality agreement among the Vendor and
the Purchaser [dated]:

"Consequential Damages” has the meaning ascribed to thal term in Section 15.4;
"Corporations" has the meaning ascribed to that term in the Recitals, above;
"Court" means the Court of Queen's Bench of Alberta, Judicial Centre of Calgary;

"Court Approval" means the issnance of the Appraval and Vesting Order by the Court
approving the sale of the Property;

"Court Orders" means, collectively, the Receivership Order, the Sales Process Order,
Renewed Sales Process Order, and the Approval and Vesting Order;

"Cure Costs" means, in respect of any Assumed Contract, all amounts, costs and expenses
required to be paid to remedy all of the Vendor's monetary defaults in relation to the
Assumed Contracts or otherwise required to secure a counterparty's or any other necessary
Person's consent to the assignment of an Assumed Contract or as may be required pursuant



(v)

(z)

(aa)

to the Approval and Vesting Order, and includes any vther fees and expenses required to
be paid o a counterparty or uny other Person in connection with the assignment of an
Assumed Contraet;

"Data Room Imformation" means all information made available (by the Vendor o
otherwise) for the Purchaser's review n electronic form in relation to the Corporations,
their Aftiliates and/or the Property;

"Deposit" has the meaning ascribed Lo thal term in Section 3.2(a);

"Encumbrances” means any pledges, liens, encumbrances, claims, charges, options or
other seeurity interests of any kind or other agreement or arrangement having the effect of
conferring security;

"Environmental Laws" means all statutes, regulations, ordinances, by-laws, and codes,
now or hereafter in existence in Canada (whether federal, provineial or municipal) relating
to the protection and preservation of the environment, oceupational health and safety,
transportation of dangerous goods or hazardous substances, including, without limitation,
the Environmental Protection and Enhancemient Act (Alberta), as amended, replaced, or
restated from time Lo time;

"Environmental Liabilities" means all claims, Losses und Liabilities, damages or
expenses (whether accrued, actual, contingent, latent or otherwise), whenever arising,
which relate to the Property, or arise from or in conneetion with past, present or future
operations in respect thercof or which relate to or are associated with the environment,
including, without limitation, Losses and Liabilities related o or arising from:

(i) the non-compliance with, the breach of or any liability under the applicable
Environmental Laws;

(i) presence, transportation, storage, use or disposal of toxic or hazardous substances;

(i) release, spill, escape, emission, leak, discharge, migration or dispersal of toxic or
hazardous substances;

(iv) removal, assessmenl, monitoring, sampling, response, abatement, clean-up,
investigation, reporting of pollution or contamination of, or damage or other
adverse effects to the environment; and

{(v) Remediation and Reclamation Obligations,

including, without limitation, liabilities to compensate Third Parties for damages and
Losses and Liabilities resulting from the ittems described in (1) through (v) above and, for
purposes of this Agreement, "the environment” includes, without limitation, the air, the
surfuce and subsurface of the earth, bodies of water (including, without limitation, rivers,
streams, lakes, aquiters, groundwater) and plant and animal life (including humans);

"Excluded Asset" means the chose in action that is the counterclaim in Provincial Court
of Alberta (Civil) Action Number P199030-3657.
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"Excluded Contract” means all contracts of the Corporations relating to the Property
which are not Assumed Contracts and all Unassignable Contracts for which the required
consent Lo assigniment has not been obtained pursuant to Section 2.3(a);

"Final Orvder" means an order of the court that has not been vacated, stayed, set aside,
amended, reversed, annulled or modificd, as to which no appeal or application for leave to
appeal therefrom has been filed and the applicable appeal period with respect thereto shall
have expired without the filing of any appeal or application for leave to appeal, or if any
appeal(s) or application(s) for leave o appeal therefrom have been filed, any (and all) such
appeal(s) or application(s) have been dismissed, quashed, determined, withdrawn or
disposed of with no further right of appeal and all opportunities for rehearing, reargument,
petition for certiorari and appeal being exhausted or having expived without any appeal,
motion or petition having been filed and remaining pending, any requests for rehearing
have been denied, and no order having been entered and remaining pending staying,
enjoining, sctting aside, annulling, reversing, remanding, or superseding the same, and all
conditions to clfectiveness prescribed therein or otherwise by Applicable Law or order
having been satisfied,

"Governmental Authority" means any domestic or foreign government, whether federal,
provincial, state, territorial or municipal; and any governmental agency, ministry,
department, tribunal, commission, bureau, board, court (including the Court) or ather
instrumentality exercising or purporting to exercise legislative. judicial, regulatory or
administrative functions o, or pertaining to, government, having jurisdiction over a Pa rty,
the Property or this Transaction;

"GST" means taxes, interest, penalties and other additions thereto imposed under Part 1X
of the Excise Tax Act (Canada) and the regulations made thereunder:

"GST Legislation" means such act and regulations collectively;
"Lands" means those lands described in Schedule "C" attached hereto;
"Lease(s)" has the meaning ascribed to that term in Section 11.2;

"Legal Proceeding” means any litigation, action, suit, investigation, hearing, claim,
complaint, grievance, arbitration proceeding or other proceeding and includes any appeal
or review or retrial of any of the foregoing and any application for same;

"Losses and Liabilities" means any and all assessments, charges, costs, damages, debts,
expenses, fines, liabilities, losses. obligations and penalties, whether acerued or fixed,
absolute or contingent, matured or unmatured or determined or determinable, including
those arising under any Applicable Law, Claim by any Governmental Authority or any
order, writ, judgment, injunction, decree, stipulation, determination or award entered by or
with any Governmental Authority, and those arising under any contract, agreement,
arrangement, commitment or undertaking and costs and expenses of any Legal Praceeding,
assessment, judgment, settlement or compromise relating thereto, and all interest, fines and
penalties and reasonable legal fees and expenses incurred in connection therewith (on a full
indemnity basis);

"Notice Period" has the meaning ascribed to that term in Section 9.2(b);
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"Outside Date” means [date] or such other dute as the Parties may mutually apree;

"Parties” means, collectively, the Purchaser and the Vendor, and "Party" mecans any one
ol them,

"Permitted Encumbrances” means the Encumbrances set forth in Schedule "D atlached
herelo:

"Person” means any individual, corparation, limited or unlimited liability company, joint
venture, partnership (limited or general), trust, trustee, exceutory, Governmental Authority,
or other entity however designated or instituted:;

"Property” has the meaning uscribed to that lerm in the recitals hereto;

"Purchase Price" hag the meaning ascribed to that term in Section 3.1;

"Purchaser” has the meaning ascribed to that term in the preanible hereto:

"Purchaser's Selicitors” means 3

"Receivership Assets™ has the meaning ascribed to that term in the recitals hereto:

"Receivership Order™ has the meaning aseribed to that term in the recitals hereto:

"Receivership Proceedings” means the proceedings commenced pursuant to the
Receivership Order;

"Remediation and Reclamation ODbligations" means all obligations to dismantle,
decommission, abandon, remediate, restore and reclaim the surface or subsurface of lands
associated with the Property, all as may be required in accordance with all applicable
Environmental Laws:

"Renewed Sales Process" has the meaning ascribed to that term in the recitals hereto;

"Renewed Sales Process Order" has the meaning ascribed to that term in the recitals
hereto

"Representative” means, in respect of a Person, each director, officer, employee, agent,
legal counsel, accountant, consultant, contractor, professional advisor and other
representative of such Person and its Affiliates:

"Sales Process" has the meaning ascribed to that term in the recitals hereto;

"Sales Process Order has the meaning ascribed to that term in the recitals hereto;
"Statement of Adjustments" has the meaning ascribed to that term in Section 4. B

"Tax" means all taxes, assessments, charges, dues, duties, rates, fees, imposts, levies and
similar charges of any kind lawfully levied, assessed or imposed by any Governmental
Authority under any applicable federal, provincial, territorial, municipal and local, foreign,

or other statutes, ordinances or regulations imposing a tax, including income, capital.
capital gains, goods and services, sales, use, consumption, excise, value added (including
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GST). business, real property. personal property. transfer, franchise, withholding, payroll.
or employer health taxes, Canada Pension Plan contributions, employment insurance
premiums. and provineial warkers' compensation payments, levy, assessment, whetlier
computed on a separate. combined, unitary, or consolidated basis or any other manner,
mcluding any interest, penalties und fines associated therewith:

"Third Party" means any Person who is not a Party;

“Third Party Claim" means any Claim by a Third Party asserted against the Corporations
for which the Purchaser has indemnified the Vendor or is otherwise responsible pursuanl
(o this Agreement;

"Transaction" means the transaction for the purchase and sale of the Pruperty as
contemplated in this Agreement;

"Fransfer Taxes" means all present and future transter taxes, sales laxes, use taxes,
production taxes, value-added taxes, goods and services taxes, land transfer taxcs,
registration and recording fees, and any other similar or like taxes and charges imposed by
a Governmental Authority in conncction with the sale, transfer or registration of the
transfer of the Property, including GST;

"Unassignable Contracts" has the meaning ascribed to that term in Section 2.3(a);
"Vendor" has the meaning ascribed to that term in the preamble hereto:

“Vendor's Interest” means, when used in relation to any asset, undertaking or property,
all the right, title and interest, if any, of the Corporations in such asset, undertaking or
property but shall not include the Excluded Contracts: and

"Vendor's Solicitors" means Dentons Canada LLP or such other firm or firms of solicitors

as are retained or engaged by the Vendor from time to time and notice of which is provided
to the Purchaser.
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Executed Agrecments

1. Indenture of Lease dated December 5, 2017 between 1963843 Alberla Lid. and The TDL Group
Corp/Groupe TDL Corporation.

2. Lease dated February 8, 2017, between Penhold Crossing Plaza Litd. and 1963843 Alberta Lid.

3. Equipment Lease Agreement dated November 20, 2017 between 7964927 Canada Inc. DBA Lease
Plus Financial and 1963843 Alberia Lid, DBA Penhold Esso AND A&P Building Mainlenance
Services Lid. AND Awasthl, Ashwanl AND Liquor Unlimited Inc. DBA Liquor 7.

Agreements Registered against Title
1. None,

59134537\W-4



SCHEDULE "C"
Lands
Municipal Address; 2 Hawlkridge Blvd, Penhold, Alberta
Legal Description:
PLAN 1623323
BLOCK 8§
LOT 124

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.607 HECTARES (1.5 ACRES) MORE OR LESS
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SCHEDULE "p"
Permitted Encumbrances

The reservations, limitations, exceptions, provisos and conditions. ifany, expressed in any original
grants from the Crown, including, without limitation, the reservation of any mines and minerals in
the Crown or in any other person and any implied conditions set out in s.01(1) of the Land Titley
Aet (Alberta) as amended, replaced or restated from time Lo Llime;

Encumbrances given as security (o a public utility or any Governmental Authority when required
in the ordinary course of business but only insofar as they relate to any obligations or amounts not
due as at the Closing Date;

All rights reserved o or vested in any Governmental Authority pursuant to Applicable Law to
control or regulate the Property in any manner, including any unregistered, undetermined or
inchoale liens, levies or claims in favour of the Crown, any province or municipality or any
Governmental Authority;

Rights of expropriation, access or use or any similar right conferred or reserved by or in any statute
of Alberta or Canada;

Applicable municipal by-laws, development agreements, subdivision agreements, site plan
agreements, servicing or industrial agreements, utility agreements, airport zoning regulations, cost
sharing reciprocal agreements and building and other zoning rostrictions and other similar
agreements with Governmental Authorities or private or public utilities affecting the development
or use of the Property:

Any easements, servitudes, rights-of-way, licenses, agreements, restrictions that run with the land
and other Encumbrances (including easements, rights-of-way and agreements for railways, sewers,
drains, gas and water mains or electric light and power or telephone, telecommunications or cable
condluits, poles, wires and eables) which do not materially impair the use, operation or marketability
of the Property (based on the current use of the Property) affected thereby;

Encumbrances respecting minor encroachments by the Property over neighbouring lands and/or
permitted under agreements with the owners of such other lands and minor encroachments over the
Property by improvements of abutting land owners, provided the same do not materially adversely
affect the use or marketability of the Property;

Encumbrances permitted or created pursuant to the terms of this Agreement;
The following specific Leases;

Indenture of Lease dated December 5, 2017 between 1963843 Alberta Ltd. and The TDL Group
Corp./Groupe TDL Corporation; and

Lease dated February 8, 2017, between Penhold Crossing Plaza Ltd. and 1963843 Alberta Ltd.



The following specilic fnstruments registered against the title to the Property:

Grantee

“E(-gis[mtiun No. | Date Type
082 342 760 13/08/2008 | Utility Right of Way
082 530 932 105/12/2008 | Utility Right of Way

The Town of

Penhold

The Town of
Penhold

112 309 079

29/09/2011

Caveat Re: Development Agreement
Pursuant to Municipal Government
Act

The Town of
Penhold

122261914

13/08/2012

Utility Right of Way

The Town of
Penhold

132 202 952

05/07/2013

Caveat Re: Development Agreement
Pursuant to Municipal Government
Acl

The Town of
Penhold

142 174 907

10/06/2014

Caveal Re: Development Agreement
Pursuant to Municipal Government
Act

The Town of
Penhold

142 189 071

19/06/2014

Caveal Re: Development Agreement

Pursuant to Municipal Government
Acl

The Town of
Penhold

162 255 567

14/09/2016

Utility Right of Way

The Town of
Penhold

162 255 568

14/09/20] 6

Caveal Re: Development Agreement
Pursuant to Municipal Government

Act

The Town of
Penhold

162 255 569

14/09/2016

Easement

162 355370

21/12/2016

Restrictive Covenant




SCHEDULE "B

Form of Assignment and Assumption Agreement
(attached)



ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT is dated as of the [Date], 2021,

BETWEEN:

1963843 ALBERTA LTD. & PENHOLD CROSSING PLAZA

LTD. by and through its Courl-appointed receiver and manager,

Ermst & Young Inc., not acting in its personal or corporate

cipacity

- y 2 A - -and - ’

22194 5¢ ALREETA |V

[insert name of purchaser| (the "Purchaser")
WHEREAS:
A. Pursuant to that certain agreement ol purchasc and sale dated as of [Date], 2021 between the

Vendor and the Purchaser (the "Purchase Agreement"), the Vendor has agreed to sell to the
Purchaser the Property, which Property includes the Asswmed Contracts (as described in Exhibit
"A" hereto); and

B. The Vendor wishes to assign to the Purchaser all of Vendor's Interest in, to and under the Assumed
Contracts, and the Purchaser wishes to assume, perform and discharge of all of the Assumed
Liabilities under or in respect of the Assumed Conlracts;

NOW THEREFORE in consideration of good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged by the Vendor), the Parties agree as follows:

s All capitalized terms used herein which have not been delined herein shall have the same meanings
attributed thereto in the Purchase Agreement unless the context requires otherwise,

2

The Vendor hereby absolutely assigns and (ransfers o the Purchaser, effective as of date hereof,
all of'the Vendor's Interest in and to, and all henefits of the Corporations under, each of the Assumed
Contracts.

i3 The Purchaser hereby accepts the foregoing assignments and covenants with the Vendor that it will,
from and after the date hereof, assume, discharge, perform and fulfill all the obligations and
liabilities of the Vendor under each of the Assumed Contracts arising from and after the date hereof,
and the Purchaser hereby agrees to save the Vendor harmless from any loss, liability, claim, damage
or expense suffered or incurred by the Vendor as a result of any failure by the Purchaser to
discharge, perform or fulfill such assumed obligations and liabilities as and from the date hereof.

4, Nothing in this Assignment and Assumption Agreement shall be construed as an attempt to assign
fo the Purchaser any Assumed Contract which, as a matter of law or by its terms, is not assignable
in whole or in part without the consent of the other Person (or Persons) that is a party thereto and
in respeet of which no such consent has been received or the requirement for such consent has not
been terminated, disclaimed, waived or otherwise disposed of by the Court Approval.



0.

The Purchager shall have no recourse against the Vendor (in its capacity as Court appointed receiver
and manager) and Erost & Young lne. (in its personal or corporate capacity) under any and all
clrcumstanees.

This Assignment and Assumption Agreement is made pursuant to the Purchase Agreement and is
not in derogation of any of the rights of the Vendor or the Purchaser under the Purchase Agreement.
The terms of the Purchase Agreement shall not merge in this Assignment and Assumption
Agreement. In the event of uny conflict or inconsistency between this Assignment and Assumption
Agreement and the Purchase Agreement, the Purchase Agreement shall govern and prevail,

Each of the Parties hereto from and aller the date hereof shall, from time to time, and at the
reasonable request and expense of the Parly requesting the same, do all such further acts and things
and execute and deliver such further instruments, documents, matters, papers and assurances as
may be reasonably requested to complete the matters contemplated herein and for more effectually
carrying out the true intent and meaning of this Assignment and Assumption Agreement.

This Assignment and Assumption Agreement shall enure to the benelit of and be binding upon the
Parties and their respective successors and permitled assigns and shall not be assignable by any
Party without the priar written consent of the other Parly, which consent will not be unreasonably
withheld, delayed or conditioned.

This Assignment and Assumption Agreement shall be governed by and construed in accordance
with the laws of the Province of Alberta and the federal laws of Canada applicable therein.

This Assignment and Assumption Agreement may be execufed in any number of counterparts
(including by electronic means), each of which shall be deemed to be an original and all of which
shall constitute one and the same agreement, Transmission by electronic means of an executed
counterpart of this Assignment and Assumption Agreement shall be deemed to constitute due and
sufficient delivery of such counterpart,

[THE BALANCE OF THIS PAGE INTENTIONALLY BLANK]



IN WITNESS WHEREOF this Assipnment and Assumption Agreement has been properly exceuted by
(e Partics as of the date Nrst above written.

1963843 ALBERTA LTD. & PENHOLD linsert name of purchaser]
CROSSING PLAZA LTD., by and through its 1% v Wiy A / 4 -
Court-appointed receiver and manager., Ernst & 15 Y 20 ﬂ [ L K f),] IV

Young Ine, solely in its capacity as Court-
appointed receiver and manager and not acting
in its personal or corporate capacity

Per: o o Pee:

Name: Names— < s 12 11 (2 i i g

R H 4 £ P X

Tite: s SwrHG] VR
D; ye v




EXHIBIT "A"
Assumed Contracts

Each of the following agreements, including all amendments, change orders and any ather modifications
thereto:

Contract - Counterpartylies




SCHEDULE "

Form of Approval and Vesting Order

COURT FILE NUMBER 1901-12274 Clesk's Stamp
COURT COURT OF QUEEN'S BENCH OF
ALBERTA
JUDICIAL CENTRE CALGARY
BRI ATB FINANCIAL (FORMERLY

ALBERTA TREASURY BRANCHES)

RESPONDENTS 1963843 ALBERTA LTD., PENHOLD
CROSSING PLAZA LTD., ASHWANI
AWASTHI, SWARNJIT SINGH KOONER,
SUKHBIR NAIN, OM ACAYOT ABHOY,
and ANURAG SUMAN

DOCUMENT APPROVAL AND VESTING ORDER

(Sale by Receiver)

ADDRESS FOR SERVICE AND Dentons Canada LLP

CONTACT INFORMATION OF Bankers Court

PARTY FILING THIS DOCUMENT 15" Floor, 850 - 2" Street S.W.
Calgary, Alberta T2P ORS8

Attention: Derek Pontin / John Regush
Ph. (403) 268-6301 / 7086

Fx. (403) 268-3100

File No.: 131079-102

DATE ON WHICH ORDER WAS PRONOUNCED:
LOCATION WHERE ORDER WAS PRONOUNCED:
NAME OF JUSTICE WHO MADE THIS ORDER:




UPON THE APPLICATION by Ernst & Young Ine. LIT in its capacity as the Court-appointed

receiver and manager (the "Receiver”) of the undertakings, property and assets ol 1963843 Alberta Lid.

and Penhold Crossing Plaza Ltd. (colleetively, the "Debtors”) for an order approving the sale transaction

(the "Transaction") contemplated by an agreement of purchase and sale (the "Sale Agreement") between

the Receiver and [insert name of purchaser] (the "Purchaser”) dated [Date], 2021 and appended to the Third

-~ Report of the Receiver dated [Date], 2021 (the "Report”), and vesting in the Purchaser the Debtors' right,
x.fr_; title and interest in and to the assets described in the Sale Agreement (the ”,l_f'ul[’chq_lsed Assels");

RV SELL LAELTA J V< RDICEEH,

D UPON HAVING READ the Receivership Order dated November 6, 2019 (as amended

from time to time, the "Receivership Order"), the Report and the Affidavit of Service; AND UPON
HEARING the submissions of counsel for the Receiver, the Purchaser [Names of other parties
appearing], no one appearing for any other person on the service list, although properly served as appears
from the Affidavit ol Service, filed;

IT IS HEREBY ORDERED AND DECLARED THAT:

SERVICE

Service of notice of this application and supporting materials is hereby declared to be good and
sufficient. no other person is required to have been served with notice of this application and time
for service of this application is abridged to that actually given.

APPROVAL OF TRANSACTION

5

i

The Transaction is hereby approved and execution af the Sale Agreement by the Receiver is hereby
authorized and approved, with such minor amendments as the Receiver may deem necessary. The
Receiver is hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for completion of the Transaction and conveyance of
the Purchased Assets to the Purchaser,

VESTING OF PROPERTY

3

Upon delivery of a Receiver's certificate to the Purchaser substantially in the form set out in
Appendix "A" hereto (the "Receiver's Closing Certificate”), all of the Debtors' right, title and
interest in and to the Purchased Assets listed in Appendix "B" hereto shall vest absolutely in the
name of the Purchaser, free and clear of and from any and all caveats, security interests, hypothecs,
pledges, mortgages, liens, trusts or deemed trusts, reservations of ownership, royalties, options,
rights of pre-emption, privileges, interests, assignments, actions, judgements, executions, levies,
taxes, writs of enforcement, charges, or other claims, whether contractual, statutory, financial,
monetary or otherwise, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, "Claims") including, without limiting the
generality of the foregoing:

(a) any encumbrances or charges created by the Receivership Order;

(b) any charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Alberta) or any other personal property registry system;

(c) any liens or claims of lien under the Builders' Lien Act (Alberta); and



(d) those Claims listed in Appendix "C" hereto (all of which are collectively referred to as the
"Encwmbrances”, which term shall not include the permitted encurmnbrances, caveals,
interests, casements, and restrictive covenants listed in Appendix "D" (collectively,
"Permitied Encumbrances”))

and for greater certainty, this Court orders that all Claims including Encumbrances other than
Permitled Encumbrances, affecting or relating to the Purchased Assets are hereby expunged,
discharged and terminated as against the Purchased Assets

Upon delivery of the Receiver's Closing Certiticate, and upon filing of a certified copy of this
Order, together with any applicable registration fees, all governmental authorities including those
referred to below in this paragraph (collectively, "Governmental Authorities") are hereby
authorized, requested and directed to accept delivery of such Receiver's Closing Certificate and
certified copy of this Order us though they were originals and to register such transfers, interest
authorizations, discharges and discharge statements of conveyance as may be required (o convey
to the Purchaser clear title to the Purchased Asscts subject only to Permitted Encumbrances.
Without limiting the foregoing:

(a) the Registrar of Land Titles ("Land Titles Registrar") for the lands defined below shall and
is hereby authorized, requested and directed to forthwith:

(i) cancel existing Certificates of Title No. 162 303 244 for those lands and premises
municipally deseribed as 2 Hawkridge Blvd, Penhold, Alberta, and legally
described as:

PLAN 1623323

BLOCK &8

LOT 124

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.607 HECTARES (1.5 ACRES) MORE OR LESS

(the "Lands")

(i1) issue a new Certificate of Title for the Lands in the name of the Purchaser, namely,
[insert name of purchaser]:
AL \Q U5 ALBE KTA IV
(111) transfer to the New Certificate of Title the existing instruments listed in Appendis
"D", to this Order, and to issue and register against the New Certificate of Tifle
such new caveats, utility rights of ways. easements or other instruments as are

listed in Appendix "D": and

(1v) discharge and expunge the Encumbrances listed in Appendix "C" to this Order and
discharge and expunge any Claims including Encumbrances (but excluding
Permitted Encumbrances) which may be registered after the date of the Sale
Agreement against the existing Certificate of Title to the Lands;

(b) the Registrar of the Alberta Personal Property Registry (the "PPR Registrar”) shall and is
hereby directed to forthwith cancel and discharge any registrations at the Alberta Personal
Property Registry (whether made before or after the date of this Order) claiming security
interests (other than Permitted Encumbrances) in the estate or interest of the Debtors in any



6.

9.

1.

of the Purchased Assets which are of a kind prescribed by applicable regulations as serial-
number goods,

In order to effect the wansiers and discharges described above, this Court direets cach of the
Governmental Authorities (o take such steps as are necessary to give effect to the terms of this
Order and the Sale Agreement. Presentment of this Order and the Receiver's Closing Certificate
shall be the sole and sufficient authority for the Governmental Authorities to make and register
transfers of title or intercst and cancel and discharge registrations against any of the Purchased
Assets of any Claims including Encumbrances but excluding Permitied Encumbrances.

No authorization, approval or other action by and no notice 1o or filing with any governmental
authority or regulatory body exercising jurisdiction over the Purchased Assets is required for the
due exceution, delivery and performance by the Receiver ol the Sale Agreement.

Upon delivery of the Receiver's Closing Certificate tugether with a certified copy of this Order, this
Order shall be immediately registered by the Land Titles Registrar notwithstanding  the
requirements of section 191(1) of the Land Titles Act, RSA 2000, ¢.L-7 and notwithstanding that
the appeal period in respect of this Order has not clapsed. The Land Titles Registrar is hereby
directed to accept all Affidavits of Corporate Signing Authority submitted by the Receiver in ils
capacity as Receiver of the Debtors and not in its personal capacity.

For the purposes of determining the nature and priority of Claims, nel proceeds from sale of the
Purchased Assels (to be hield in an interest bearing trust account by the Receiver) shall stand in the
place and stead of the Purchased Assets from and after delivery of the Receiver's Closing Certificate
and all Claims including Encumbrances (but excluding Permitted Encumbrances) shall not attach
to, encumber or otherwise form a charge, security interest, lien, or other Claim against the
Purchased Assets and may be asserted against the net proceeds from sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of the
person having that possession or control immediately prior to the sale. Unless otherwise ordered
(whether before or after the date of this Order), the Receiver shall not make any distributions to
creditors of net proceeds from sale of the Purchased Assets without further order of this Court,
provided however the Receiver may apply any part of such net proceeds to repay any amounts the
Receiver has borrowed for which it has issued a Receiver's Certificate pursuant to the Receivership
Order.

Except as expressly provided for in the Sale Agreement or by section 5 of the Alberta Employment
Standards Code, the Purchaser shall nol, by completion of the Transaction, have liability of any
kind whatsoever in respect of any Claims against the Debtors.

Upon completion of the Transaction, the Debtors and all persons who claim by, through or under
the Debtors in respect of the Purchased Assets, and all persons or entities having any Claims of any
kind whatsoever in respect of the Purchased Assets, save and except for persons entilled to the
benefit of the Permitted Encumbrances, shall stand absolutely and forever barred, estopped and
foreclosed from and permanently enjoined from pursuing, asserting or claiming any and all right,
title, estate, interest, royalty, rental, equity of redemption or other Claim whatsoever in respect of
or to the Purchased Assets, and to the extent that any such persons or entities remain in the
possession or control of any of the Purchased Assets, or any artifacts, certificates, instruments or
other indicia of title representing or evidencing any right, title, estate, or interest in and to the
Purchased Assets, they shall forthwith deliver possession thercof to the Purchaser.



n

L.

The Purchaser shall be entitled to enter into and upon. hold and enjoy the Purchased Assets for its
own use and benelit without any interferenee of or by the Debtors, or any person claiming by,
through or against the Debtors.

Immediately upon closing of the Transaction, holders of Permitied Encumbrances shall have no
claim whatsoever against the Recetver.

The Receiver is directed to file with the Court a copy ol the Reeeiver's Closing Certificate forthwith
aller delivery thereof to the Purchaser.

Pursuant to clause 7(3)(¢) of the Personal Information Protection and Electronic Dacuments Act
(Canada) and section 20(¢) of the Albertn Personal Information Protection Act, the Receiver is
authorized and permitted to disclose and transfer to the Purchaser all human resources and payroll
information in the Debtors' records pertaining to the Debtors' pust and current employees. The
Purchaser shall maintain and protect the privacy of such information and shall be entitled to use the
personal information provided to it in & manner which is in all material respects identical to the
prior use (of such information) to which the Deblors were entitled.

MISCELLANEQUS MATTERS

Notwithstanding:

(a) the pendency of these proceedings and any declaration of insolvency made herein,

(b) the pendency of any applications for a bankruptcy order now or hereatter issued pursuant

to the Bankruptey and Insolvency Aet, RS.C. 1985, c.B-3, as amended (the "BIA"), in
respect of the Debtors, and any bankruptey order issued pursuant to any such applications;

(e) any assignment in bankruptey made in respect of the Debtors; and
(d) the provisions of any federal or provineial statule:

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptey 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 nor be deemed to be a transfer al
undervalue, settlement, fraudulent preference, assignment, {raudulent conveyance, or other
reviewable transaction under the BIA or any other applicable federal or provineial legislation, nor
shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or
provincial legislation.

The Receiver, the Purchaser and any other interested party, shall be at liberty to apply for further
advice, assistance and direction as may be necessary in order to give full force and effect to the
terms of this Order and to assist and aid the parties in closing the Transaction,

This Honourable Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in any of its provinces or territories or in any
foreign jurisdiction, o act in aid of and to be complimentary to this Court in carrying out the terms
of this Order, 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 order and to provide such assistance to the Receiver, as an



%,

officer of the Court, as may be necessary or desirable to give effeet to this Order or {o assist the
Receiver and its agents in carrying oul the terms of this Order.

Service of this Order shall be deemed good and sufficient by:

{a) Serving the same on:
(i) the persons listed on the service list created in these proceedings;
(ii) any other person served with notice of the application for this Order;

(iii) any other parties attending or represented at the application for this Order;
(iv) the Purchaser or the Purchaser's solicitors; and

(b) Posting o copy of this Order on the Receiver's websile for these proceedings
(https://documenteentre.ey.com/#home);

and service on any other person is hereby dispensed with.
Service of this Order may be elfected by facsimile, electronic mail, personal delivery or courier,

Service is deemed (o be cffected the next business day following transmission or delivery of this
Order,

Justice of the Court of Queen's Bench of Alberta
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COURT FILE NUMBER 1901-12274

COURT COURT OF QUEEN’S BENCH OF
ALBERTA

JUDICIAL CENTRE CALGARY

PLAINTIFF ATB FINANCIAL (FORMERLY
ALBERTA TREASURY
BRANCHES) ATB FINANCIAL
(FORMERLY ALBERTA
TREASURY BRANCHES)

DEFENDANT 1963843 ALBERTA LTD,
PENHOLD CROSSING PLAZA
LTD 1963843 ALBERTA LTD,
PENHOLD CROSSING PLAZA
LTD
ASHWANI AWASTHI, SWARNJIT
SINGH KOONER, SUKHBIR
NAIN, OM ACAYOT ABHOY, AND
ANURAG SUMAN

DOCUMENT AFFIDAVIT

ADDRESS FOR SERVICE AND LLEWELLYN LAW
CONTACT INFORMATION OF .

2440 Kensington Road NW Calgary, Alberta T2N 3S1
PARTY FILING THIS DOCUMERT 1) 403-457-1550 | Fax: 403-457-1552

| Attn: Clive Llewellyn | zh

AFFIDAVIT OF Om Acayot Abhoy

Sworn on December 6, 2021

, Om Acayot Abhoy, of Red Deer, Alberta, SWEAR AND SAY THAT:

I have the personal knowledge of the facts set out below except where stated to be on
information from another person and in that I believe the same to be true.

2. I make this Affidavit in the context of the application brought by the Receiver to be heard

December 6, 2021, in respect of the court authorizing and approving a sale transaction (the
“Transaction™) relating to the property which is the subject of the receivership, between the



11.

12,

13

Receiver and 1676556 Alberta Lid. as purchaser for the sale of the property, as defined in the
agreement of purchase and sale dated November 14, 2021 between the Receiver and such
purchaser.

I make this Affidavit, in part as a shareholder and director of Penhold Crossing Plaza Ltd., and
as a Defendant, within historical interest in the subject matter of the transaction.

I make this Affidavit, in part as a sharcholder of 2319456 Alberta Inc, which company
participated as a bidder in the receivership sale process.

2319546 Alberta Inc. made an offer in the bid process as required, by November 1, 2021, and
as described in paragraph 35 of the Receiver’s Fifth Report regarding Penhold Crossing Plaza
Ltd. It was unconditional offer and was made before the stated Bid Deadline.

As bidders in the Bid Process, we heard nothing further from the Receiver until we received
the information from the Receiver regarding the application to the court to accept another bid,
last week.

This information from the Receiver’s Fifth Report, discloses that notwithstanding the bid
deadline had passed, notwithstanding that the subject bidders bid was not a qualified bid by
the deadline of November 1, 2020, that the Receiver then negotiated and then accepted a further
bid from such bidder, said to be at a higher bid price, and said to be with changed terms of this
bid, from that bid which this bidder had made by the November 1, 2021 bid deadline.

In effect, after the bid process ended on November 1, 2020, the Receiver received, negotiated
and then accepted a further bid from one particular bidder, without advising any of the other
bidders, such as the bidder that I represent, of this opportunity to increase their bids.

We do not know what bid price the Receiver is seeking, since is not being disclosed at present
in the materials we received.

. However, we do not know why and upon what information this particular bidder decided to

bid a higher price and without the conditions to be satisfied that the bidder previously had
made.

We must presume that this bidder was told that its bid was either unacceptable or too low, for
some reason. Otherwise I must question why would such bidder then bid again after the
November 1, 2021 deadline?

Further, we were not advised of the opportunity to make a further bid after November 1, 2021.

We are concerned about transparency and propriety of the receiver receiving, negotiating and
finalizing an offer with the bidder, without advising all other bidders that this was a possibility.



16.

17,

19.

. Itis in this context that we would like to have a similar opportunity as this particular bidder to

make another bid, and to increase our bid.

.1 can advise the court of what our higher bid is to be. Or, for the sake of propriety and

transparency, the court should otherwise direct that the Receiver should set a deadline for other
sealed bids again from any bidder that wishes to make another sealed bid.

We have advised the Receiver of our bid amount, and the Receiver, without disclosing the
same, ought to advise the Court whether or not our proposed bid is higher than that which the
Receiver now proses to have the Court accept.

If our bid is equal to or higher, than the bid the Receiver proposes the court aceept, then we
ask the court either accept our bid as being the highest or direct there be another sealed bid
process. [ confirm that we will bid at least the amount which we have currently bid and have
advised the Receiver in such process.

. A further bid process would be fair because we do not know what bids any other bidder has

made at this time.

I respectfully state that it would be unfair in this bid process to date , by which we were told
the deadline was November 1, 2021, for the Receiver to have permitted a particular late bidder
to place another bid at an increased amount, with changed terms, without advising all other
bidders of this potential opportunity to make further higher bids

SWORN BEFORE ME at Calgary, Alberta, )

this 6", December , 2021.

)
)

Commissioner ﬁw’:ﬁ_ﬂ@i for the Om Acayot Abhoy’

T

Province of Alber.

CLIVE O. LLEWELLYN

Barrister & Solicitor



