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ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED

-and-

VANDERMEER GREENHOUSES LTD.

Applicant

Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c.

B-3, as amended, section 101 of the Courts ofJustzce Act, R.S.O. 1990 c. C.43, as amended, and

Rule 14.05(3)(g) of the Rules of Civil Pr^ocea'ure

NOTICE OF MOTION

Zeifinan Partners Inc., in its capacity as Receiver of Vander~neer Greenhouses Ltd. (in such

capacity, the "Receiver"), will snake a Motion to a Judge presiding over the Commercial List on

Thursday July 28, 2016 at 10:00 a.in., or as soon after that tune as the Motion can be heard at the

court house, 330 University Avenue, 8th Floor, Toronto, Ontario, MSG 1R7.

PROPOSED METHOD OF HEARING: The Motion is to be heard orally.

THE MOTION IS FOR:

(a) If necessary, an Order abridging the tune for service and filing of this notice of

motion and the motion record and dispensing with the further service thereof;
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(b) an Order approving the Purchase Agreement (as defined below) and the 

transaction contemplated therein (the "Proposed Transaction") and vesting the 

Property (as defined below) in the Purchaser (as defined below), in accordance 

with the form of Approval and Vesting Order attached hereto as Schedule "A";  

(c) An Order sealing the unredacted Purchase Agreement until the closing of the 

transaction contemplated therein; 

(d) An Order approving the activities and conduct of the Receiver and its legal 

counsel to date, as disclosed in the Fifth Report of the Receiver dated July 19, 

2016 (the "Fifth Report"); and 

(e) Such further and other relief as to this Honourable Court may seem just. 

THE GROUNDS FOR THE MOTION ARE: 

(a) Zeifman Partners Inc. was appointed as Receiver of the Respondent, Vandermeer 

Greenhouses Ltd. ("Vandermeer") pursuant to the Order of the Honourable Mr. 

Justice Spence of the Ontario Superior Court of Justice dated February 21, 2014 

(the “Initial Order”), on the Application of the Applicant, Meridian Credit Union 

Limited ("Meridian"); 

(b) Vandermeer is a cut flower chrysanthemum grower located in Niagara-on-the-

Lake, Ontario. Vandermeer also owns and operates an anaerobic digestion 

facility; 
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(c) The Receiver has, among other things, identified, communicated and negotiated

with other prospective purchasers in respect of Vandermeer's highly-specialized

property (collectively, the "Property") but has not yet completed a transaction;

(d) The Receiver's efforts to sell the Property have been significantly frustrated by the

pendency of third-party proceedings potentially affecting the Property and its

operations;

(e) The Receiver has entered into an Agreement of Purchase and Sale and

Reinstatement and Amendment Agreement dated June 22, 2016 (together, the

"Purchase Agreement") with Lakshana Kumarage o/a fresh 4 you (the

"Purchaser"), pursuant to which the Purchaser will purchase from the Receiver

substantially all of the Property, subject to the approval of this Honourable Court;

(~ The Receiver recommends that the Proposed Transaction be approved by this

Honourable Court;

(g) The Receiver has made significant efforts over a protracted period of tune to sell

and obtain the highest price available for the Property, and has not acted

improvidently in entering the Purchase Agreement;

(h) It is unlikely that a better offer will be obtained. through any continued marketing

of the Property;

(i) Completion of the Proposed Transaction is in the best interests of all of the

affected parties;



(j) There has been no unfairness in the process through which the Property has been

marketed for sale;

(k) The Receiver has not acted improvidently in entering the Purchase Agreement;

(1) The Receiver has conducted itself and the affairs of Vandenneer in accordance

with the Initial Order and the other Orders issued in this proceeding, particulars of

which are set out in the Fifth Report;

(in) Disclosure of the purchase price set out in the Purchase Agreement could have a

deleterious effect on any future efforts by the Receiver to sell the Property in the

event that the Proposed Transaction does not close. Consequently, the Receiver

has redacted the purchase price in the Fifth Report served upon other parties in the

proceeding;

(n) The Receiver recoininends that this Honourable Court issue an Order sealing the

purchase price until closing of the Proposed Transaction;

(o) Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3, as

amended;

(p) Sections 100 and 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as

amended;

(q) Rule 37 of the Rules of Czvil Procedure; and

(r) Such further and other grounds as the lawyers inay advise.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

Motion:

(a) Fifth Report of the Receiver dated July 19, 2016; and

(b) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

July 19, 2016 FOGLER, RUBINOFF LLP

77 King Street West

Suite 3000, PO Box 95

TD Centre North Tower

Toronto, ON MSK 1G8

Greg Azeff (LSUC #45324C)
azeff ,fo~lers.com

Tel: (416) 864-9700

Fax: (416) 941-8852

Lawyers for the Court-Appointed Receiver,

Zeifinan Partners Inc.

TO: ZEIFMAN PARTNERS INC.

Receiver of Vanderineer Greenhouses Ltd.

AND TO: FLETT SECCARIO

Barristers and Solicitors

190 Division Street

PO Box 340

Welland, Ontario

L3B SP9

J. Ross Macfarlane
irmacfarnflettbeccario.com

Tel: (905) 732-4481

Fax: (905) 732-2020

Lawyers for Meridian Credit Union Limited



-6-

AND TO: MNP LTD.

432 Niagara Street

St. Catherines, ON

L2M 4W3

Douglas Stuive
doup. stu i ve(a,mnp. ca

Tel: (905) 937-0002

Fax: (905) 937-8371

Trustee for John Van Berlcel

AND TO: MNP LTD.

432 Niagara Street

St. Catherines, ON

L2M 4W3

Douglas Stuive
dou g. stu ive(u,~nnp. ca

Tel: (905) 937-0002

Fax: (905) 937-8371

Trustee for Anna Van Berkel

AND TO: DEPARTMENT OF JUSTICE

Ontario Regional Office

The Exchange Tower, Box 36

130 King Street West

Suite 3400

Toronto ON

MSX 1 K6

Diane Winters

diane.winters(a~iustice.gc.ca

Tel: (416) 973-3172

Fax: (416) 973-0810

Lawyers for Canada Revenue Agency



-~-

AND TO: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF

ONTARIO AS REPRESENTED BY THE MINISTER OF FINANCE

Legal Services Branch

33 King Street West, 6 l̀' Floor

Oshawa, ON

L1H 8H5

Kevin O'Hara LL.M, Senior Counsel
kevi n. ohara(a~ Ontario. ca

Tel: (905) 433-6934

Fax: (905) 463-4510

AND TO: MARSHALL HIREWSKIE

Barristers &Solicitors

201 — 88 Dunn Street

Oakville, ON

L6J 2C7

Paul Marshall

pmarshall cr,belltiet.ca

Tel: (905) 842-5070x223

Cassandra I~irewskie

ckirewskie a,bellnet.ca

Tel: (905) 842-5070x224

Fax: (905) 842-4123

RCP-E 37A (July 1, 2007)



MERIDIAN CREDIT UNION LIMITED

Applicant

-and- VANDERMEER GREENHOUSES LTD.

Respondent

Court File No. CV-14-10443-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

PROCEEDING COMMENCED AT

TORONTO

NOTICE OF MOTION

FOGLER, RUBINOFF LLP

77 King Street West

Suite 3000, PO Box 95

TD Centre North Tower

Toronto, ON MSK 1 G8

Greg Azeff (LSUC #45324C)
aazeff afoglers.com

Tel: (416) 864-9700

Fax: (416) 941-8852

Lawyers for the Court-Appointed Receiver,

Zeifinan Partners Inc.



Court File No. CV-14-10443-OOCL

ONTARIO

SUPERIOR COURT 4F JUSTICE

COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED

and

VANDERMEER GREENHOUSES LTD.

Applicant

Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c.

B-3, as amended, section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and

Rule 14.05(3)(g) of the Rules of Civil Procedure

FIFTH REPORT OF ZEYFMAN PARTNERS INC., IN ITS

CAPACITY AS COURT-APPOINTED RECEIVER

1. Pursuant to the Order of the Honourable Mr. Justice Spence of the Ontario Superior Court

of Justice (Commercial List) (the "Court") dated February 21, 2014 (the "Initial Order", a copy

of which is attached hereto as Exhibit "A"), on the Application of the Applicant, Meridian Credit

Union Limited ("Meridian"), Zeifman Partners Inc. was appointed as Receiver (in such capacity,

the "Receiver") of the Respondent, Vandermeer Greenhouses Ltd. ("Vandermeer").

2. Vandermeer is a cut flower chrysanthemum grower located in Niagara-on-the-Lake,

Ontaxio. Vandermeer's primary production area is a ground crop with a plant capacity of over 5.9

million stems. The properly is 16.5 acres and includes a 275,000 square foot greenhouse and two
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residences. Vandermeer also owns and operates an anaerobic digestion facility capable of

producing over 8,000 kwh of electricity a day.

PURPOSE OF REPORT

3. The Receiver has filed this Fifth Report in order to update the Court regarding certain of

its activities and in support of a Motion seeking an Order, among other things:

(a) Approving the Purchase Agreement (as defined below) and vesting the Property (as

defined below) in the Purchaser (as defined below), in accordance with the form of

Approval and Vesting Order attached as Schedule "A" to the Notice of Motion

herein;

(b) Sealing the unxedacted Purchase Agreement until the closing of the transaction

contemplated therein; and

(c) Approving the activities and conduct of the Receiver and its counsel as disclosed

herein.

RECEIVER'S ACTIVITIES

4. Since the filing of the Fourth Report of the Receiver dated May 27, 2015 (the "Fourth

Report"), a copy of which is attached hereto as Exhibit "B" (without exhibits), the Receiver has

engaged in the following activities:

(a) Identified and contacted potential purchasers of the Vandermeer property

(collectively, the "Property");

(b) Updated the Receiver's Confidential , Information Memorandum for potential

purchasers;
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(c) Communicated with third parties expressing interest in acquiring the Property;

(d) Attempted to negotiate transaction terms with prospective purchasers of the

Property;

(e) Negotiated the Purchase Agreement with the Purchaser (as such terms are defined

below);

(fl Communicated with Vandermeer's creditors and other stakeholders;

(g) Defended proceedings commenced by the Zirger Group (as defined in the Fourth

Report) before the Normal Farm Practices Protection Board (the "NFPPB");

(h) Managed various operational matters including staffing and human resources as

well as the purchase of mixers and accessories for operations;

(i) Repaired and replaced digester equipment as required from time to time, including

replacing mixers and cables on certain existing mixers;

(j) Filed applications and negotiated grants through the AgriStability income-

replacement program;

(k) Managed repairs in respect of ordinary wear and tear to the greenhouse and trucking

fleet;

(1) Negotiated with farmers in respect of digestate delivery for the anaerobic digester;
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(m) Communicated with the Ontario Ministry of the Environment and Climate Change

(the "MOE") on an ongoing basis in respect of Vandermeer's Certificate of

Approval; and

(n) Engaged and managed consultants as required from time to time.

5. As noted in paragraph 3 above, this Fifth Report is filed in support of a proposed sale of

the Property (the "Proposed Transaction"). Details regarding the Receiver's other activities shall

be set oufi in a future Receiver's Report.

EFFORTS TO SELL PROPERTY

6. Pursuant to the Initial Order, the Receiver was authorized to market the Property for sale.

Details regarding the Receiver's initial efforts to sell the Property are set out in the First Report of

the Receiver dated November 17, 2014 (the "First Report"), a copy of which is attached hereto

as Exhibit "C" (without exhibits).

7. The Receiver has continued its efforts to sell the Property since the date of the First Report.

Details of the steps taken by the Receiver are set out at paragraphs 14 through 19 below. However,

as set out more particularly below, the Receiver's efforts in this regard have been significantly

frustrated by factors which include the highly-specialized nature of the Property as well as the

pendency of third-party proceedings potentially affecting the Property and its operations.

IMPACT OF NFPPB PROCEEDING

8. Since the date of the First Report, the Receiver has been defending against an Application

brought by the Zirger Group (as defined in the Fourth Report) before the NFPPB (the "NFPPB

Proceeding") regarding the operation of the Vandermeer greenhouse and anaerobic digester.
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Several potential purchasers expressed concern that the relief sought by the Zirger Group in the

NFPPB Proceeding could have a material impact on the future operation of the Vandermeer

greenhouse. Consequently, the pendency ot` the NFPPB Proceeding has made it very difficult to

sell the Property.

9. The hearing of the NFPPB Proceeding was commenced in October 2015, and required

approximately 20 fiill days of hearings. Oral submissions were completed in June 2016. The parties

are now awaiting transcripts of the viva voce evidence in the proceeding before submitting written

closing arguments.

10. The Receiver will provide a full report to this Honourable Court regarding the NFPPB

Proceeding upon its completion.

THE PROPOSED TRANSACTION

11. The Receiver has entered into an Agreement of Purchase and Sale dated February 5, 2016

and a Reinstatement and Amendment Agreement dated June 22, 2016 (together, the "Purchase

Agreement") with Lakshana Kumarage o/a fresh 4 you (the "Purchaser"), pursuant to which the

Purchaser will purchase from the Receiver substantially all of the Property, subject to the approval

of this Honourable Court.

12. A copy of the Purchase Agreement (redacted to maintain the confidentiality of the proposed

purchase price) is attached hereto as Exhibit "D". An unredacted copy of the Purchase Agreement

will be filed under seal.

13. The Receiver is of the view that the Purchase Agreement and the Proposed Transaction

should be approved by this Honourable Court.



14. The Receiver has made significant efforts over a protracted period of time to sell and obtain

the highest price available for the Property, and has not acted improvidently in entering the

Purchase Agreement. The Receiver is of the view that it is unlikely that a better offer will be

obtained through any continued marketing of the Property.

15. Completion of the Proposed Transaction is in the best interest of all of the affected parties.

In particular, the first-ranking secured creditor, Meridian, is supportive of the Proposed

Transaction despite the fact that it will sustain a significant shortfall. Meridian has funded the

receivership proceeding since its inception and Vandertneer's indebtedness - to Meridian

significantly exceeds any reasonable assessment of the value of the Property. As such, Meridian

is the only party with any legitimate economic interest in the outcome of the sale.

16. The Property is highly specialized. In particular, any party operating the facility will require

expertise in both commercial greenhouse operations as well as management and operation of the

anaerobic digester. The Receiver (with the assistance of Meridian) has attempted to identify and

solicit interest from third parties invested in waste management, recycling and/or anaerobic

digesters as well as users of greenhouse space for agriculture.

17. The recent performance of the anaerobic digester has been inconsistent and it has therefore

been difficult for potential purchasers to assess its contribution to overheads.

18. In light of the foregoing, there have been relatively few parties who expressed any serious

interest in acquiring the Property. Those parties who did previously express an interest in the

Property had limited investment capital and the Receiver was unable to negotiate acceptable

acquisition terms with any of them.
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19. T}Zere leas been. no unfait•~Zuss i1a the process tllraLrgl~ vv11~c1~ tl~.r: I'raperty has bceal lna~ketccl

fc~r sale.

Cf~I~tCLU~~C?N

20. For all of the above reasons, tl~e Recci~~er ~a•esp~ctl`ulI~~ ~-ec~u~sts that tl~iis ~Ionourable Court

issue an. Order:

(aj A~provin~ ilzc; Purclsase A~;~-eenlent and vesting t~~~: Pz•aperty iz~ t11e 1'~~xcl~aser, i~1

accordance with the fc~~•~~x ofApl~roval and Vesi:i~~,~ th~dc7~ attacllcd as ScZ~edule "A"

to tl~e Notice o1'Motiol~ h~~•ei~~;

(b) Sealing the tiu~•ed~ctec~ I'lrrcixase Agreer~~enf until tl~e closizlg of il~e Proposed

Tra»s~ction; ai~cl

(e) ~i~~proving the ~~cti~rities and coticiuet of tl~e 1?~;e~:i.~~er azzd its couzlsel as clisclased

Izez•eiz7.

~F~-~ _e

~~ ~~ ~-
J~rly 19, 2016 ~, __---

GEICi~~r~N PARTNERS 7NC., in its capacity

as ~~lze ~`o~.rrt-appointed t•ecc.iver of Va»dermeer

Gre~ill~ic~tescs :~,~~ci. and not in its persona:( or

corpo~~r~fe capa~:ity
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1'F(L i-IONOUC~l~i~8 N1R. ) F1tIUAY, T1IF 21}r

}

,1115"F'IE.;i~ SI'EiNCI~ ~ DAY OF FEBRUARY, 2Q14

MERIDIAN CREDIT UN14N 1.11VIiTED

Applicant

-and-

VANDERMEER G~tEENMOUSE5 LTD.

Respondent

APPLiCA~'IdN UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.

1985 c. B-3, as amended, section 101 of the Courts ofJust~ce Acf, R.S,O, 1990 c, C.43,

as amended, and Rc,le 14.Q5(3)(g) of the Rules of Civil Procedure

ORDEI~

'zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAfI-►IS ~1PF'[,IC(~'T10N for an Order pursuant [o section 243(1) of the i3ctnkrr.y~tey rrncf

lrrsvlti'ency .~tcr, IZ.S.C, 1 ~)~5, c, B-3, as amended (the "B1A") and Section 101 oi~ the Cnurr.s ref

Justice Acr, K.S,O. 1990, c. C,43, ~s amended (the "CJl1") appointing %ciFinan Partners Ina as

receiver (in such capacities, the "Receiver") without security, of all of the assets, undertakings

and properties ~t~ V~indermee:r greenhouses Ltd, (thc "Debtor") acquired for, or used in relation

to a business carried on b~ the S7e:bTar, was heard this day at 330 University .Avenue, Toronto,

C)ntario.
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ON iZEAt7]NG the at~idavits of Bernie Huber sworn January 3l, 201 +and I'cbruary~ 19,

2014 and the l.;xhibits thereto and on hearing the submiss~ ns o cout • ~i for the Applicant and i,,
~ o~r p~rs~, a, r~ r~~+~ J~rF

the Lawyers f<~r Richard Zirger and Judi I'irger, no one pearin~ for -rn- ' ~ although du[y

served as appears from khe aff davit of service of Jaime ~Ienderson sworn February 11, 2014 and

f~ebruai•y 20, 2014 and on reading the consent of Zeifman Partners I.nc. to act as the R.ecciver,

S~T2VTCF

i . "I'C C15 COURT" OrtI~~RS that the time for service of the Notice oi' Motion and the ~}<~tion

is hereby ~ibridbed and validated so Yhat this motion is properly returnable today and. hereby

dispenses with further service thercoi',

Al'PnINTMFN'T

2. TIlIS C<7UIZ'C~ C?1ZD~.RS that pursuant to section 243(1) oi'the I31A and section lot o1'

the CJA, Zc:ifmaai Partners Inc, is hereby appointed R~ceiv~r, without security, oi' all of the

asses, undertakings and properties of the Debtor acquired for, or used i» relation to ~ business

carried tin by the: 17ebtor, including all proceeds thereof (khe "i'roperty"}.

RECI;IVrR'S 1'C?~JV~,l7S

3. "1"ITTS COT.IRT C)RX~.TRS that the Receiver is hereby empowered anal authorized, but not

obligated, tip acl at once in respect of the Property and; without in any way limiting' the generality

of the tore6oing, the Receiver is hereby expressly empowered and authorized to do any o'1' the

following where the F:eeciver considers it necessary or desirable:

(a) to take possession of and exercise control over the T~ropercy and any and

all ~roceec3s, receipts and disbursements arising out of or From nc~

Property;

(b) to receive, preserve, and protect of the Property, or airy part or parts

thereof, including, but ,not limited to, the cha~iging of locks and sectu•ity

codes, tl7e relocating of Property to safeguard it, the engaging of

independent security personnel, the taking of ph~si.cal inventories and the

placement of such insurance coverage as may be necessary or desirable;
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(c) to m~nabe, operate, and carry on the business of the Debtor, including the

powers to enter into any agreements, incur any obligations in the ordinary

course of business, cease to carry on all or any part of the business, ~~r

cease to perform any contracts of the [7ebtor;

(d) to cnbage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including an a temporary basis, to assist with the exercise;

~f the Receiver's powers and duties, inciudin~ without limitation chose

conferred by this Order;

(e) to purchase or (ease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtor or any part

or parts thereof;

(t`~ to receive and collect all monies and accounts now orvcd or herea(tc:r

owing to t'he Debtor and to excrc(se all remedies of the Debtor in

collecting such Monies, including, witho~ti limit~etion, to enforce any

security held by the Debtor;

(};) to settle, extend or compromise any indebtedness owing to t11e Debtor;

(h) to c:xecate, assign, issue and endorse documents of ~vh~tevcr naTurc in

respect oP any of the Property, wheCher in the Receiver's name or in the

name and on behalf of the llebtor, for any purppse pursuant to this Order;

(i'} co u~dert~ke environmental or workers' health and safety zssessments of

the Property rind operations of the Debtor;

~) to initiate, prosecute and continue the prosecution of ,iny ctnd all

proceedings and to defend all proceedin;s nc~w ~~ending or hereaRer

instituted with respect fo the Debtor, the 1'roperty or the Receiver, and to

settle or cornprotnise any such proceedings. '1'hG authority hereby
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conveyed shall extend to such appeals or applications For judicial review

in respect ot'any order ~rjudgment pronounced in any such proceeding;

(fc) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any pZrt or parts thereof and

negotiatin; such terms and conditions of sale as the Kcceiver in its

discretion ix~ay deem appropriate;

(1) tc~ sell, convey, transfer, lease or assign the Property or any part or pncrts

thereof out of the ordinary course oFbusiness,

(i) without the approval of this Court iii respect of any transaction not

exceeding $50 000,0 , provided that the aggregate consideration

for a)1 such transactions does not exceed $1.00,000.00; end

(ii) with the approval of this Court in respect nl' any transaction in

which the purchase price or the a~;grcgate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

/'ersr~h~rl Properly Security Act, [or section 31 of the Ontario ,'~lortgcr~*es

itct, us tf~e case muy be,] shall not be rec~iiired, and in each case the

OnTario Br.rlk Sn(e,s ~lct shall not apply.

(m) to apply for any vestinb order or other orders necessary to convey the

Property or any part or p~irts thereof to a purchaser or purchasers thereof,

f'rce and clear oFan.y liens or encumbrances afPectinb such Pro~crty;

(n) to report tu, meet with a~~d discuss ~virh such affected f.'crsons t~s del~i~ec1

b~]orv} as the Receiver deems appropriate on all matters relating to the

Property and the receivership, anti to sha~~ in'lc~rrnation, subject to such

ce~rt~s ~s to confidentiality as the Cieceiver deems advisable;

(o) to r~gist~r a copy o(' this Order and any other prders in respect c~t~ the

i'ropca~ty ~ibainst title to any of the Property;
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(p) to apply ibr any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof' #'or and

on behalf of and, it thought desirable by the kteceiver, in the name of the

17ebtor;

(q} to enter into t~~reements wish any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality ~f the

forec~ain~, the ability to enter into occupation agreements t'or any property

owned or leased by the Debtor;

(r) to exercise any shareholder, partnership, joint venture or atl~cr rights

which the Debtor may have; and

(s) to take any steps reasonably incidentll to the exercise of tliesc powers or

the pe;riormance of any stakutory obligations,

and in each case where. the E2eceiver takes any such actions or steps, it shall be exclusively

autMori~ed and empowered to do so, to the exclusion of all other Persons (as detined below),

includinb the t7~btor, and without interferetice from any other Person.

llU'1'Y T(l 1'Rt)VI1?F, ACCESS ACID CO-QYFI2ATTQN TO TH.E ItEC~I's~Elt

~4. '1'3•iCS C~OUC2'C t)itI7LC2S that (i) the Debtor, (ii} all of ils current and farmer directors,

vfticers, employees, agents, accountants, legal counsel and shareholders, rind all other persons

acting on its instructions or behalf, and (iii) all other individuals, gins, corporations;

~,ov~rnmenlal hoclies or agencies, or other entiCies having; notice of this Urder (all of the

foregoing, collectively, being, "Persons" and each being a "Person") shall farth~vith <<dvisc the

1Zeceiver of the existence of any Property in such Person's possession or control, shall s~rani

i n,m~diate and conti.n.uc~ ~+ccess to the E'roperty to the Receiver, a~~d shall deliver all such

Pro~rrty to the K.ece:ive;r upon the Recei~~cr's request,

~. 'I't-fIS COUIZ'i' UR1~~:RS that all Persons shall forthwith advise the Receiver of tlxc:

existealcc of any books, documents, securities, contracts, orders, corporate and accounting

records, and arny other p~pers, records and information Uf any kind related to the business or

u9~~
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~~t~fairs of'the Debtor, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Ctecords"} in

that P~rsorr's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain ~,nd take a4vay copies thereof and Crant to the Receiver unfettered access to and use

of aca~uncing, computer, soft4vare end physical facilities relating thereto, provided however that

nothinb in this ptir~graph 5 or in paragraph 6 of this C)rder shall require the delivery of lZccorc#s,

or the ~rai~ting of accr:ss to Records, which may not be disclosed ar provided to tl~e [2ecelver dlie

to tl~e privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

E,. "i'IIiS COIiRT t~RD~RS that if any ttecords are stored or otherwise contained <~n a

computer or Uthex electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith blue

cintettered access to the Receiver f'or the purpose of allowing the Receiver to recover and fully

copy Ali oi' tlxe inforraaation contained therein whether by ~vay of printinb the information onto

piper or making copies of computer disks or such other manner of retrieving and copying; the

infiirmation as the Kcceiver in its discretion ciee~ns expedient, and shall not alter, erase or destroy

any It~cords without the prior written consent of the Receiver. t'urther, for the purposes of'this

paragraph, all ['ersons sh~li provide the Tteceiver with all such assistance in ~aininb immediate

access to the information in the ttecords as the Receiver may in its discretion require including

E~roviding Che Cteceiver with instructions on the use of any computes or other system and

pr<~vidin~ she Receiver with any and all access codes, account names and account numbers that

muy be reciuir4d to gain access to the information.
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NO 1'ROC~;~:lltVGS AGAINST THE RECEIVER

7, `I~I~1CS CC3[IR"T' QIZDERS that no proceeding or enforcement process in any court or

tribunal (cash, a "i'roceeding"), shall be commenced or continued ~;ainst the Receiver except

with the written consent of the Receiver or with leave of this CourE.

X1'0 YE2()CF~,DINGS AGAINST TI[E DEBTUR OCt THE PROPER"T`Y

K. "I'Fd1S CnUR'I' nRDGRS that no Proceeding against or in respect of the I)cbtor or the

C'roperty shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under 4vay against or in respect of

the I~e:bYoc yr the Property arc; hereby stayed and suspended pending further Order of this Cvurt,

h~~ ~;YFRCISE ar RTG~CTS OR RE~v1EDiES

9, "1'I-I[S C(~UR~I' QRDFRS that all rights and remedies against the Debtor, the Receiver, or

aFfecting the Nroperty, ire hereby stayed and suspended except with thv written consent of the

Receiver car leave oti this Court, provided however that this stay and suspension does nc~l apply in

respect of` any "eli~ihle .financial contract" as defined in t(~e F31A, and further provided th~~

nothing in this paragraph shad (i) empower the Receiver or the Debtor to carry on any business

which IhC Debtor is no[ lawPcilly entitled to carry on, (ii) exempt the Receiver or the Debtor from

compliance with statutory or regulatory provisions relating to health, safety or the environment,

{iiij prevent the (ilin~ oPany registration to preserve or perfect a security interest, or (iv) prevent

the reListrnrion of a claim for lien.

N(? IN'C'[,Rk'~I2F,NCZ: ti~'T'1'7~iTY-1~R~C~TVE.R

1 0, '1'lUS ~:OUIZT ORJ~I'RS that i~o Pcrsan shat( discontinl~e, fail to honour, altc,~, interfere

~~~ith, repudiate, terminate ~r cease io perform any right, renewal right, contract, agreement,

licence or nurmil in i~vour of or held by the Xlebtor, without written consent of the Receiver or

leave; of this Cotn't.

C:Oyi7'ii~Jl;~7`CION C7F S'.C;TZVICES

1 I. 1`I-ilS LOUR"[' OCLDE;TZS that all Persons having oral or ,writt~.n ~~;re~ments with the

Debtor or statutory or regulatory mandates Por the supply of gods and/or services, ii~ch~ding
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without limitation, alf computer softFvare, communication and othex data services, centrala2ed

honking scrviccs, payroll services, insurance, transportation services, utility or other services to

the Debtor are: hereby restrained until further Order of this Gourt from discontinuing, altering,

interfering with nr terminating the supply of such goods or services as may be required by the

Receiver, and that the IZecciver shall be entitled to the continued use of the: debtor's current

telephnnc numbers, Pac.simile numbers, Internet addresses and domain names, provided in each

case that the normal prices or charbes fpr a!1 such foods or services received after the date of'this

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as n ay be agreed upon by the supplier or service provider and the Receiver,

or as may b~; ordered by this Court.

f2FCk~1VER'I'O IIOLfl FUNllS

1 2. "I~H[S CnUIZ"I~ OIZUk:ItS that al.i funds, monies, cheques, instrEiments, and other forms of~

payments received or collected by the IZcceiver Yrom and after the making of this Order from any

sotiirc~; whatsoever, including without limitation the sale of al] or any oP the Property and the

collection of any accounts receivable in whole or in part, whether inexistence on the dale of this

C)rder or her~aFter coming inro existence, shall be deposited into one or more new accounts to be

opened by the Receiver (tile "E'ost~ Receivership Accounts") and the monies standing tv the credit

o!' such Post 12eceivership Accounts from time to time, net of any disbursements provided for

herein, shall be held by the ]Zeceiver to be paid in accordance with the terms of this Order or any

further Qrdcr of~this Cow~t.

lii1~~PLOYEES

~ 1:3. `I'Fii`~ COI.'R`[' nRDGRS tlZat all employees of the Debtor shal3 remain the employees oi~

the t~cb~or until such tame zs the Receiver, on the Debtor's hehakf, may terminate the

employment ot~ such employees. The Receiver shall not be liable for any crnployec;-related

liabilities, inc[udii,g any successor employer liabilities as provided far in section }~I.O6(i.2) i~f'

the I31A, ether than such amounts as the Recei~~er may specifically agree in writing to pa}', or in

respect of its obligations under sections $1.4(S) or 81.6(3) of the BIA or under the Wage darner

!'r o~ccvrun 1'ru,gr<rm .4ct.
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t'IPF,DA

l4. "(7-1fS CE)CJRT QRDERS that, pursuant to clause 7(3)(c) of the Canzda P~r.sonal

Inrnrma[inn Protection and Electronic Documents ~tct, the iteceiver sha11 disclose personll

inf'orn~~ition <~F identifiable individuals to prospective purchasers or bidders for the Property and

to their ac~vis«rs, but only to the extent c~esirab(e or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

ini'ormati~>n end limit the use of such inf~rmatian to its evaluation of the Sale, and if it does not

complete a S1le, shalt return all such infoiTnation to the Receiver, or in the alternative destroy all

such information. '1'lie purchaser of any Property shill be entitled to continue to use the personal

information provided to iC, and related to the Property purchased, in a manner which is in ill

material respects identiettt to the prior use of such information by the Debtor, and shall r~turu all

other person~il information to the Receiver, or erasure that all other personal information is

dcstraved,

L[M.CTATlON UN ~~NVIRC7N;VI~NTAL LIABILITIES

1 5. 'r1IfS CO11Ct'l' C)Rp~125 that nothing herein contained sha11 require the Receiver to

occupy or to take control, care, charge, possession or management (separately end/or

collectively, "t'ossessi~n") of any of the Property that might be environmentally contaminated,

~nieht be a ~olllitant ar a contaminant, or might cause or coniributc to a spill, discharge, release;

ur dc~osit of a substance contrary to any federal, provi3icial or other law respecting ~hc

~ro~ection, conservation, enhancement, remediation or rehabilitation of the environment or

rcla.tin~ tc~ the disposal oP waste or other contamination including, without limitation, the

C;cu~adrari lnvir~)nrnental /'rofeCll~~n ilc~(, the Untario F.nvirvnmental 1'rr~tectron .Aa, the Onlco•iu

Yi'aler /~esncrrce,r :1c~, or the Ontario Occaapational 1•leal~h and Safety ~fer anc3 rebtiiladons

thereunder (the "4::nvironmental I,e~isiation"). provided however that nothing herciii shill

exem~~t the Eteceiver from any duty to report or make disclosure imposed by applicable;

}:~n~~irvnmentai l,vgislativn. 1'he Recesver shall not, as a result of this Order or anything done in

pursu3nc~ of the Reeeiw~er's duties and powers under this Order, be deemed to be in Possession vf'

311V OI TI]C'. Property within the meaning of any Environmental C.,c~islation, unless it is actu<<lly in

possession.
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LI1~1I'I'r1~.'fC?N ()N ~f,'~~,C I2~CEIVER'S LTABILI`I'Y

16. 'PHIS C;OUR'1' ORDERS that the Receiver shall incur no liability or obli~<titiQn ~s a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross

neSligenee or wilful misconduct on its part, or in respect of its obligations under sections 81,40)

or 81.6(3) oE'the f3IA or under the Wuge burner Protection Program Act. Nothing in this Urcier

shall dero~~ite Pram the protections afforded the Receiver by section 14.06 of the (3CA or by any

other applicable: legislation.

R~CE3VER'S FICCOUNTS

1 7, '['I~[IS CU~)R'I' ORDERS that the Receiver and counsel to the I'(.eceiver shall be paid their

relsonable fees and disbursements, in each case at their standard rates and charges, and [hat the

tteceiver and counsel to tl~e Receiver sha)I be entitled to and are hereby granted a charge (the

"Reccive.r's Charge"~ on the Property, as security for such fees and disbursements, E~oth before:

<~nd after thy; m~ki~1~ of'this Qrder in respect of these proceedings, and that the Ctcceivcr's Charge;

shall form a first char4e on the Property in priority to all security interests, Erusts, liens, charges

and encumbrances, statutory or otherwise, in favour oti any Person, but subject to sections

1 ~.U6(7), 81.4(4), and 31,6(2) of'the i31~.

S. "CI ]iS GOCIR'l' O[Zt~Ci~S that the IZ.eceiver aild its legal cc>unsei shall pass its acc~~unts

from time to time, and for this pti~rpose the accounts of the Receiver end its legal cotinsc6 are

hc:rehy reFerred to a.jud~e of the Commercial list of the Untario Superior Court of.fusticc,

l 9, `I'[-3i5 COUCZ"1' OTtllH~RS th<it privy to the passing of iYs accounts, the Rcceive;r shall be at

lihcrty Pram time to cimc to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including lebal fees and disbursements, incurred at the normal rtes Ind

charges of the Receiver c.~r its counsel, and such amounts shall constitute advances against its

r~munr;raticm anc! clishurseme:nts when and as approved by this Court.



F'UNnit~'G C)F "1'HE RI;CEIVEIiS~-CIP

20. THIS CnU12T ORDERS that the Receiver be at liberty and it is hereby empowered to

burrow by way of a revolving credit oz' otherwise, such monies 'from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does nor exceed

~250,000,00 (or such greater amount as this Court may by further Order authorize) at any timc,

at such rate or rates of interest as it deems advisable .for such period or periods of time as it may

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures, The whole of the Property shall b~; end

is hereby charged by way of a fixed and specific charge (the "l~.eceiver's ~3orrowinbs Charge") as

security for the payment of'the monies borrowed, together with interest and charges thereon, in

priority to all sec~irity interests, trusts, liens, charges and encumbrances, statutory ~r otherwise,

i n Iiivc~ur of any t'erson, but subordinate in priority t~ the Receiver's Charge and the charges as

set out in scction5 14,06(7), 81.4(4), and 8 i.6(2) of the BIA.

21. 'I'[•IIS C;t)URT ORDERS that neither the Receivers Borrowings Charge nor any other

security grElnted by the Receiver in connection with its borrowings under this Order shall be

enforced ~r'ithout leave of'this Court,

22. "t'~-~lS COIJRT OR.D~RS ghat the Receiver is at liberty and authorized to issue cartiticates

substantially in the form annexed as Schedule "A" herero (the "Receiver's Certificates") for zany

amount borrowed by it pursuant ro this Order.

2.~. I'I-IlS COtJIZ`I` QRI~IRS tl7~t the monies ~ron~ time to time borrowed by the IZcc~ivcr

purs~iant to this Order or any turth~r order of this Court and any and all Rc;cGiver's Ccrtilicu~es

e~~idencing the same or any gars therec~l'shall rank on a pnri passa~ basis, unless otl7er~vise agreed

to by the hn(de;rs of any prior issued Receiver's Certificates.

t;ENb:C2AL

24. "Ci•IIS CC)UR"i' ORDERS that the Cteceiver may from time to time apply to this Cnurt For

advice end directions in the dischlr;e oFits powers end duties hereunder.

~I
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25. I'EIIS CC)UCZT (}KU}:ItS that nothing in this Order shall prevent the Receiver Pram actinb

as a tnistee in bankruptcy of the Debtor,

?b. I't3IS COtJR"T' I~iER~BY REQUESTS the aid and recognition of any court, tribunal,

regulatc7ry or ~drninistrative body having jurisdiction in Canada or in the United States to biv~

etlect to this Order Ind to assist the Receiver and its agents in carrying out the terms of this

C)rder. ltll courts, tribunals, rcgulaiory and administrative bodies are hereby respectfully

requested to make such orders and to provide st~cli assistance to the Receiver, as an officer of this

Coa~~t, as may be necessary or desirable to dive effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

27, "1'F~TS CC7tJI2"[' OR17~'~S that the Receiver be at liberty and is hereby authorised ~tnd

empowered to apply to any court, tribunal, re~;u}atory or administrzdve body, wherever located,

~i~r the rcco~nition oi' this Order and for assistance in carrying out the terms of this Urder, a,ld

that the Rcceixer is authorised and empowered to act as a representative in respect of the ~vithin

proceedings for the purpose a#' having these proceedings recognized in a jurisdiction outside

C'anlda,

?8. '1'f [IS COURT' OItDk~RS that the Plaintiff shall have its costs of this motion, up n> rind

incit~ciing entry and service of this Order, provided for by the terms of the Plaintiff s security or,

i.f not so proviclec! by the Ylainttf't`s sec~irity> then on a substantial indemnity basis to be p~iid by

the Re;ce;ivr:r loom the D4btor's esc~te with such priority and ~t such time as this Court may

dct~rmine.

~9. "I'I{CS CC)U[Z"I' OIZDF;R.S that any interested party rn~y apply to this Court to v~r~~ ar

emend this Order on not less than seven (7} days' notice to the Recc;iver and to any other party

likely to be affected by tl7e order sought or upon such other notice, if' any, as this Cc~uri may

c~rdcr,

s_ra ~ ~~;~~ AT / ;NSCHi7 A TCr OiVTQ

M

~~ ~ T Z~~~

~~



SCIiEDC7L~ "A"

RECEIVER C~RTI~ICATE

CIsR'i'IF~ICA'I'L NO. _

i. 'I'~i~S IS "1'0 C:[:R7"1~'Y that Zeifman Partners Inc,, the receiver (the °Receiver") of the

assets, undcrtakin~;s aild properties Va~7dermeer Greenhouses Ltd, 7cquircd for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the

"Property") 1ppainted by Urdcr of the Ontario Superior Couri of Justice (Commercial List) (the

"Court") dated the of MONTH, 20YR (the "Order") made in an action having Court file

number ~_-Ci,- ,has received as such Receiver from the holder of this certificate {the

"[,~ndcr") the principal sum of $._,,.~, being part of the total principal sum of $ which the

Receiver is authorized to borrow under and pursuant to the Order,

2. "1'iic principal sum evidenced by this certiticate is payable on demand by the Lender with

interest thereon calculated and compounded [daily)[monthly not in advance on the day ofi

c~ch rnoneh:j al'tcr the date hereof at a notional rate per anmtm equal eo the rate of per cent

~Zbove the prime commercial lending, rate of'~3ank of Prom time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, rogether with the

principal stiims and interest thereon of all other certificates issued by the Receiver pursuant to the

Urdcr or to any further order oP the Court, a charge upon the whole of'the Property, in priority to

~hc se:curily interests of any other person, but subjec~ to the priority of the char~cs ser out in the

t)rdcr and in the I3unkruplcy ur~ct Insolvency,9et, and the ci~;ht of the 12eceiver to indemnity itself

c ut of such Property in respect of its remuneration and expenses.

4. 1111 surtis pxy~ble in respect' ot.' principal and interest under this cerfiticate; arc; payabl~w ut

the main c7PFicc of the T.,endcr at'I`or~nto, Qntario.

5. Until all liability in respect of this certificate has been terminated, no certificates cre~riing

charges ranking ar purporcin~ tp rank in priority to this certificate shall ~e issued by the Receiver

to any person other thin the holder of this certificate without the prior written consent of the

holder nt~ this ccrCi ficate.

Rccc rv~~rShip(.); der
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6. "f~he charge securing this ceni~icate shall operate so as to permit the Receiver to deal with

the !'roperty as authorized by the Order and as authorised by any further or other order of the

Court,

7. T'he Receiver does nat undertake, and it is not raider any personal Liability, to pay any

sum in respect of which it may issue certi~eates under the terms of the Order,

llA'f'1'~I) the day ofMON'fI-I, 20YR.

ZEIFMAN PE1R"3Tt~;RS INC., solely in its
capacity

as Receiver of the Property, and not in its
person~i capacity

Per:

N'azne: 
_..._.~ .__ . ___._

'Title;

Ki cci~cr:hipi)i'Jc~
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Court File No. CV-14-10443-OOCZ.,

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED

and

VANDERMEER GREENHOUSES LTD.

Applicant

Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c.

B-3, as amended, section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and

Rule 14.05(3)(g) of the Rules of Civil Procedure

FOURTH REPORT OF ZEIFMAN PARTNERS INC., IN ITS

CAPACITY AS COURT-APPOINTED RECEIVER

Pursuant to the Order of the Honourable Mr. Justice Spence of the Ontario Superior Court

of Justice (Commercial List) (the "Court") dated Febz~uary 21, 2014 (the "Initial Order", a copy

of which is attached hereto as Exhibit "A"), on the Application of the Applicant, Meridian Credit

Union Limited ("Meridian"}, Zeifman Partners Inc. was appointed as Receiver (in such capacity,

the "Receiver") of the Respondent, Vandermeer Greenhouses Ltd. ("Vandermeer").

2. Vandermeer is a cut flower chrysanthemum grower located in Niagara-on-the-Lake,

Ontario. Vandezmeer's primary production area is a ground crop with a plant capacity of over 5.9

million stems. The property is 16.5 acres and includes a 275,000 square foot greenhouse and two
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residences. Vandeimeer also owns and operates an anaerobic digestion facility capable of

producing over 8,000 kwh of electricity a day.

PURPOSE OF REPORT

3. The Receiver has filed this Fourth Report in order to update the Court regarding its

activities and in support of a Motion seeking an Order, among other things:

(a) Dismissing the Application commenced by Richard Zirger et al. (collectively, the

"Zirger Group") in Court File No. CV-15-522653 (the "SCJ Application"), with

costs in favour of the Receiver and Meridian; ox

(b) In the alternative to subparagraph (a) above, scheduling the hearing of a Motion to

dismiss the SCJ Application;

(c) Authorizing the Receiver to borrow an amount of up to $2,000,000 in order to fund

the cost of the receivership proceeding;

(d) Approving the activities and conduct of the Receiver and its counsel as disclosed

hexein; and

(e) Approving the fees and disbursements of the Receiver and its legal counsel.

RECEIVER'S r~SCTIVITIES

4. Since the filing of the First Report of the Receiver dated November 17, 2014 (the "First

Report"), the Receiver has engaged in the following activities:

(a) Communicated witk~ creditors and other stakeholders;
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(b) Responded to and managed legal claims cozr~menced by third parties against

Vandermeer and the Receiver, aanong others;

(c) Managed various operational nr~atters including staffing and huzn.an resources as

well as the purchase of mixers and accessories for operations;

(d) Repaired and replaced digester equipment as required from time to time, including

replacing n~.ixers and cables on certain existing mixers;

(e) Selectively reduced inventory as a conservatory and protective measure;

(~ Updated the Receiver's Confidential Information Memorandum for potential

purchasers;

(g) Negotiated with a potential tenant for a sublease of certain space within the

greenhouse;

(h) Filed an application and negotiated grants through the AgriStability income-

replacement program;

(i) Managed matters related to the curtailment and supply of gas to the facility;

(j) Cozxzzxzunicated with third parties expressing interest in acquiring Vanderzneer's

property and delivered a "sign back" in respect of offer received;

(k) Coznzx~unicated with the Ontario Ministry of the Environment and Climate Change

(the "MOE") on an ongoing basis in respect of Vandermeer's Certificate of

Approval;



(1) Engaged and nnanaged consultants as required from time to time; and

(m) Negotiated potential transaction terms with prospective purchasers of the Property.

STATUS OF ZIRGER PROCEEDINGS

5. The Receiver seeks an Order dismissing the SCJ Application, with costs in favour of the

Receiver. The events related to the various legal proceedings commenced by members of the

Zirger Group are described in detail in the Second Report of the Receiver dated March 30, 2015

(the "Second Report") and tl~e Third Report of the Receiver dated April 17, 2015 (the "Third

Report"), Copies of the Second Report and the Third Report are attached hereto (without exhibits)

as Exhibits "B" and "C", respectively.

6. In addition, attached hereto as Exhibit "D" is a summary chronology of events related to

the Zirger Group and its activities including the various legal and administrative proceedings

cozx~xnenced by its members.

7. The Receiver had agreed to attend a motion to be brought by the Zirger Group on Apri12,

2015 for an Order lifting the stay of proceedings. However, on March 27, 2015, the Receiver's

counsel received a full banker's box containing the Zirger Group's materials, including a nine

voluzxae application record (the "Application Record") filed in connection with the SCJ

Application, as well as a Supplementary Affidavit, Factum and Book of Authorities.

8. The Notice of Application included in the Application Record (the "Notice of

Application", a copy of which is attached hereto as Exhibit "E") was issued by the Ontario

Superior Court of Justice on February 24, 2015 and vvas returnable April 2, 2415. The Notice of

Application indicated that the Zirger Group was seeking a broad range of orders that went far



-5 -

beyond a request for leave to proceed. In particular, the Zirger Group sought various Orders under

the Farming and Food Production Protection Act (Ontario) (the "FFPPA") prohibiting the

Receiver from engaging in certain agricultural activities.

9. The Receiver did not consent to the issuance of the Notice of Application or the

commencement of the SCJ Application. Furthermore, the Zinger Group had not been granted

authority by Order issued by this Honourable Court to do so. Consequently, the SCJ Application

was commenced in breach of the Initial Order.

10. 'The SCJ Application was, on its face, returnable Thursday April 2, 2015. The Receiver's

counsel contacted counsel to the Zirgex Group to advise of the inappropriateness of the Zinger

Group's conduct in breaching the stay of proceedings, its late delivery of its voluminous materials

and its failure to bring the matter before the Commercial List, as well as the Receiver's intention

to attend before the Commercial List at a 9:30 chambers attendance on Tuesday March 31, 2015.

A copy of a letter dated March 27, 2015 from the Receiver's counsel to the Zinger Group's counsel

is attached hereto as Exhibit "F".

1 1. On March 31, 2015, counsel to each of the Receiver, Meridian and the Zixger Group

attended in chambers before the Honourable Mx. Justice McEwen, who referred the matter to the

Judge hearing the SCJ Application.

12. Following the attendance before the Honourable Mx. Justice McEwen, by letter dated April

1, 2015, the Receiver's counsel requested that fihe Zinger Group consent to an adjournment of the

SCJ Application returnable April 2, 2015. A copy of the letter dated April 1, 2015 is attached

hereto as Exhibit "G".



13. The Zirger Group did not consent to the requested adjour ent. Accordingly, on April 2,

2015, the parties attended before the Honourable Mr. Justice Morawetz, who stayed the SCJ

Application and diz~ected the Zir~er Group to bring a Motion to lift the stay in the Commercial List.

A copy of the Endorsement of the Honourable Mr. Justice Morawetz dated April 2, 2015 is

attached hereto as Exhibit "H".

14. On April 23, 2015, the parties attended before the Honourable Mz•. Justice Wzlton-Siegel.

The stay of proceedings was not lifted for the purpose of the SCJ Application. Instead, the

Honourable Mx. Justice Wilton-Siegel issued an Endorsement, on the consent of the Receiver and

the Zirger Group, directing that, among other thzngs, the stay under the Initial Order be lifted to

permit the Zirgex Group to commence a proceeding before the Normal Farm Practices Protection

Board (the "Board"). A copy of the Endorsement of the Honourable Mr. Justice Wilton-Siegel

dated April 23, 2015 is attached hereto at Exhibit "I".

15. On May 8, 2015, the Zirger Group delivered a copy of its latest Application (the "Board

Application") to the Board. Attached hereto as Exhibit "J" is a copy of a letter dated May 8,

2015 from the Zirger Group's counsel to the Board, enclosing the Board Application.

16. Attached Hereto as Exhibit "K" is a copy of a letter dated May 19, 2015 from the Zinger

Group's counsel to the Board, raising concerns regarding the Board's impartiality and requesting

certain infornlation and accommodations firom the Board.

17. The letter to the Board dated May 19, 2015 references an earlier letter from the Zinger

Group's counsel. to the Board, pursuant to which an earlier application by members of the Zinger

Group to the Board was voluntarily withdrawn. Attached hereto as Exhibit "L" is a copy of a

letter dated December 7, 2012 from the Zinger Group's counsel to the Board.
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18. The Receiver's counsel has requested available dates from the Zirger Group's counsel for

the hearing of the Motion to dismiss the SCJ Application. By letter to the Receiver's counsel dated

May 19, 2015 (a copy of which is attached hereto as Exhibit "M"), the Girger Group's counsel

declined to provide available dates for the hearing until the Girger Group has reviewed the relevant

materials. Consequently, in the alternative to an Order dismissing the SCJ Application, the

Receiver seeks an Order scheduling the hearing of the Motion.

COSTS UNNECESSARILY INCURRED

19. The Zirger Group's abandoned proceedings and other conduct have resulted in a significant

amount of costs thrown away. The Receiver is of the view that an award of costs is appropriate for

the following reasons:

(a) The SCJ Application was the third proceeding in respect of Vandermeer's

operations commenced by members of the Zirger Group. Each such proceeding has

dealt with substantially the same complaints. The first two proceedings were

voluntarily withdrawzl by the Zirger Group;

(b) Since July 2014, the Receiver provided dates for the hearing of a lift stay motion in

at least six (6) different instances, yet in each such instance the Zirger Group failed

to proceed, without explanation;

(c) The Zirger Group`s motion for an Order lifting the stay of proceedings was brought

zn the wrong court, despite the advice of counsel to the Receiver as well as counsel

to Meridian;



(d) The Lirger Group refused to serve the parties on the service list (other than the

Receiver), despite the advice of counsel to the Receiver as well as the repeated

requests of Meridian's counsel. Accordingly, the motion returnable April 2, 2015

could not have properly pzoceeded on that date;

(e) The SCJ Application was commenced in flagrant bxeach of the Initial Order and the

stay of proceedings thereunder. The Lirger Group refused to consent to the

Receiver's request for an adjouzna~nent of the April 2, 2015 hearing, despite its late

service of the voluminous Application Record. Consequently, between the date of

service (i. e., March 27, 2015) and the return date of Apri12, 2015, the Receiver had

to review a significant arz~ount of material unrelated to a simple motion to lift the

stay of proceedings, expending substantial estate z~esources;

(~ The SCJ Application had no reasonable prospect of success, insofar as the FFPPA

expressly p~•ohibits a~~y court from granting substantially all of the relief sought by

the Zinger Group thereunder; and

(g) The Zinger Group failed to serve the SCJ Application materials on a number of

parties including, in particular, the Board, against which the Zinger Group sought

declaratory relief. Accordingly, the SCJ Application could not have properly

proceeded at the attendance on Apri123, 2015.

20. Attached hereto as Exhibit "N" is a schedule setting out the approximate amounts incurred

in response to the Zinger Group's conduct since the commencement of this proceeding. The

schedule indicates that a total of approximately $55,000.00 has been spent in response to the Linger

Group's activities, conduct and correspondence since July 2014. Such costs do not include tl~e
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significant costs incurred by Zeifman and paid by Meridian prior to the court appointment under

the Initial Order, in responding to an application to the Board that was ultimately voluntary

withdrawn.

EFFORTS TD SELL PROPERTY

21. Pursuant to the Initial Order, the Receiver was authorized to market the Property for sale.

22. Since the date of the First Report, the Receiver has received expressions of interest as well

as an offer to purchase the Property. The Receiver has communicated with such third parties, and

delivered a "sign back" in response to the offer received. Despite such efforts, thus far the Property

has not been sold.

23. The Receiver has continued to update the Confidential Infoz~znation Memorandum for

potential purchasers.

MISCELLANEOUS

24. The Receiver has undertaken the following additional activities since the date of the First

Report:

(a) Negotiated grants through AgriStability, a margin-based program which enables

producers to protect farm operations against large declines in farm income. A

program payment is triggered when a producer's margin (z. e., allowable revenue

less allowable expenses} in the program year drops below the producer's average

margin from previous years;

(b) Managed matters related to the curtailment and supply of gas to the greenhouse

facility;
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(c) Communicated with the MOE on an ongoing basis in respect of Vandexzneer's

Certificate of Approval; and

(d) Engaged and managed consultants as required from time to time.

RECEIPTS &DISBURSEMENTS

25. Attached hereto as Exhibit "O" is a copy of the Receiver's statement of receipts and

disbursements for the period between February 24, 2014 and April 23, 201 S (the "R&D

Statement").

APPROVAL OI' FEES AND DISBURSEMENTS

26. The Receiver seeks approval of its fees and disbursements as well as those of its legal

counsel, Fogler, Rubinoff LLP.

27. The Receiver's accounts for the period between November 1, 2014 and April 30, 2015

include the amounts of $90,792.75 in fees and $1,432.41 in disbursements plus Harmonized Sales

Tax ("HST") in the amount of $11,989.27, for a total amount of $104,214.43 (the "Receiver's

Accounts"). Attached hereto as Exhibit "P" is the Affidavit of Allan Rutman of Zeifman Partners

LLP sworn May 26, 2015 incorporating copies of the Receiver's Accounts, as well as a summary

of the personnel, hours and hourly rates of the Receiver.

28. The accounts of the Receiver's legal counsel for the period between November 1, 2014 and

April 30, 2015 include the amounts of $59,805.00 in fees and $1,809.30 in disbursements plus

HST in the amount of $7,976.$5, for a total amount of $b9,591.15 (the "Counsel Accounts").

Attached hereto as Exhibit "Q" is the Affidavit of Gregory Azeff of Fogler, Rubinoff LLP,
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counsel to the Receiver, sworn May 27, 2015, incorporating copies of the Counsel Accounts, as

well as a summary of the personnel, hours and hourly rates of the Receiver's legal counsel.

INCREASE TO BORROWING LIMIT

29. The Initial Order authorized the Receiver to borrow an amount of up to $250,000 in order

to fund the receivership. Pursuant to the Order of the Honourable Mr. Justice Newbould dated

December 2, 2014 (a copy of which is attached hereto as Exhibit "R"), the Initial Order was

amended to increase the amount that the Receiver is authorized to borrow from. $250,000 to

$1,000,000.

30. As shown in the R&D Statement, the Receiver requires additional funding to complete the

receivership.

31. The Receiver's borrowing limit has been exceeded for reasons that include the following:

(a) Counsel for the Receiver has had to engage with third party litigants (i. e,, the Zirger

Group) to an extent substantially beyond what would have been foreseeable at

earlier stages of the Receivership;

(b) The receivership proceedings have continued for a longer period than had initially

been anticipated;

(c) Lower than expected revenue from the anaerobic digester; and

(d) Weak floral sales cozx~.bined with operating costs that have proved difficult to

reduce.
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Court File No. CV-14-10443-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED

and

VANDERMEER GREENHOUSES LTD.

Applicant

Respondent

APPLICATION UNDER section 243(1) of the Banlzruptcy and Insolvency Act, R.S.C. 1995 c.

B-3, as amended, section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and

Rule 14.05(3)(8) of the Rules of Civil Procedure

FIRST REPORT OF ZEIFMAN PARTNERS INC., IN ITS

CAPACITY AS COURT-APPOINTED RECEIVER

1. Pursuant to the Order of the Honourable Mr. Justice Spence of the Ontario Superior

Court of Justice (Commercial List) (the "Court") dated February 21, 2014 (the "Initial Order",

a copy of which is attached hereto as Exhibit "A"}, on the Application of the Applicant,

Meridian Credit Union Limited ("Meridian"), Zezfman Partners Inc. was appointed as Receiver

(in such capacity, the "Receiver") of the Respondent, Vandermeer Greenhouses Ltd.

("Vandermeer")

2. Vandermeer is a cut flower chrysanthemum. grower located in Niagara-on-the-Lake,

Ontario. Vandermeer's primary production area is a ground crop with a plant capacity of over 5.9

million stems. The property is 16.5 acres and includes a 275,000 square foot greenhouse and two
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residences. Vandermeer also ovens and operates an anaerobic digestion facility capable of

producing over 8,000 kwh of electricity a day.

PURPOSE OF REPORT

3. The Receiver leas filed this First Report in order to update the Court regarding its

activities and in support of a Motion seeking an Order, among other things:

(a) Approving the activities and conduct of the Receiver and its counsel as disclosed

herein;

(b) Authorizing the Receiver to borrow an amount of up to $1,000,000 in order to

fund the cost of the receivership proceeding; and

(c) Approving the fees and disbursements of the Receiver and its legal counsel.

RECEIVER'S ACTIVITIES

4. Since the date of its appointment under the Initial Order, the Receiver has engaged in the

following activities:

(a) Communicated with creditors and other stakeholders;

(b) Responded to and managed legal claims commenced by third-parties against

Vandernaeer and the Receiver, among others;

(c) Negotiated and entered into the Supply Agreements (as defined below);

(d) Managed various operational matters including:

(i) staffing and human resources,
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(ii) purchase of grinder and accessories for operations, and

(iii} repair and replacement of digester equipment as required from time to

time;

(e) Communicated with third parties expressing an interest in acquiring Vandeimeer's

property (the "Property");

(~ Entered into ashort-term lease with Green Tower Industries Inc. ("GTII"); and

(g) Negotiated transaction terms with prospective purchasers of the Property.

STATUS OF LITIGATION

5. Pursuant to a Statement of Claim dated December 19, 2013 (the "Zirger Claim"),

Richard Zirger and Judi. Zirger commenced an action against Vandermeer, Meridian and various

other parties. A copy of the Zirger Claim is attached hereto as Exhibit "S".

6. On October 23, 2014, the Receiver was provided with a copy of a Notice of

Iaiscontinuance dated October 23, 2014 in respect of the Ziarger Claim. A copy of the Notice of

Discontinuance is attached hereto as Exhibit "C".

7. By letter dated July 22, 2014, Marshall Kirewskie, legal counsel to Richard Zirger and

Judi Zirger, contacted the Receiver's counsel to advise that an application for leave to commence

a proceeding before the Normal Farm Practices and Protection Board was being brought on

behalf of Richard Zirger, Judi Zirger and a number of other individuals, and to request advice

regarding available hearing dates for same. A copy of the letter dated July 22, 2014 is attached

hereto as Exhibit "D".
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8. By email dated July 23, 2014 from Gregory Azeff of Fogler, Rubinoff LLP, counsel to

the Receiver, to Cassandra Kirewskie of Marshall Kzrewskie, the Receiver provided seven (7)

acceptable dated in August and September for the hearing. A copy of the email dated July 23,

2014 is attached hereto as Exhibit "E".

9. By letter to the Receiver's counsel dated September 10, 2014, Cassandra Kirewskie

advised that her clients would not be proceeding with their application for leave to proceed

before the Normal Faun Practices and Protection Board on September 18, 2014. Ms. Kirewskie

requested advice regarding the Receiver's availability for a hearing in late October and early

November, 2Q14. A copy of the letter dated September 10, 2014 is attached hereto as Exhibit

,~I,,~.

10. By letter dated September 10, 2014 from Gregory Azeff to Cassandra Kirewskie, the

Receiver provided its advice regarding available dates for the hearing in late October and early

November, 2014. A copy of the letter dated September 10, 2014 is attached hereto as Exhibit

,~G~~

1 1. By letter to the Receiver's counsel dated September 29, 2014, Cassandra Kirewskie took

the position that the Receiver had not replied to her correspondence of September 10, 2014, and

advised that in the event she did not hear from the Receiver prior to October 2, 2014, the matter

would be set down for a hearing on a date in November 2014, without regard to the Receiver's

availability. A copy of the letter dated September 29, 2014 is attached hereto as Exhibit "H".

12. By letter dated September 29, 2014 from Gregory Azeff to Cassandra Kirewskie, the

Receiver reminded Ms. Kirewskie that it had in fact responded to her letter of September 10,

2014, and provided her with a copy of such response. The Receiver also advised as to its
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availability fora hearing in November 2014. A copy of the letter dated September 29, 2014

(without enclosures) is attached hereto as Exhibit "X".

13. Other than its receipt of the Notice of Discontinuance in respect of the Zirger Claim, the

Receiver has not heard anything further from Ms. Kirewskie since the Receiver's letter dated

September 29, 2014.

GTII LEASE

14. The Receiver anticipated completing a sale of the Property to GTII, and entered into a

three month lease with GTII effective February 22, 2014. Attached hereto as Exhibit "J" is a

copy of the lease agreement between the Receiver and GTII.

15. GTII subsequently assigned its rights under the lease to Niagara Anaerobic Digester Inc.

and Niagara Anaerobic Greenhouse Inc., but remained liable thereunder.

16. GTII failed to pay certain expenses and was thus in default of its obligations under the

lease agreement. By letter from the Receiver's counsel dated April 25, 2014, the Receiver

notified GTII of its defaults and demanded that such defaults be remedied forthwith. GTIT failed

to remedy the defaults, and the lease agreement was terminated effective Apri128, 2014. A copy

of the letter dated April 25, 2014 is attached hereto as Exhibit "K".

SUPPLY AGREEMENTS

17. The Receiver had been processing materials supplied by North American Waste

Management ("NAWM"), a party related to GTII, through the digester pending completion of

the sale. Unfortunately, as a result of changes to its business model, GTII did not proceed with



the proposed transaction, and with the ending of the GTII interest in the Property, NAWM

ceased supplying materials for processing.

18. The Receiver agreed to accept materials from other sources to replace those previously

supplied by NAWM, but such materials have proved to be in a more solid form than those

supplied by NAWM, which was in a macerated state with smaller and less solid material. The

mixers in the digester are unable to process material in the more-solid form, and consequently

digester operations have been limited pending deliver of a grinder to accommodate raw

materials.

19. Pursuant to agreements between the Receiver and each of St. Davids Hydroponics Ltd.

("SDHL") and Sanimax Limited ("Sanimax"), SDHL and Sanimax agreed to provide funding

for the Receiver to purchase a Titus II Crrinder &Hopper (the "Equipment") required for

processing of certain types of materials, Copies of the agreements with SDHL (the "SDHL

Agreement") and Sanimax (the "Sanimax Agreement") are attached hereto as Exhibits "L"

and "M", respectively, with the pricing redacted.

20. Pursuant to the SDHL Agreement and the Sanimax Agreement (together, the "SnppXy

Agreements"), the Receiver agreed to purchase the Equipment from Titus Inc. for a purchase

price equal to the amount of $151,522 and to accept materials from each of SDHL and Sanimax

for processing.

21. The Supply Agreements for digester inputs are intended Ca complement agree~r~ents with

the Ontario Power Authority for the sale of energy and are expected to enhance the value of the

Anaerobic Digester segment of Vandermeer's business.



-~-

EFFORTS TO SELL PROPERTY

22. Pursuant to the Initial Order, the Receiver was authorized to market the Property for sale.

23. As noted above, although the Receiver had initially anticipated selling the Property to

GTTI, the proposed transaction did not proceed.

24. Pursuant to an Asset Purchase Agreement dated June 26, 2014 (the "APA"), the Receiver

agreed to sell the Property to 2258324 Ontario Ltd. (the "Purchaser"). A copy of the APA (with

the purchase price redacted) is attached hereto as Exhibit "N".

25. The APA contained a condition precedent in favour of the Purchaser, pursuant to which

the Purchaser had the opportunity to review the Zirger Claim and related materials before

committing to the transaction.

26. On July 10, 2014, the Purchaser's counsel contacted the Receiver's counsel to advise that

the Purchaser would not be proceeding with the transaction contemplated in the APA. The

Purchaser continues to express interest but to date no further offers have been received.

RECEIPTS &DISBURSEMENTS

27. Attached hereto as Exhibit "O" is a copy of the Receiver's statement of receipts and

disbursements for the period ended November 7, 2014 (the "R&D Statement")

APPROVAL OF FEES AND DISBURSEMENTS

28. The Receiver seeks approval of its fees and disbursements as well as those of its legal

counsel, Fogler Rubinoff LLP, and its former legal counsel, Pallett Valo LLP.
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29. The Receiver's accounts for the period between February 21, 2014 and pctober 31, 2014

include the amounts of $103,814.05 in fees and $2,338.07 in disbursements plus Harmonized

Sales Tax ("HST") in the amount of $13,736.44, for a total amount of $119,888.56 (the

"Receiver's Accounts"). Attached hereto as Exhibit "P" is the Affidavit of Allan Rutman of

Zeifman Partners LLP sworn November 11, 2014 incorporating copies of the Receiver's

Accounts, as well as a summary of the personnel, hours and hourly rates of the Receiver.

30. T'he accounts of the Receiver's legal counsel for the period between May 22, 2014 and

October 31, 2014 include the amounts of $10,748.00 in fees and $70.04 in disbursements plus

HST in the amount of $1,406.37, for a total amount of $12,224.41 (the "Counsel Accounts").

Attached hereto as exhibit "Q" is the Affidavit of Gregory Azeff of Fogler, Rubinoff LLP,

counsel to the Receiver, sworn November 12, 2014, incozporating copies of the Counsel

Accounts, as well as a summary of the personnel, hours az~d hourly rates of the Receiver's legal

counsel.

31. The accounts of the Receiver's former legal counsel for the period between February 21,

2014 and April 25, 2014 include the az~z~ounts of $2,200.00 in fees and $69.50 in disbursements

plus HST in the amount of $295.04, fox a total amount of $2,564.54{the "Former Counsel

Accounts"). Attached hereto as Exhibit "R" is the Affidavit of Bobby Sachdeva of Pallett Valo

LLP, former counsel to the Receiver, sworn November 12, 2014, incorporating copies of the

Former Counsel Accounts, as well as a summary of the personnel, hours and hourly rates of the

Receiver's former legal counsel.



INCREASE TO SORROWING LIMIT

32. The Initial Order authorized the Receiver to borrow an amount of up to $250,000 in order

to fund the receivership. As shown in the R&D Statement, the Receiver requires additional

funding to complete the receivership.

33. The Receiver's borrowing limit has been exceeded for reasons that include the following:

(a) Borrowing was intended to be short tezm, pending completion of an Agreement of

Purchase and Sale with GTII. Unfortunately, as a result of changes to its business

model, GTII did not proceed with the proposed transaction. As such, funding

needs are for a longer term and for a more significant amount than initially

projected;

(b) Lower than expected digester revenue; and

(c) Weak floral sales combined with operating costs that are difficult to reduce.

34. The Receiver recommends that this Honourable Court grant an Order increasing the

borrowing limit by the amount of $750,000, to a maximum amount of $1,000,000.

CONCLUSION

35. For all of the above reasons, the Receiver respectfully requests that this Honourable

Court issue an Order:

(a) Approving the activities and conduct of the Receiver and its counsel as disclosed

herein;
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(b) Authorizing the Receiver to borrow an amount of up to $1,000,000 in order to

fund the cost of the receivership proceeding; and

(c) Approvizig the fees and disbursements of the Receiver and its current and former

legal counsel.

November 17', 2014

ZBIFMAN PARTNERS INC., in its capacity

as the Court-appointed receiver of Vandermeer

Greenhouses Ltd. and not in its personal or

corporate capacity
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CC~AI~ti2tild"ttCS~ C3~ A~L~P7A.Al~@x tJdlwlihslt~nol'ng c~nylhin~ cor~lairi~c7 na'roi;~ iu tho ce.ltcay, (e;>„lir~n ll+ia Ayracmonl,vR{~ oil r'+angna be~~; iyz~or.

Grdwriuen was (tnuliy ~retepled by all pvrtia~s t~~ o. m./p.m. ihia tlo~ o(..., .._...., 2U..

~il{~nplvrq of Sailor ur Suynr)

_ -
IiVFt74ti~9.at710N L)J~t CsROKC•42AC~~~)

t~sung E3rokoroc~o ~S1.ICiY+l~l:1.~~t1<ItRt'.I~,:iV1,i.11CtY:,:k~.rokA?:~94 T~I.No,(,,,.9,~~ ),7..~~}-762.

~5nbapnnnn % piol.or~Nomo).

I co~dpl5uyor Brnk~~ogs .~glc3~/t~Jl, ~J,~nkb.C. K~.:i~lllp~J C~~;vkt~r?go . 7ol,r~o.{.....~.~5.,,..) 774.78~^~

Jack, tiuit~ma
~Snfoxponnn / 9rolnr Narnn~

RCKNgVtltElStb~i4t~N1'

! ock~nowledgo rocolp! of mY s'ic~na~3 copy of Ihla c~cao~fed ~lQrournenY of ~ I acY.nowlad~~ rr,cuipi +~f my ;ignrfd copy ~F Ihis occupiod ~lgroom«1n; of

Vurchaae and Snla and I outhetize tFue Brokevcao to (nrwtucl p copy Iv my lawyer. Fy.~rthos6 orul a tea n<i i re,iitiori-tc, t4u+ firotercflo tt.~ Corwflrr3 ti eo(ry ie, my Ic,.~rjer.

DATE
~saiio,

C~A7E .. .. .
~s~i1Ji
Addrdss inc Sarviro -

TeI.No.I : )

Sci+at'a lo~vyar

JiO~,l1755 .. .

~nCs

..... ......... PA7E .

~Buyor~

pATE

~a~yc~~
Adclr~ss for So: ~ic~

. .. Tot. No. t,.:.., ..,. .:l

~+uyaY'Y ta'wry~ar . _ .,. .. ..

~̀dd(os3

(:.inaii

~ ` ~ '
,.. 1

IaI.No ~ 6AX No. (tI tvr fAk ~o

tOH OFGIGE USE ONt7 CghtAii$SION TRUST AC>i1C(Mt'v7

i? Co~~o,a.ing koxarago shown on Ihn +bre~oin{~ ~s c~tau~huri u! ~uralr~sa ~ r ii S ~I r

#n ,.oaSideraibn (6f iha Co~apotu}in~ 6roknr'ogn pracor~rp ih~ tnroguinp Ai~ rcomunl ~ol P~rchovu onJ u~n, I Lpr ~1r t~ac{oin iha~ vi. rnonayn vocol-vud c~ ruca'~o~io ~~ ~u i~

connceaiion with Iha 1'lapiaUvon os~aalamol~ln~{ in lien 1y11!i``' 9ulaco+~d ko~alotiv+~s of uiy korl 
F..tala Rrarrl sl:r it bu aceivobfa bnd hard in IrusL Thla vpre+n+anf ~Lfl+i s r iwic

v Cammbsioe 'trwt,A{grnmm~at ox dniinacl Ih IS~u MfS`~ RuleF and z}Kill ba sn~ijhc;i )a oad y~orarnvrd uy Ihin h1k,.S'" X i~fo annoitdog to Commis~ivn Trnot.

DATGO ns of the deim at+d lima a(Ibn apaa pianos o~ f[~o I~ragain~ A~r~omanl a1 Vorchoso and 
Sato. +lCkao'wiodpod by:

( iihcsrrad a ti+~!IaN g$~Ske~c:pn) 
( a;hcn a

__. _.~..._.._._____.~~ .,~,..._.....____..-----___..,_._w___...,.. .___..,~_. ..~

Ihi trcdonwrk~ QlkRO$Ch RFAlTORSC-0and ihr 1tE\tT9R(~btopo nra eunaoged by ti+v iaiwdlc~ R a! Eiro~s

lrwelal on (CkEA~ and idan~~fy raol aalola prois~i/orwb wow aia manbat~ aI CRER, Used vntl6r !antra.

m. Ttl1G 0 ~ fa R.o( E>bv hi u< anon OREA"). I~.I: ~igkl renwvad.'fhh kvm wos do~ab~sad'vy,URCA I ~La Y ~d ron~rd„c:'un

ui 1 ~aq OOcI Iit0lnbgl bq~y itm( ol~1tl( Ufe tlY ~9N~OdVGIiPq (1 {%OIIIbIIAq 6%Q{>I ~~ p(~a'W~iRd~~ YMH~Q W 
GREh 0+~ ~+a~ ~:fia:

wren Arinllryry w r~Proc'ucinfl )he ~Iundwd pra~s~ pailon. OREA lwo~a na i{cb~ttfy for your urn of tH;s laim.

'I'n~a /urm tr 4ce~zaaJ lor:v~n by Anthony U, Gutba+ vn1y.

lv Lind IhnC~~opnrot~n~ brokarngeJ

YUYnY SOO kUVISBd 2OI S i'aUu S of U



15. pLt~~iNli3t3 AC7: This Agroen:er~i sliali bc~ ~,!iucliuo Io cruu3o on I;.iorost in ~I~e ~ropu: ~}~ an y fi Senor con~pifus w~~h ii~~ au!~df~=ision con!:o~ t>rcvt;~ons
o(!l•,n Plonnin~ Acl b'y cornplelion and Sb~!or ~ovc~ixrnls 'to procond riiiip~:nliy ni his ox~,,c n~o lc a+.>~.o~~s~. o~~y nu~v usury conaa«t by ccmX;lu:,~~~~ .

16, DC)~LlR4~NT pR~p~t 'f3C>~i. Tho 7rorsfur/Da d si~v0, sous for iha land Transfer Tax ,~iiicicvii: tyo pco~:c~rod in regisiroble form ~i ihu e.pcnie <,I

Sollvr, and any rlwryr~/N,orl~oga to Ue ~ivon back by then ~uyor io Selior-ai tho cxHcnsa z; :ac caryuc I! requeata~l key buyer, Snlirr c~.~F~nanis ihol ~~~c
ironsior/becd Io #~~ dalivor~d on coinpialiori siicill coni~in Ihs slalomv~sfs canior;~plaiud i,y Str,::;ic~~r ~~Q{~~?) of thn Pl~nnin~ Aci. Q.S.O. ! 44G.

17, RE51DEhICY7 {aj Su6j~ct fa (hJ b~6:~w, Iha 5t~i(or ropr~sonls and worronia ~fiot tiav Seller is i~oi -~r;;i or; cornpl~iion will ..o! bb n non•rosid~nl vn~cr I>~e

n~n•ras d9nr~ provisions of tha )neoma )'ax A.ct which ru~rosunlalipn end warr:ri~ty shalt aurvi'~= c:r,cl itiat rnor~cs u~~on iho cnmpla~ian of thu Iro~;sac~~ar~

and tha Shclor shall deiivn~ io !ha t~uyer o siatu~ory rJaclaiativn fiiaf Scll~r is not thou a nor<.~r~si;rvr.! a~ Cc~zc;da;

jo} provided Ihol If ~,e 5ellgr (s ~ non-rasi~ent undar 9~,u rran~ro.iic3onc/ prc~isio~ts is( fjte Inc~,rc T1x ~cl, i±.a ~uy~r siiaN bo crodited rowords ~~~e

4~urt~tt136 PrfCe Wilt. 'f{18 C~roOUnt, ~f t3ny, neco1snr~ for (loyn~~ to ptfy to i{ssu }vlin lslCr of t~alisn:~l Rt:vor~vu #o sokla(y f~vyor's liabf~ity ih rospnci of tax

~oyabla by S~Ilot vn~1Mr If~~ ~~s~-restd~ncy ~tn'v~sions of tho income 7uz Aat by rooson of this ,a±c, 8ayc~r s~iall nol elai~n so h croclii if ~Solfur doli~uis

nn ce~ziplafiot~ the proac+i6at1 cnrp';Ticbte.

18, AbJUu7IrS~NYSt tiny rents, .tiortgGga infr~rysl, roalh~'axas inciudin~ Inral im~rcverasoni rpira :nri ~nmu~erod p~b`•i% or ph~iulo ul lily ~h;,~go~ r~n~.i

c7mnimrad cost ~q(~ luol, tea oppiicebiu, sl7ail bs ap~ou~cn~d a«d ol!o~r~d to ihu day c(ccirpie~si,;~,, !i~o <S.~y oP cr~mpielion Ins+lf 'o bs oppor~;ooa:d tc~~ JyQ zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAr♦

7 ~. TII++~E 11?~4dTS: limn alxu~~ ~n oD a'aspucYs bo c~F I~tR assCanca horoof provl~lnd A~at Inv pn~e for cioir~? ~,r cpmF~!o1~~+p ~I n+iy molter ~~rpvit~rd far herein may

Lcs axlo~sdad or ubr(dg6d 1~y Gn r~~roat*.sosl ;n wrilinp algrod by Sollr,r ert~d tluyo~ or by ~hoi~ r~;pbuil~vo (uwyors wl7o a,by bn ~pocilloolly ~~itiorizad

is Thai ra~a;el.

~0, Pi2~JP~R7Y ,455~55h16f374 Thc~ 3uyer and 5al!~r harc5by c~ckt~owledye Ihoi ~he Pro`rinc~t ~.~i U ~'trr~u l~oi i+nplorno~~le+d ca+'ront Yaluv cssoa~me~v

cud p+opaY!(os tuuy bo te~osaussod an an anhual basis, ~(Itib $uyor and $n[lar r,~roo il~ar ;~c~ c[;~,r,~ ~~~ill >o ra~c~do oc~alns! tho B~ynr o~ Sailur, n+ cr;~y

i3rvkeroge,'Sroker or So(asparsan, for any GilongUs iii E~saper,ly tax as a rasvl! of b sc~c~axeismrn; t;'; 14rr~ propu~ty, savb bud ux<op~ ~~ny property ic>'ew

d;cl accrued prior to tho cornplp6iQn bf i'hls YrffrssocHan.

21. TEN~?E'R~ fr~iy londor of dacum+~nt3 or monoy h~~teundr~r rnny ksn mrida a rn Snifar ur Bu•y~4r v~~r ltt~Er rc sp+~clive lowyors on lino day ;~tt ion romp?c!:r.,~:

hlon~y sl~ul~ b~ iendarnd wiin ~unclz t~rwWn pn a ~owyer'S hest r cctionl iri ihri fo~rn of ra b ~r S c~~~~'i~, r;s is tl cli~~ur~ or wiry iro~~sia~ us~,i<1 .h~. I.:,~-;<.

"~J7io~) 1`+~~iator SyaYtm.

11. ~'AhiILY CA,1W AG7: Soliar w~rronls fi~di sp~us~l censcnr is nnl +~ocussary ha :h;s ;~ansac~ n is „7 n; tit e ~'nvi;ions ni 1`rte fotnily Lrvr Acl, RS.4"J. ~ 9`7<1

unieas Soll~r's ~~7ouaa has exotuYocl lhn cgnsvnl Sx.rr,rnn(ior provided.

23.~~F1t••$a;lbw+ap~eronh-a~cla~rrtsrxk~kb-8uya~-Inv4-clttsin7~-t1~o-~iznii-5u±lw-Kxse-wvr~n~-Ih~e.}~rc~aur.iytSull~r-.has.not•¢tsusnr{-any..bvile~~ro~.a~.~La.p~upur~i i ~~.,--

tc~-isu.laiutc>tee-~v+)k-iaculi+ion-eat+t+Jriirtt~}~ured(e~rvnalc~(ryc~e;-~nd-flrat-itr+he-ball-rat-5rile:+~-knawrlccig~no-tiuitcfinc~~on-~hc-pro~ori?—ccnsu~r~; ~-, L•'

c,~-cv-rv++I~irtec+~rta~ln+ion~Iherhtarioinn-crroaformalc4rh}Ufa;'~hr~.~rmrrtmfshnHscrvivr~-ernd~,v,i rrurir~rrnir-ihu"ce':Tpleticm'of Il~~~-trarrsacrron',•-aivi i"rr.~:, .~ 

-3~1'~i:~t~iM~-i3~}5Pr1.7?~•8.11~U~~Ifs~H-U'H{~-~N1~9~A ~-1~1~3-4!#i!'Yl5f11Y-pi1E1~*-ON%yam tYktA~~O^'I~t~Jt'fi4 Ya~~ ~'IG~U':Y~J: ~(3 iR~;-Vi i11KdN/b•itlQ-ii7~5j 3tr{^01<E~i{b•14Ci M13'pT-)taw—.

~~~5. LGC3~AL, i~CCCSI~hiYlP2~ 11t~~17 kN~~ROC4i41ffdTEtt ltt~Vl~~t 7ho parGas ackncwlud~~3 it~~;d any ii7formalion pro~•ided by iho ~okeresga is nog

iagal, tcx oz onvlranmantal adviea, vnd ihr~t it hos b~run rocommonclo~ Ihai H~o po~l'~~s oi~~o~n is,ciopenclorri Wrofc~s:ic~nal pdvir~r~ l,~rior ~a s~~niny this

doeumoni.

25. CC)NSUM~R ~EpOlt'Cas Yhm kSuyer is liereEiy notif:red that er consvnyar• rapdr4 ~~ricrinis~g ert~dt andlor personal in4onxrotioi~

may b~ ref~rrcrd to in eannectian with thts trr~nsa~tion,

"Ld. AC3REEM~~'fi~1 IAI 1~VI~I71Nt3z if tharo is aonilicr ar fliscr~a~n~y ba~vroD~ drjY g~ravisi~~r rrGcic'rci s~ II~~i3 ~~roomenf ~ir~ciuding any Scf~uduly dtlucl~cd

haroloJ and any pr~viSiO~ fn h15e str~ncla[t~ ~PaSe! portion harepE~ Ilio 6ddarl ptovislnn spoil suparsvdar Ihn siondard pru.ser pmvition Iv Zhu exi~~n~ a(

such conffi~t or di3creponcy, This ~greamant inelod~ny any 5chodul~ auncli~d haro~o, shall ~onstitusa ih~ ar~firo Agre~amont bolwcon t4vyUr and Sc~lor.

TEiat~ is no rapraaentpflat5, wnrdpn4y, Ctll~pigrp{ p~jt~nenyanF+~r cpnr~ilipn, which c~((ocis I~~is .~(~rf;r~mrzut olne~s Shon vs 
oxprua~sarl E7u~~@~. for lira ~urp~~sua

of in4a Aaroamont, Soltu~ moans vr~ndar and Bvyor moan, purrftasa~. Thla Agroumeni aholt ~a r~,cq tivi~~~ cif ch~nc~as of ~nndor ur numbo~ rnyuiro,3 by

ilsa coalaxi.

~Y. TINI~~ Xit~b '71A'T~t Any raforonco Io a limo c~nd .1a1d sn this Ayraamont shdli moon Ina lima ~rrei r„r`;;7t~ ~vir~:a ir;e~ pr~~orN iz located,

~tattt~t~~s o~ ~uY~~is}: ~ ~ ~~c~_-- ~r,~~Yrn~.s o~ s~~~~~Rs~s}: ~~.,!/~,_.~;s%
-̀t.~_._..._.~-~ —

Thu trod~mniF~ ~t£IITC)x~Vs, RCAITO~5P an~S 9u ~.£A6TOC~'rW~~> ure enmroll d ~~f lh CnnuJ~a:~ tad i~ro~a
A of ulw, ~CfiEAI u ~J da oty ~I ~un~e ,a o(e ~ ~I~~+ u ur n~e~~ o14CCfA l`suu v«.iwr iice"~n

nt f? ~ I 1~c1 ln'~. 1' p~. ev J t t~~,., .,.,v~J.,.-of.p.~'vl Okkn l.r ih.. ...J

~ i ~ b n oia I ce unn~ o~~ly, Any sit o~+ n ap d ctlo i p 1 ullud pi. wlfi, pdo~ wrnirn con unl of G~r:A U<. ~~ r.hnr

when v~~F~ ~2 w rapiasiuting fhn'slwWad Pru gal purilexe OREh 6oarz 
nc uohL'Uy~(or yom u~rol Nir la m. Fornf S00 1~a.~~:uri 10 Li t'ugt; n of if

"fits 1orh~ (s !levn.vol for Usn Uy AriUrony b. LaiLal only



.~ f 
~~~.~~ , Unt~rip }1cu1 Esiuto

--~~ •P A,socin9ian

~t{~~ gre~rrt~r~t of f~~rrchtss~ er~rd 5csle .. ~ar~~arri~rcir~l

i(rc ~~ta ;,. ~7;~ tttsvrnr,~ d' Ckn~fst:U

3a,r wzi€r~~?u3t; is o~loc{rud to and fnr~na part ~t tiic Ayreo~nc+ti ai Purd,ciac: o~id Salo ho~vr~zi:+;:

ElUYEtt, .i.AKSHANA KtJryhAFtAC;E, o~7~ratinc~.7s fresh 4 xou

S~it~R, ~'~=fFt~h1~N PA~7h7~i?S, I.~~IC,,, ira ifs cap~c:ify as„Rp,caiv~r

!ar,ho-pv~chaseo~dsoleaf 2003-Zt32'1 FC3Uh` 14ill.E Cki' EK C~CJA(~

t~.vy:~~ ix~{r~sus io {u7y tf+e boltrnco <~s f~aliews:
C~uloc' 17su ~ i;ay , ~ 

~"Cl)rtFt.C~~ ... ~"%

Logai Doscr#ptlon:

P!N bG390-(1604{LT) Part Lt~C 2-3 TP fi~(an 167 Nia~~rt~ as in i~0532G7(i, mart °, ̀~, r 3QR4733;

S;"" RU532G7i; Niapar<~t-ori-tire-L.tike

SIN 4G:3~30~G006{L"i~} i~t7c4 Lot' 3 "~f~ F'i~ra ~G7 hitkf}r~ir~ Dart 2 30r1d;r33; i~li,ixarx+-on-tlio-sake"

PIN 4639Q~~411(l~7} Pert l.csC ~ TF ~Iwn 1G7 Nltt~~rn dart ~ 3i)174~t'`:0; Nlnc9.;3~;+-c~r~-tt,e~~~7k~

PIN 4B39G-C7074(LT) Pert LaC 108 Plan ~A~11, PrrrYs 2 ~ ~ ~OR•i0152t Ni~t;~~r:,-car,-ttie-!_~k<3

Tl7e 3uy~r agroas t~ ~~ay t+~s t~~Izznce oft#io Ekurct~ase price, (I~:ss they ac~cli;is~~~~ai r~e~~osit to Eae Clelivered ia~o~r

ur~sivcr of ~3uyer"s condition} si~bjpni to acljiisfir~~iit~, Ley wire G~«~rrsfer, ia~Er7k. ~~ir~:(; or certi?ie~1 c;at~q~ue, to the

SeEier an ti7sa cam»Ir.~tiar at this tra~~y~rctic~r7.

TMiis agrot,morrt c~~ pt~rrttiase ~nc4 saiE (tf7is "~tgeapi7lent`") is coi~ditia~~sil i-rntil :~.f:~~l :~.-v~r, c~sr thc~ 'tt3f3t #:~usinrst. ~.: ,;:;-

aft€~r its ;~~c~~ta[~ce (tl~r "~ityer~ Ccxr~~titto~t C~;~fe"j, u~an tf~« C~uy~;r cur,~pl~~ti;ici its clue ciiti~e ace arfrS t~cinri

=q~atf5ficd therew[tt~, gat its sole discretion, Such due dii'sg~i~ae may inutu~tu (i~»ncial i~~vc~;tigatians, non-+rYfet,slv~~

e nvirotTmer~tai investiya~irar~~, i~gal i~xvsstigatiorts, xdninr~ [nvestic~ritio~s, sr~~ #s~iy~ rsther ir~vasi+gat€ons

r~~5nn~krly ~osttainfi>tatc+ei by Ehe f3uyr.~r. Tisis enr~ctition iS iri;;erted fc~r ti•~f: sc~ir, riancfi; of t3r~ C3tiy~r artd ma'y b~

waived at (fs soli tflscr~tit~3~. (rt fire ev~:itt Yhnt ~'~a itotica i5 given by #P~e E3uaer t#rat tf3is cor~e~iEics~t has boon

satisfied ar walveci on ar pri~+r Gc~ ti~se ~u=der C+anc4iti~r~ C~at~ tliel~ tl;ls agrF>c ~~~e~-~t sl7alS :~e r~~111 ~nci void a~~t! ali

deposits shall ba returned to the buyer. Wifiy(n 24 hours ol'v~r<Iver ;~y ' ~ .i7is co~~clition, E3uydr sh;xil

~ir~sn~i# €~ 5~c€~~~d e9~~a~if in ;ha am€~u€~t ~f 3 Eo fi~~ (~~;>~~s~; t~~ ar, to tie hc~it~ in tl5o ~~t~ie n;a;~~r7r r ;, s

tt~~ 13ti4isi) t~epae~t.

S~Ll.Ef2`5 DELIV~~2l~S

Wittiicr fivt~ {5} k~~as r~~ss clay x Mier accaptancc~ of !iris ~grcrrr7ien~ ti7c ;~e~li„r si~a31 ~~rc7vidc to ti7« (~try4r, the

i~i(owi~~~, (Q tl~io exfer~t !ri its pas5cssiun or ~;r~ntroi:

(~) evici~i7ca o! tf~~ cc~~st c~# ~~Eiflti~s;

(I~) a sYa,emant Indicating racer~t repzi;rs and intFir7tczr~ance;

(cj a statr;ment an€i eviC!!ance of r~cc;nt "d~gest~r" repair: a»C1 R;tainir:i~;~~~c~;

(cil a eEatemQr~t of ~,ri~ploysn it'~fc~r~r~:~Yion and gQr7orai stFaffln~ costs;

(e} ~vittonce o{ realty Yaxes; am

I lsss fcr+'n~ inus!'ve iryU4cied 6y pi! ~t~riie4 ir, the Arjtecrnciit ch 1'vrd~,usa anri Buie.

tt~llliRtS t~F C3UYEi~(Sj: ~ ~ ~,..t~..~..-' it*!I"(iF~L"u CAF SE4l.ER51S~: ~ ,. ,,,

..-.

lhv nudam~z:4 KCAtSURu~. R@AliC7~S(°~ c~K7 i6u RCn{iCd¢~~.;~n ore ao~,~~r_Vc~i by'tti. Contra;o~~ ¢xu' cfah

n~ics ~a~~nn {t~R~,'A~ c~,d =dn~~uFy ~e~~l nxk~ir ~,rgio.~.n„u1:.+A<> n~o mo~a»»~s ~[ F:G2:11. Utad ~nilr~ Le<rcfe.

y.~f~5. r t. hec3 i:~•.r. RS>ucin ;"CJNkh'f. hi~«~}~i~v .rl. t!'n 7b~•~ }:l< ~ne~t try~fJk4.'~lu+~?,o •. ~~ ~~~ri :

nd ~ 7 .a u; w.iy F"~p .~na~ w 1 rdoa ~n~~n pul~~6,s,«# a.c nyf wal. pno. ,.~J~an i<.nw.v u+i~9o~•. . .

:.t.4„ p..•~tinp w ~oprod~c~n~{ iia Narrtu~... rv a~ss+7u. ~ cR~ CIREA t,n ,.. no a„»ll'sj ic, •. r v + a rho loin, 
`ur:r, 504 Rav~:4t~J . , ~. 1>~g+* 6 0# ;3



{7~ ri z,trsii~te 
~~T~~[.3~..~f~ i~~, .. .. _ ,.,;a*:i„lacer..

Fc~~ ~~r 507
~k~t-~:~~~~carst c~~ ~~~~~c~~cr5e c~a~w~ '~.t~~ — "~:csr~~T~ar~r,_~ czf

J t~~jJ~' CJf ~dlft C't?P~ai1GI71G ~J# t~(1J~Cr3'Ji't1 ~'~lrr. `J`.3~ r.-~Ui t~.~:;! t.~.11~:ii C.~tiS ~ _ ..(3~~.:1 I.',;:,eirea:~f {'v ~l;ittf!l•tYtr,,•

Cari!'~~tl~~is~i;; t~t~.~ t+~ ~tiris~~~t'f~r„ ~~>yr ~zrr~r~r~t,irrta.tat ~i:~t~ ~s Z,7;t;~`. I :;'` .,.'f.} 1 _ :;:~~ t~t~rrl f;: P.ii if t ~.a~~r_~ r.+.~,i ,~r~la

~)i~}Etn rz~ f~~v;tir ~a Utll C~i'Ity L1 F.tT~t1 JCrJ jr ,i 5, ~t~lJli ;~:.a t; iz:itr~.tl~; r? l;i ~~I`.1;'l~n c! :: _~; :c.: i,~~~; 1 a :,`~; :f.i s~si;i Ico tiro. ~~
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REINSZ'A'TI~:M.FNT A.ND A.t~iEN)MENlC OF

AGIZErMF.NT t}F 1'URCNA~E .AND SALE

THIS AGRE~.IYiFN'T made #lie day ofJune, 2016.

BETWEEN:

LAKSIU~T~IA KU1I~LARAGE, aperatin~ as b'RESH 4 YOU

(the "P~trchuser")

o~ -.rte ~u~.sr ~.~z~r

-- ~,a

ZLIFIVI~ PAR~N:ERS INC., in its capAcity us Receiver

(tl~e "Vendar'~

OT' TFiE SECONT7 PAR"1'

WHk.REAS ttie Punct~aser and the Vendor bave entered intp an agreement of purchase and sale

dated Felnirary S, 2016, as amended or extended from tirne to time {hereinafter collecrively, Q~e

"Purchase A.greement") with respect to the purchase of tl~e lands and preruises municipally

ltnnwn as 2003 — 2021 Four Mle Creek Road, To~vu of Niagra-on-the-fake, OA1flT70 (tlie

ANn VVI~REAS capitalized tenus used herein but not ot6~3se defined .herein sl~ll Dave the

respective mea~~ing ascribed to them in the Purchase Agreement;

AND 'WHERL~ notwifhst~~ndin~ iliat the Purchaser did not waive the condition of completing

its due diligence and being satisfied therewith within tEze tinge frame sat oiri iii tl7e .Purchase

Agreement, the parties hereto agrea to reinstate and amend the zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBAP►uchase ~eenient as
trerein~fter set ant;

N4W 1"IIF~tEFtJRE 'C7~IS ACGR~.EMi.NI W~'IN~SSET.H that iu cansideiation of the
mrutual covenruits, tet~7ls, conditions ~axd a~xreen~ents lacrein contained, the sw~ of Ten Dollars
($Ib.gO) naw paid by es~ci~ party to the otizer and for other goad and valuabte cansiderhtion (the
receipt and su~f'icieaic~ ofwhich is hereby acknowleci~ec~, the parties l~erelo cove~~a~~t, agree and
acl~owled~e, one with the other ns follows:

The Vendor and the F'urchAser, covenant acid agree, each to tl~e other, that trey contini~
to be bound by the telYns of tl~e I'►uclzase A~ee.uient, which is 13ereby reinstated and is in
hill farce and effect, ~~s of the date trereaf.

2. The fcrllawi»,~ ~arpgraph in Schediile "A~~ of t~~~ Pi~rcha~e Af,~reement is deleted in its
entirety:

"Tlze ~3uyer agrees to pity the ptttrhase price, (]ess tl7e addirional deposit to be
delivered r~J~on waiver of .Buyer's cni~ciitiaz;} subject to adjustments, by ti~~ire
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tzansfsr, bank draft or certified, to the Seller on completion of this transaction.

This agreement of purchase and sate (this "Agreern~nt"} is conditional until 5:00

g.m. on tine 10'~ bt7siness day after its acceptance (the "Buyer Condition Date"),

upon the Buyer completing its due diligence and being sa#isfled therewi#h, at its

sole discretion. Sach due diligence may include financial investigafions, non-

intivsiva environmental investigations, legal investigations, zoning invesii~ations,

and any other irtvestigatians reasonably con#emplated by the $uyer. This

condition is inserted for the sole benefit of the Buyer and may be waived at its

sole discre~on. In the event that no notice is given by the Buyer that this condition

has been satisfied yr waived on or prior to the Buyer Condition Date then this

agreement shall be null and void ~d all deposits shall Ue reivamed to the $uyer.

Within 2d hours of waiver by Buyer of this condition, Buyer shall submit a

second deposit in the amount of ~~ t~ the Deposit Holder, to beheld in

the same manner as the initial deposit."

The following paragraph is inserted in Schedule "A" of t}te Purchase Agreement

"The Buyex agrees to pay a further sum of

to Zeifinan Partners Inc, u~ its capacity es Receiver, by negotiable

cheque, na later than 5:00 p.m. on June 8, 2016, as a suppiementmry deposit to be

held in txust in the same manner as the initial deposit pendis~ completion ar other

teirnination of this Agreanent. The Buyer n~rees to pay the purchase price, (less

tha supplementary deposit to be delivered on or before June 8, 2016 ,subject to

adjustrnents, by wire transfer, bank draft or certified, to the Seller on completion

of this tcansacti,on.

Completion Data: 7u2y 29, 2016

Requisition Date: July 1S, 2016

Notwithstanding the completion date set out in Uus agreement of purchase and

sale (this "AgreemenN~, the Buyer and Seller may, by mutual agreement in

writing, advance ar extend Uie date of completion of this transaction."

4. The pasties hereto agree to do, make and execute alJ such further docwnents, agreements,

assuaances, acts, ma#ers and things and take such fiut}ier action as may be reasonably

required by the other party from time to time in order to carry out the true intent of this

agreement and the Purchase Agreement

All other terrns oftlte ~'urchase Agreement shall remain the same, in full force and effect,

except as amended pursuurtt to the terms hereof, and tame shall remain of the essence

hereof.

6. For the convenience of the parties, this agreement may be executed in several

counterparts, and delivered by facsimile or electronic mail fzarssmission, each of which

when so executed and delivered shall be, and be deemed to bc, an original instrumeat and

such counterparts together shall constitute one and the same instrument.

[THE REMAINDER Or THIS PAGE IS INTENTIOI~ALL'~' LEFT' BLAN7{]
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Court File No. CV-14-10443-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE )

JUSTICE ~

BETWEEN:

MERIDIAN CREDIT UNION LIMITED

THURSDAY, THE 28th

DAY OF JULY, 2016

Applicant

and

VANDERMEER GREENHOUSES LTD.

Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c.

B-3, as amended, section 101 of the Courts ofJustice Act, R.S.O. 1990 c. C.43, as amended, and

Rule 14.05(3)(g) of the Rules of Civil Procedure

t

APPROVAL AND VESTING ORDER

THIS MOTION, made by Zeifinan Partners Inc. in its capacity as the Court-appointed

receiver (the "Receiver") of the undertaking, property and assets of Vandenneer Greenhouses

Ltd. (the "Debtor") for an order approving the sale transaction (the "Transaction") contemplated

by an agreement of purchase and sale and a Reinstatement and Ainendinent Agreement dated

June 22, 2016 (together, the "Sale Agreement") between the Receiver and Lakshana Kumarage

o/a fresh 4 you (the "Purchaser") and appended to the Report of the Receiver dated July 18, 2016

(the "Report"), and vesting in the Purchaser the Debtor's right, title and interest in and to the
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assets described in the Sale Agreement (the "Purchased Assets"), was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the Report and on hearing the submissions of counsel for the Receiver, 

[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the 

service list, although properly served as appears from the affidavit of [NAME] sworn [DATE] 

filed:  

1. THIS COURT ORDERS AND DECLARES that the time for service and filing of the 

notice of motion and the motion record herein shall be abridged and further service thereof shall 

be dispensed with. 

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and 

the execution of 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 

(including, without limitation, such minor amendments and extensions as the Receiver deems 

appropriate in its sole discretion) as may be necessary or desirable for the completion of the 

Transaction and for the conveyance of the Purchased Assets to the Purchaser. 

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased Assets 

described in the Sale Agreement and listed on Schedule B hereto shall vest absolutely in the 

Purchaser, free and clear of and from any and all security interests (whether contractual, 

statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, 

statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims, 

whether or not they have attached or been perfected, registered or filed and whether secured, 

unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of 

the foregoing:  (i) any encumbrances or charges created by the of the Honourable Mr. Justice 

Spence of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated February 

21, 2014; (ii) all charges, security interests or claims evidenced by registrations pursuant to the 

Personal Property Security Act (Ontario) or any other personal property registry system; and (iii) 

those Claims listed on Schedule C hereto (all of which are collectively referred to as the 
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"Encumbrances", which term shall not include the permitted encumbrances, easements and

restrictive covenants listed on Schedule D) and, for greater certainty, this Court orders that all of

the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

Land Titles Division of Niagara North (Land Registry Office No. 30) of an Application for

Vesting Order in the form prescribed by the Land Titles Act and/or the Land Registration Reform

Act, the Land Registrar is hereby directed to enter the Purchaser as the owner of the subject real

property identified in Schedule B hereto (the "Real Property") in fee simple, and is hereby

directed to delete and expunge from title to the Real Property all of the Claims listed in Schedule

C hereto.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets iininediately prior to the

sale, as if the Purchased Assets had not been sold and remained in the possession or control of

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

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

the Receiver's Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the

Company's records pertaining to the Debtor's past 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 a maiu7er which is in all material respects identical to the prior use

of such information by the Debtor.

8. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;



-4-

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

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

bankruptcy order issued pursuant to any such applications; and

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

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

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

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

preference, assigmnent, fraudulent conveyance, transfer at undervalue, or other reviewable

transaction under the Banlzruptcy and Insolvency Act (Canada) or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

9. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).

10. THIS COURT ORDERS AND DECLARES that the purchase price set out in the Sale

Agreement shall be sealed and shall not form part of the public record until the completion of the

Transaction and the filing of the Receiver's Certificate.

1 1. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as inay be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the teens of this Order.



Schedule A —Form of Receiver's Certificate

Court File No. CV-14-10443-OOCL

BETWEEN:

and

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

MERIDIAN CREDIT UNION LIMITED

VANDERMEER GREENHOUSES LTD.

Applicant

Respondent

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c.

B-3, as amended, section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and

Rule 14.05(3)(g) of the Rules of Civil Procedure

RECEIVER'S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE] of the Ontario Superior

Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF RECEIVER] was

appointed as the receiver (the "Receiver") of the undertaking, property and assets of [DEBTOR]

(the "Debtor").

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of

purchase and sale made as of [DATE OF AGREEMENT] (the "Sale Agreement") between the

Receiver [Debtor] and [NAME OF PURCHASER] (the "Purchaser") and provided for the

vesting in the Purchaser of the Debtor's right, title and interest in and to the Purchased Assets,

which vesting is to be effective with respect to the Purchased Assets upon the delivery by the

Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the

Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in section •

DOCSTOR: 1201927\14
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of the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii)

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

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

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

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

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

2. The conditions to Closing as set out in section • of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and

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

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

[NAME OF RECEIVER], in its capacity as

Receiver of the undertaking, property and

assets of [DEBTOR], and not in its personal

capacity

Per:

Name:

Title:



Schedule B —Purchased Assets

MUNICIPAL ADDRESS:

2003 — 2021 Four Mile Creek Road, Town ofNiagara-On-The-Lake, Ontario

FIRSTLY:

PIN 46390-0007(LT)

PT LT 2-3 TP PL 167 NIAGARA AS IN R0532676, PT 1, 3, 4 30R4733; S/T R0532677;

NIAGARA—ON—THE—LAKE

SECONDLY:

PIN 46390-0008 (LT)

PT LT 3 TP PL 167 NIAGARA PT 2 30R4733; NIAGARA—ON—THE—LAKE

YIl 17711•~

PIN 46390-0011 (LT)

PT LT 4 TP PL 167 NIAGARA PT 2 30R4110; NIAGARA—ON—THE—LAKE

FOURTHLY

PIN 46390-0074 (LT)

PT LT 108 PL M11, PTS 2 & 3 30R10152; NIAGARA ON THE LAKE; M11 IS CONFIRMED BY PL

BA179; M11 IS NOT A PLAN OF SUBDIVISION WITHIN THE MEANING OF THE PLANNING ACT

DOCSTOR: 1201927\14



Schedule C —Claims to be deleted and expunged from title to Real Property

1. Instrument No. NR185256 registered on August 15, 2008 being aCharge/Mortgage in favor of

Meridian Credit Union Limited in the principal amount of $5,000,000.00

2. Instrument No. NR185257 registered on August 15, 2008 being a Postponement Of Interest from

Pieter Van Der Meer, Wilhelinina Van Der Meer, John Adrian Van Berkel and Anna Clazina Van Berkel to

Meridian Credit Union Limited; and

3. Instrument No. R0746644 registered on October 6, 1998 being aCharge/Mortgage in favor of Pieter

Van Der Meer, Wilhelmina Van Der Meer, John Adrian Van Berkel and Anna Clazina Van Berkel in the

principal amount of $1,080,326.
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Schedule D —Permitted Encumbrances, Easements and Restrictive Covenants

related to the Real Property

(unaffected by the Vesting Order)

1. Instrument No. NTP14408 registered on June 12, 1951 being a By-Law;

2. Instrument No. 30BA179 registered on December 16, 1969 being a Plan under the Boundries Act.

3. Instrument No. 30R10152 registered on Apri123, 2001 being a Reference Plan;

4. Instrument No. LT196879 registered on May 3, 2001 being a Transfer;

5. Instrument No. NR146923 registered on July 24, 2007 being a Transfer;

6. Instrument No. NR146924 registered on July 24, 2007 being a Transfer;

7. Instrument No. NR179218 registered on June 19, 2008 being a Notice of a Site Plan Agreement among

The Corporation Of The Town Of Niagara-On-The-Lake, Vandermeer Greenhouses Ltd. and Meridian Credit

Union Limited, Pieter Van Der Meer, Wilhelmina Van Der Meer, John Adrian Van Berkel and Anna Clazina

Van Berkel;

8. Instrument No. NR235748 registered on April 7, 2010 being a Notice of a Site Plan Agreement among

The Corporation Of The Town Of Niagara-On-The-Lake, Vanderineer Greenhouses Ltd. and Meridian Credit

Union Limited, Pieter Van Der, Wilhelinina Van Der Meer, John Adrian Van Berkel and Anna Clazina Van

Berkel;

9. Instrument No. 30R4679 registered on November 21, 1986 being a Reference Plan;

10. Instrument No. 30R4733 registered on January 2, 1987 being a Reference Plan;

1 1. Instrument No. R0532677 registered on January 7, 1987 being a Transfer Easement in favor of The

Corporation Of The Town OfNiagara-On-The-Lake.

12. Instrument No. R0746459 registered on October 1, 1998 being a Transfer;

13. Instrument No. R0781206 registered on June 1, 2001 being a Transfer; and

14. Instrument No. 30R4110 registered on February 26, 1985 being a Reference Plan
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B E T W E E N:   

MERIDIAN CREDIT UNION LIMITED 
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and 
 

VANDERMEER GREENHOUSES LTD. 
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APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c. 
B-3, as amended, section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and 
Rule 14.05(3)(g) of the Rules of Civil Procedure 

t 

APPROVAL AND VESTING ORDER 

 

THIS MOTION, made by Zeifman Partners Inc. in its capacity as the Court-appointed 

receiver (the "Receiver") of the undertaking, property and assets of Vandermeer Greenhouses Ltd. 

(the "Debtor") for an order approving the sale transaction (the "Transaction") contemplated by an 

agreement of purchase and sale and a Reinstatement and Amendment Agreement dated June 22, 

2016 (together, the "Sale Agreement") between the Receiver and Lakshana Kumarage o/a fresh 4 

you (the "Purchaser") and appended to the Report of the Receiver dated July 18, 2016 (the 

"Report"), and vesting in the Purchaser the Debtor’s right, title and interest in and to the assets 
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described in the Sale Agreement (the "Purchased Assets"), was heard this day at 330 University 

Avenue, Toronto, Ontario. 

ON READING the Report and on hearing the submissions of counsel for the Receiver, 

[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the 

service list, although properly served as appears from the affidavit of [NAME] sworn [DATE] 

filed:  

1. THIS COURT ORDERS AND DECLARES that the time for service and filing of the 

notice of motion and the motion record herein shall be abridged and further service thereof shall be 

dispensed with. 

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and 

the execution of 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 the completion of the Transaction and for the conveyance of the Purchased Assets 

to the Purchaser. 

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's 

Certificate"), all of the Debtor's right, title and interest in and to the Purchased Assets described in 

the Sale Agreement and listed on Schedule B hereto shall vest absolutely in the Purchaser, free and 

clear of and from any and all security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, 

executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the "Claims") including, without limiting the generality of the foregoing:  (i) any 

encumbrances or charges created by the of the Honourable Mr. Justice Spence of the Ontario 

Superior Court of Justice (Commercial List) (the "Court") dated February 21, 2014; (ii) all 

charges, security interests or claims evidenced by registrations pursuant to the Personal Property 

Security Act (Ontario) or any other personal property registry system; and (iii) those Claims listed 

on Schedule C hereto (all of which are collectively referred to as the "Encumbrances", which term 

shall not include the permitted encumbrances, easements and restrictive covenants listed on 
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Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances affecting or 

relating to the Purchased Assets are hereby expunged and discharged as against the Purchased 

Assets. 

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the 

[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the 

Land Registration Reform Act duly executed by the Receiver][Land Titles Division of 

{LOCATION}Niagara North (Land Registry Office No. 30) of an Application for Vesting Order 

in the form prescribed by the Land Titles Act and/or the Land Registration Reform Act], the Land 

Registrar is hereby directed to enter the Purchaser as the owner of the subject real property 

identified in Schedule B hereto (the “Real Property”) in fee simple, and is hereby directed to delete 

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

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead of 

the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims 

and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the 

same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if 

the Purchased Assets had not been sold and remained in the possession or control of the person 

having that possession or control immediately prior to the sale. 

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

Receiver's Certificate, forthwith after delivery thereof. 

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted to 

disclose and transfer to the Purchaser all human resources and payroll information in the 

Company's records pertaining to the Debtor's past 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 a manner which is in all material respects identical to the prior use of 

such information by the Debtor. 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

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

bankruptcy order issued pursuant to any such applications; and  

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

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

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

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to 

any applicable federal or provincial legislation. 

9. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario). 

10. THIS COURT ORDERS AND DECLARES that the purchase price set out in the Sale 

Agreement shall be sealed and shall not form part of the public record until the completion of the 

Transaction and the filing of the Receiver's Certificate. 

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.  

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Receiver, as an officer of this Court, as may 

be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in 

carrying out the terms of this Order. 

 

       ____________________________________ 
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MERIDIAN CREDIT UNION LIMITED 
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and 

 
VANDERMEER GREENHOUSES LTD. 

Respondent 
 

  
APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c. 
B-3, as amended, section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and 
Rule 14.05(3)(g) of the Rules of Civil Procedure 

 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable [NAME OF JUDGE] of the Ontario Superior 

Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF RECEIVER] was 

appointed as the receiver (the "Receiver") of the undertaking, property and assets of [DEBTOR] 

(the “Debtor”).  

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of 

purchase and sale made as of [DATE OF AGREEMENT] (the "Sale Agreement") between the 

Receiver [Debtor] and [NAME OF PURCHASER] (the "Purchaser") and provided for the vesting 

in the Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which 

vesting is to be effective with respect to the Purchased Assets upon the delivery by the Receiver to 

the Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for 
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the Purchased Assets; (ii) that the conditions to Closing as set out in section ● of the Sale 

Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the 

Transaction has been completed to the satisfaction of the Receiver. 

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

the Sale Agreement. 

THE RECEIVER CERTIFIES the following: 

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

Assets payable on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in section ● of the Sale Agreement have been satisfied 

or waived by the Receiver and the Purchaser; and  

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

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

  

 

 [NAME OF RECEIVER], in its capacity as 

Receiver of the undertaking, property and 

assets of [DEBTOR], and not in its personal 

capacity 

  Per:  

   Name:  

   Title:  
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Schedule B – Purchased Assets 

MUNICIPAL ADDRESS:  

2003 – 2021 Four Mile Creek Road, Town of Niagara-On-The-Lake, Ontario  

FIRSTLY:  

PIN 46390−0007 (LT) 

PT LT 2−3 TP PL 167 NIAGARA AS IN RO532676, PT 1, 3, 4 30R4733; S/T RO532677; 

NIAGARA−ON−THE−LAKE 

SECONDLY: 

PIN 46390−0008 (LT) 

PT LT 3 TP PL 167 NIAGARA PT 2 30R4733; NIAGARA−ON−THE−LAKE 

THIRDLY:  

PIN 46390−0011 (LT) 

PT LT 4 TP PL 167 NIAGARA PT 2 30R4110; NIAGARA−ON−THE−LAKE 

 

FOURTHLY  

PIN 46390−0074 (LT) 

PT LT 108 PL M11, PTS 2 & 3 30R10152; NIAGARA ON THE LAKE; M11 IS CONFIRMED BY PL BA179; 

M11 IS NOT A PLAN OF SUBDIVISION WITHIN THE MEANING OF THE PLANNING ACT 

 

 

 



 

 

 

 

Schedule C – Claims to be deleted and expunged from title to Real Property 

1. Instrument No. NR185256 registered on August 15, 2008 being a Charge/Mortgage 

in favor of Meridian Credit Union Limited in the principal amount of $5,000,000.00 

2. Instrument No. NR185257 registered on August 15, 2008 being a Postponement Of 

Interest from Pieter Van Der Meer, Wilhelmina Van Der Meer, John Adrian Van Berkel 

and Anna Clazina Van Berkel to Meridian Credit Union Limited; and  

3. Instrument No. RO746644 registered on October 6, 1998 being a Charge/Mortgage 

in favor of Pieter Van Der Meer, Wilhelmina Van Der Meer, John Adrian Van Berkel and 

Anna Clazina Van Berkel in the principal amount of $1,080,326.  

 



 

 

 

Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants 

related to the Real Property  

(unaffected by the Vesting Order) 

1. Instrument No. NTP14408 registered on June 12, 1951 being a By-Law;  

2. Instrument No. 30BA179 registered on December 16, 1969 being a Plan under the 

Boundries Act. 

3. Instrument No. 30R10152 registered on April 23, 2001 being a Reference Plan;  

4. Instrument No. LT196879 registered on May 3, 2001 being a Transfer;  

5. Instrument No. NR146923 registered on July 24, 2007 being a Transfer;  

6. Instrument No. NR146924 registered on July 24, 2007 being a Transfer;  

7. Instrument No. NR179218 registered on June 19, 2008 being a Notice of a Site Plan 

Agreement among The Corporation Of The Town Of Niagara-On-The-Lake, Vandermeer 

Greenhouses Ltd. and Meridian Credit Union Limited, Pieter Van Der Meer, Wilhelmina 

Van Der Meer, John Adrian Van Berkel and Anna Clazina Van Berkel;  

8. Instrument No. NR235748 registered on April 7, 2010 being a Notice of a Site Plan 

Agreement among The Corporation Of The Town Of Niagara-On-The-Lake, Vandermeer 

Greenhouses Ltd. and Meridian Credit Union Limited, Pieter Van Der, Wilhelmina Van 

Der Meer, John Adrian Van Berkel and Anna Clazina Van Berkel;  

9. Instrument No. 30R4679 registered on November 21, 1986 being a Reference Plan; 

10. Instrument No. 30R4733 registered on January 2, 1987 being a Reference Plan; 

11. Instrument No. RO532677 registered on January 7, 1987 being a Transfer 

Easement in favor of The Corporation Of The Town Of Niagara-On-The-Lake. 



 

 

12. Instrument No. RO746459 registered on October 1, 1998 being a Transfer;  

13. Instrument No. RO781206 registered on June 1, 2001 being a Transfer; and  

14. Instrument No. 30R4110 registered on February 26, 1985 being a Reference Plan 
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