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Court File No. CV-14-10443-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED
Applicant

-and-

VANDERMEER GREENHOUSES LTD.
Respondent

APPLICATION UNDER section 243(1) of the Barkruptcy and Insolvency Act, R.S.C. 1985 c¢.
B-3, as amended, section 101 of the Courts of Justice Act, R.S.0. 1990 ¢. C.43, as amended, and
Rule 14.05(3)(g) of the Rules of Civil Procedure

NOTICE OF MOTION

Zeifman Partners Inc., in its capacity as Receiver of Vandermeer Greenhouses Itd. (in such
capacity, the “Receiver™), will make a Motion to a Judge presiding over the Commercial List on
Thursday July 28, 2016 at 10:00 a.m., or as soon after that time as the Motion can be heard at the

court house, 330 University Avenue, 8th Floor, Toronto, Ontario, M5G IR7.

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

THE MOTION IS FOR:

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

motion and the motion record and dispensing with the further service thereof;



(b)

(©

(d)

(e

2

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";

An Order sealing the unredacted Purchase Agreement until the closing of the

transaction contemplated therein;

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

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

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

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

Limited ("Meridian");

Vandermeer is a cut flower chrysanthemum grower located in Niagara-on-the-
Lake, Ontario. Vandermeer also owns and operates an anaerobic digestion

facility;



(d)

(e)

()

(g)

()

(i)

3.

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;

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;

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 al} of the Property, subject to the approval of this Honourable Court;

The Receiver recommends that the Proposed Transaction be approved by this

Honourable Court;

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;

It is unlikely that a better offer will be obtained through any continued marketing

of the Property;

Completion of the Proposed Transaction is in the best interests of all of the

affected partics;
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)
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(m)

(1)

(0)

(p)

(@

(1)

4.
There has been no unfairness in the process through which the Property has been
markcted for sale;

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

The Receiver has conducted itself and the affairs of Vandermeer in accordance
with the Initial Order and the other Orders issued in this proceeding, particulars of

which are set out in the Fifth Report;

Disclosure of the purchase price set out in the Purchase Agreement could have a
deleterious effect on any future cfforts 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;

The Receiver recommends that this Honourable Court issue an Order sealing the

purchase price until closing of the Proposed Transaction;

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

amendced;

Sections 100 and 101 of the Courts of Justice Act, R.S.0. 1990 ¢. C.43, as

amended;

Rule 37 of the Rules of Civil Procedure; and

Such further and other grounds as the lawyers may 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

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

Court may permit.
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Court File No. CV-14-10443-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED
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 of Justice Act, R.8.0, 1990 ¢. C.43, as amended, and
Rule 14.05(3)(g) of the Rules of Civil Procedure

¥IFTH 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 (Commerciai 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,
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 owns and operates an anacrobic 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 unredacted Purchase Agreement until the closing of the transaction

contemplated therein; and

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

Attempted to negotiate transaction terms with prospective purchasers of the

Property,

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

below);
Communicated with Vandermeer's creditors and other .stakeholders;

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

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

Managed various operational matters including staffing and human resources as

well as the purchase of mixers and accessories for operations;

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

replacing mixers and cables on certain existing mixers,

Filed applications and negotiated grants through the AgriStability income-

replacement program;

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

fieet;

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 out 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 of 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 full 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 8, 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 ofthe 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.
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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 Vandermeer'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 anacrobic

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.  Inlight 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, There has been no unfairness in the process through which the Property has been marketed

for sale.

CONCLUSION
20, For all of the above reasons, the Receiver respectfully requests that this Honourable Court

issue an Order:

(a) Approving the Purchase Agreement and vesting the Property in the Purchaser, in
accordance with the form of Approval and Vesting Order attached as Schedule "A"

to the Notice of Motion herein;

(b) Sealing the unredacted Purchase Agreement until the closing of the Proposed

Transaction; and

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

herein,
T
T T e
A A
( : “Z%.m o N
July 19, 2016 SN Mx’MS:JMN‘b

ZEIFMAN PARTNERS INC,, in its capacity
as the Court-appointed receiver of Vandermeer
Greenhouses Lid. and not in its personal or
corporate capacity
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Count File No, CV-14-10443.00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 21°7
}
}

MERIDIAN CREDIT UNION LIMITED

JUSTICE SPENCE DAY OF FEBRUARY, 2014

Applicant

-and-
VANDERMEER GREENHOUSES LTD.
Respondent

APPLICATION UNDER section 243{1) of the Bankruptcy and Insofvency Acl, R.5.C.
1985 ¢, B-3, as amendad, sectian 141 of the Courts of Justice Act, R.8.0. 1980 ¢, ©.43,
as amended, and Role 14.058(3)(g) of the Rules of Civil Frocedure

ORDER

THIS APPLICATION for an Order pursuant to ssction 243{1) of the Bankruptey amd
Insalvency A, R5.C 1983, ¢ B-3, as amended (the "BIA"Y and scction 101 of the Cawrrs of
Justice Ao, R5.Q., 1990, ¢, C43, as amended (the "CJA'") appointing Zeifiman Partners Inc. as
receiver (in such capacities, the "Receiver™) without security, of all of the assets, undertekings
and properties of Vandermeer Greenhouses Lid, (the "Deblor®) acquired for, or used in relation
to 8 business carried on by the Debtor, was heard this day at 330 University Avenue, Toranto,

Ontario,

1?0742 3



-7,

ON READING the affidavits of Bemie Huber sworn January 31, 2014 and February 19,
2014 and the fixhibits thereto and on hearing the submissions © “cogtﬁgir {%Lf-?i Qfﬁﬁ‘?;ﬂr.,?;d;,;{-“
the Lawyers for Richard Zirger and Judi Zirger, no one p&arin‘g for fNAME} although duly
served as appears from the affidavit of service of Jaime Henderson sworn February 11, 2014 and

February 20, 2014 and on reading the consent of Zeifman Partmers Inc. to act as the Receiver,

SERVICE

[ THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
is hereby abridged and validated so that this motion s properly returnable today and herchy

dispenses with further service thereof,
APPOINTMENT

2. THIS COURT QRDERS thai pursuant to section 243(1) of the BIA and section 101 of
the CJA, Zoifman Partners Inc, s hercby appointed Receiver, without security, of all of the
assels, undertakings and properties of the Debtor acquired for, or uscd in relalion to a business

carried on by the Debtor, including all praceeds thereof {the "Property®).

RECEIVER'S POWERS

3. THIS COURT ORDEURS that the Receiver is hereby empowered and authorized, but not
obligated, Lo act ut once in respeet of the Property and, without in any way limiting the gencrality
of the forcgoing, the Recelver is hereby expressly empowered and authorized to do any of the

Tollowing where the Receiver considers it necessary or desirable:

(a) to take pogsession of and exercise control over the Property and any and
all proceeds, veceipts and disbursements arising out of or from the

Property;

{b} lo receive, preserve, and protect of the Property, or any parf or parts
thereof, Including, but not limiied te, the changing of Jocks and security
codes, the relocating of Property to safepuard it, the engasing of
independent security personnel, the taking of physical inventories and the

piacement of such insurance coverage as may be necessary or desirable;

177] 742+3
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{e)

(d}
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(h}
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to manage, operate, and carry on the business of the Debtor, including the
powers to enter inta any agreements, incur any obligations in the ordinary
course of business, ceage to carry on all or any part of the business, or

cease to perform any contracis of the Debtor;

10 cngage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons frorn time lo time and on
whatever basis, including on a temporary basis, o assist with the exercise
of the Recsiver's powers and duties, including without limitation those

conlerred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets fo conlinue the business of the Debior or any pan

or parts thereaf;

to regeive and collect all monies and accounis now owed of hereafler
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, lncluding, without limitation, to enforce any

security held by the Debtor;
to seitle, extend or compromise any indebtedness owing to the Debtor,

1o execufe, assign, issue and endorse documents of whutever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursnant to this Order;

to undertake environmental or workers' health and safety assesstents of

the Property and operations of the Debior,

lo initiate, prosecute and continug the prosecution of any and all
proceedings and to defend all procesdings now pending or hereafler
instituted with respecl to the Debtor, the Iroperty or the Receiver, and 10

settle or compromiss aoy such proccedings. The aothority hereby
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(k}

{1

(m)

{n)

(v)

cd

conveyed shajl extend to such appeals or applications for judicial review

in respect of any order or judgment proncunced n any such proceeding;

to markel any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereaf and
negotiating such terms and conditions of sale ay the Recetver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Properly or any part or paits

thereof out of the ordinary course of business,

() without the approval of this Court in respect of any transattion not
exceeding $50,000.00, provided that the aggregate consideration

for all such transactions does not exceed $19¢,000.00; and

(i) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price gxceeds

the applicable amiount set out in the preceding clause;

and in each such case nolice under subsection 63(4) of the Ontarto
Personal Properiy Security Act, for seetion 31 of the Ontarie Morrgages
Act, s the case may be,) shall not be required, and in each case the

Qurario Sulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to & purchaser or purchasers thereaf,

tree and clear of any liens or encumbrances affecting such Property;

ta report 1o, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating 1o the
Property und the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

lo register a copy of this Order and any other Orders in respect of the

Property against iitle to any of the Property;
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(p) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renswals thereof for and
on behalf of and, {f thought desirable by the Receiver, in the name of the

Diebtor;

{a) to enter into agreements with any trustee in bankrupicy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupartion agreements for any property

owned or leased by he Debtor;

(r to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

(s to take any steps reasonably incidental to the exercise of these powers or

the performance of any statufery obligations.

and in each case where the Receiver takes any such aclions or steps, it shall be exclusively
authorized and empowered 10 do vo, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TGO PROVIDE ACCESS AND CO-QPERATION TO THE RECEIVER

4, THIS COUR'T ORDERS that (i) the Debtor, (i) all of its current and former directors,
ofticers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on s instructions or behalf, and (40 all other individuals, firmé, corporalions,
govermmenial bodies or agencies, or other entities having notice of this Order (all of the
forepoing, collectively, being "Persong” and ecach being a "Person™ shall forthwith advise the
Recetver of the existence of any Property in such Person's possession or control, shall grani
immediate and continued access 1o the Property to the Recelver, and shall deliver sl such

Properiy 10 the Reeeiver upon the Receiver's request.

3. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existenige of any books, documenss, securities, contracts, orders, corporale and accounting

reepods, and uny othber papers, records and information of any kind related to the business or

[ KRS FAN]
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affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records™} in
that Person's possession or control, and shall provide to the Receiver or permit the Recelver to
make, retain and take away copies thercof and grant to the Recelver unfettered access to and use
of accounting, computer, software and physical facitities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shail require the defivery of Records,
ot the granting of access to Records, which may not be disclosed ar provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

~ prohibiting such disclosure.

a. TS COURT QRDERS that if any Records are stored or otherwise contained on a
compuler or other electronic system ol information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfcliered aceess Lo the Recelver for the purpose of allowing the Receiver to recover and fully
copy all ol the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Recelver in its diseretion deems expedient, and shall not ater, erase or destroy
any Records withowt the prior written consent of the Receiver, Further, for the purposes of this
paragrapgh, all Persons shall provide the Receiver with all such assistance in gaining immediate
aceess 1o the information in the Records as the Receiver may in its discrelion require inciuding
providing the Receiver with instructions on the use of any computer or other system and
providing the Recelver with any and all access codes, account names and account numbers that

muy be required 1o gain aceess t the information,

PR Le]
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NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforeerment process in any court or
ribunal (cach, a "Proceeding"), shall be commeneed or continued against the Receiver except

with the written consent of the Receiver ar with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or

with feave of this Court and any and all Proceedings cugrently under way against or in respect of

the Debtor or the Property are hereby sizyed and suspended pending further (rder of this Court,

NG EXERCISE OF RIGHTS OR REMEDIES

9, THIS COURT ORDERS rthat all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby slayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does ot apply in
respect of any "eligible financial contract” as defined in the BIA, and [urther provided tha
nathing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any bhusiness
which the Debtor is not tawfully culitled 10 carry on, (ii) excnpt the Receiver or the Debtor from
compliance with statutary or regutatory provigions relating o health, safety or the environment,
(itl) prevent the (iling of any registration 1o preserve or perfect a security interest, or (iv) prevent

the registration of a elaim for lien.

NO INTERFERENCE WITH THE RECEIVER

10, THIS COURT ORDIERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any tight, renewal righl, coniract, apreement.
licenee or permil in favour of or held by the Debtor, without writlen consent af the Recelver or

leave of this Court,

CONTINUATION OF SERVICES

L. THES COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

[EEAE ET
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without limitation, all computer software, communication and other data services, centratized
banking services, payrol! services, insurance, transporiation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, allexing,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Keceiver shall be entitled to the continued use of the Debtor's current
tetephone nambers, facsimile numbers, internet addresses and domain namcs, provided in cach
cage that the narmal prices or charges for all such goods or services received after the date of this
Crder are paid by the Receiver in accordance with normal payment practices of the Debtor or
quch other practices as may be agreed upon by the supplier or service provider and the Recciver,

or a8 may be ordered by this Court,

RECEIVER TO HOLR FUNDS

12, THIS COURT ORDERS that all funds, monies, chéqws, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in exisience on the date of this
Order or hercatter coming into cxistence, shall be deposited into one or maore new aceounts 1o be
opened by the Receiver (the "Post Receivership Accounts”) and the monies standing to the credit
of such Post Receivership Accounts rom time to time, net of any dishursements provided for
herein, shall be held by the Receiver to be pald in accordance with the terms of this Order or any

further Qrder of this Court.

EMPLOYEES

13, THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor untfl such time as the Recclver, on the Deblor's behalf, may terminate the
employment of such wmployees. The Recetver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in seclion 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Profection Progrom Aut,

1¥71 TLivd
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14, THIS COURT OQORDERS that, pursuant to clause 7(3)(c) of the Canada Personat
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only (o the extent desirable ot required {o negotiate and attempt to complete
one or more sales of the Property (¢ach, a "Sale"). Each prospective purchaser or bidder to
whors such personal information is disclesed shetl maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if # does not
complete a Sale, shal!l return all such information to the Receiver, or in the alternative destroy all
such fnformation. The purchaser of any Property shall be entitled to contiaue to use the personal
information provided to it, and related to the Property purchased, in n manner which is in all
material rospects identical to the prior use of such information by the Debtor, and shall return all
other personal information fo the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

13, THIS COURT ORDERS that nothing herein contained shall require the Receiver to
ocelpy or 1o take control, care, charge, possession or management (separately andfor
colfectively, "Posscssion”) of any of the Property that might be environmentally conlaminated,
might be a polhutant or a contaminam, or might cause or contribute to a spill, discharge, relpase
or deposit of a substance confrary lo any federal, provincial or other law respecting the
protection, conservalion, enhancement, remediation or rchabilitation of the environment or
relating (o the disposal of waste or other contamination ineluding, without limitation, the
Canadiarn Eavironmental Protection Avt, the Ontario Environmental Proection Act, the Onigrdo
Waier Resewrces Act, or the Ontarie Ocecupational Health and Safety Act end regulations
thereunder (the "Environmental Legisiatlon™), pravided however that nothing herein shall
exempt the Receiver from any duty w0 report or make disclosure imposed by applicable
Fnvironmental Legisiation. The Receiver shall not, as 2 result of this Order or anything done in
pursuance of (he Reeeiver's dutics and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

pussession.

IFFi3av)
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LIMITATION ON THE RECEIVER’S LIABILITY
16, THIS COURT ORDERS that the Receiver shall incur no ltability orobligation as a4 result

of i1s appointment or the carrying out the provisions of this Order, save and except for any gross
regligence or wilful misconduet on its part, or in respect of its obligations under sections 81.4(3)
or 81.6(3) of the BIA or under the Wage Earrier Profeciion Program Act. Nothing in this Order

shall derogate frem the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation,

RECEIVER'S ACCOUNTS
17, THIS COURT ORDERS that the Receiver and counsel o the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges, and that the
Receiver and vounsel to the Receiver shall be entitted to and are hereby granted a charge {the
“Receiver's Charge™) on the Property, as sgcurity for such fees and disbursements, both befure
and atler the making of this Ovder in respect of these proceedings, and that the Reeeiver's Charge
shall form a lirst charge on the Property in priceity to all security interests, trusts, {iens, charges
and encwmbrances, statwtory or otherwise, in favour of any Person, but subject 10 sections

14,06(7), 81.4(4), and 81,6(2} of the BIA.

(8. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time 10 1ime, and for this purpose the accounts of the Recetver and its legal counsel are

hereby referred Lo s judge of the Commercial List of the Ontario Superior Court of Justice.

19 THIS COURT ORIDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time w0 time 10 apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurved at the normal rates and
charges of the Receiver or s counsel, and such amounts shall constitute advances against its

remunerativn und dishursements when and as approved by this Court,

1THS



FUNDING OF THE RECEIVERSHIP

20, THIS COURT ORDERS that the Receiver be at liBerty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rale or rates of interest as it deems advisable for such period or periods of time as it may
aryange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whale of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") a5
security for the payment of the monies borrowed, together with interest and charges thereon, in
priotity (o all security intervests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set oul in sections 14,06(7), 81.4(4), and 81.6(2) of the BIA,

21, THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforeed without leave of this Court,

22, THIS COURT ORDIRS that the Receiver is at liberty and authorized to issue certificases
substantizlly in the form annexed as Schedule "A" hersto (the "Receiver’s Certificates”) for any

amount borrowed by it pursuant to this Order,

23 THIS COURT ORIDERS that the monies from time to time bomowed by the Recsivee
pursuant to this Order ar any further order of this Court and any and all Receiver's Certificates
evidencing the same or any parl thereol shall rank on a pari passu basis, unless otherwise agreed

ir by the holders of any prior issued Receiver's Certificates.

GENERAL
24, THIS COURT ORDERS that the Recelver may from time to time apply to this Couwrt for

advice and directions in the discharge of its powers and duties hercunder.

PRI
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95 THIS COURT ORDELRS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankrupicy ol the Debtor.,

26, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribural,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect 1o this Order and to assist the Recelver and its agents in carrying out the terms of this
Order. AJI] courts, tribunals, regulatory and administrative bodies are hereby respectfuily
requested to make such orders and to provide such assistance fo the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to 1his Order or to assist the Receiver and

its apents in carrying out the terms of this Order,

21 THIS COURT ORDERS that the Receiver be at liberty and is hercby authorized ang
empowered to apply to any court, tribunal, regulatory or administrative body, wherever {ocated,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recopnized in & jurisdiction outside

Canada.

28 THIS COURT ORDERS that the Plaintift shall have its costs of thig motion, up w and
including entry and service of this Order, provided for by the terms of the PlaintifPs security or,
if not so provided by the Plaintift's security, then on a substantial indemnity basis to be paid hy
the Receiver ffom the Debtor's estale with such priority and at such time as this Court may

determine.

90 THIS CQURT QRIDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and te any other party
likely to be affected by the order sought or upon such other notice, if any, as this Courl may

order.
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SCHEDULE "A"

RECEIVER CERTIFICATE
CERTIFICATE NQ.
AMOUNT S
L. THIS IS TO CERTIFY that Zeifman Pariners Inc., the receiver (the "Receiver"} of the
assets, undertakings and properiies Vandermeer Greenhouses Lid, acquired for, or used in
relation 1o s business carried on by the Debtor, including all proceeds thereof {colicctively, the
“Property”™) appointed by Order of the Ontario Superior Court of Justice (Commercial List) {the

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

number ey , has received as such Receiver {fom the holder of this certificate (the

“Lender™) the principal sum of § , betng part of the total principal sum of' § _ which the

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

2. The principal surn evidenced by this certificste is payable on demand by the Lender with
interest thereon caleulated and compounded [dally}{monthly not in advance on the day of

cach month] after the date hereof at & notional rate per annum equal to the rale of per cent

above the prime commercial lending rate of Bank of from time o time.

3 Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sume and interest thereen of al] other certificates issued by the Regeiver pursuant o the
Order or 1o any further order of the Court, a charge upon the whole of the Property, In priority (o
the securily tnterests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankrupicy and Insolvency Aef, and the vight of the Receiver to indemnify {tgelf

aut of such Property in respect of its remuneration and expenses.

4. All sumy puyable in respect of principal and interest under thiy certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Linti} all Hability in respect of this certificate has been terminated, no certificales creating
charges ranking or purponing to rank in priority to this centificate shall be {ssued by the Receiver
lo any person other than the holder of this certificate without the prior wrilien consent of the

hotder of thig certificate.

Ko vershugloter
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6. The churge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the

Court.

1 The Recetver does not undertake, and it is not under any personal Hability, to pay any

sim in respect of which it may issue certificates under the terms of the Order,

DATED the

. day of MONTH, 20YER,

ZEIFMAN PARTNERS INC,, solely inits
capacity

as Recelver of the Propesty, and not in its
personal capacity

Per:

Name;
Title:

Woeeiversnipditer
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Court File No. CV-14-10443-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED
Applicant

and
VANDERMFEER GREENHOUSES LTD,

Respondent

APPLICATION UNDER section 243(1) of the Bankrupitcy and Insolvency 4ct, R.S.C, 1985 ¢,
B-3, as amended, section 101 of the Courts of Justice Act, R.S.0. 1990 c. C.43, as amended, and
Rule 14.05(3)(g) of the Rules of Civil Frocedure

FOURTH REPORT OF ZEIFMAN PARTNERS INC,, INITS
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,

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 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:

(&) Dismissing the Application commenced by Richard Zirger ef al. (collectively, the
"Zirger Group") in Court File No. CV-15-522653 (the "SCJ Application"), with

costs in favour of the Receiver and Meridian; or

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

dismiss the SCI Application;

(©) 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

herein; and

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

RECEIVER'S ACTIVITIES

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) Communijcated with creditors and other stakeholders;



(b

{c)

(d)

()

®

(g)

(h)

(M)

0

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

Vandermeer and the Receiver, among others;

Managed various operational matters including staffing and human resources as

well as the purchase of mixers and accessories for operations;

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

replacing mixers and cables on certain existing mixers;
Selectively reduced inventory as a conservatory and protective measure;

Updated the Receiver’s Confidential Information Memorandum for potential

purchasers;

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

greenhouse;

Filed an application and negotiated grants through the AgriStability income-

replacement program;
Managed matters related to the curtailment and supply of gas to the facility;

Communicated with third parties expressing interest in acquiring Vandermeer’s

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

Communicated with the Ontario Ministry of the Environment and Climate Change
{the "MOKE") on an ongoing basis in respect of Vandermeer's Certificate of

Approval,
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h Engaged and managed 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 the Third Report of the Receiver dated Apsil 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

cominenced by its members.

7. The Receiver had agreed to attend a motion to be brought by the Zirger Group on Apnil 2,
2015 for an Order lifting the stay of proceedings. However, on March 27, 2015, the Receiver's
counse] received a full banker's box containing the Zirger Group's materials, including a nine
volume application record (the "Application Record") filed in connection with the SCIJ

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 was returnable April 2, 2015. The Notice of

Application indicated that the Zirger Group was seeking a broad range of orders that went far
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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 Zirger 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 Zirger Group te advise of the inappropriateness of the Zirger
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 Recelver's intention
1o 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 {o the Zirger Group's counsel

1s attached hereto as Exhibit "F".

1. On March 31, 2015, counsel to each of the Receiver, Meridian and the Zirger Group
aftended in chambers before the Honourable Mr. Justice McEwen, who referred the matter to the

Judge hearing the SCJ Application.

12, Following the attendance before the Honourable Mr. Justice McEwen, by letter dated April
I, 20135, the Receiver's counsel requested that the Zirger Group consent to an adjournment of the
SCJ Application returnable April 2, 20135, A copy of the letter dated April 1, 2015 is attached

hereto as Exhibit "G",
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13.  The Zirger Group did not consent to the requested adjournment. Accordingly, on April 2,
2015, the parties attended before the Honourable Mr. Justice Morawelz, who stayed the SCJ
Application and directed the Zirger 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 Mr. Justice Wilton-Siegel.
The stay of proceedings was not lifted for the purpose of the SCI Application. Instead, the
Honourable Mr. Justice Wilton-Siegel issued an Endorsement, on the consent of the Receiver and
the Zirger Group, directing that, among other things, the stay under the Initial Order be lifted 1o
permit the Zirger Group to commence a proceeding before the Normal FFarm 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 "1™,

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.  Aftached hereto as Exhibit "K" is a copy of a letter dated May 19, 2015 from the Zirger
Group's counsel to the Board, raising concerns regarding the Board's impartiality and requesting

certain information and accommodations from the Board.

I7. The letier to the Board dated May 19, 2013 references an earlier letter from the Zirger
Group's counsel to the Board, pursuant to which an earlier application by members of the Zirger
Group 1o the Board was voluntarily withdrawn. Attached hereto as Exhibit "L" is a copy of a

letter dated December 7, 2012 from the Zirger 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 letier to the Receiver's counsel dated
May 19, 2015 (a copy of which is attached hereto as Exhibit "M")}, the Zirger Group's counsel
declined to provide available dates for the hearing until the Zirger Group has reviewed the relevant
materials. Consequently, in the alternative to an Order dismissing the SCI 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 withdrawn by the Zirger Group;

(b)  Since July 2014, the Recetver 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

1o proceed, without explanation;

(c)  The Zirger Group's motion for an Order lifting the stay of proceedings was brought
in the wrong court, despite the advice of counsel to the Receiver as well as counsel

to Meridian;
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()  The Zirger 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 proceeded on that date;

(e)  The SCJ Application was commenced in flagrant breach of the Initial Order and the
stay of proceedings thereunder. The Zirger Group refused to consent to the
Receiver's request for an adjournment of the April 2, 2015 hearing, despite its late
service of the voluminous Application Record. Conseguently, between the date of
service (i.e., March 27, 2015) and the return date of April 2, 20135, the Receiver had
to review a significant amount of material unrelated to a simple motion to lift the

stay of proceedings, expending substantial estate resources;

) The SCJ Application had no reasonable prospect of success, insofar as the FFPPA
expressly prohibits any court from granting substantially all of the relief sought by

the Zirger Group thereunder; and

(g The Zirger Group failed to serve the SCJ Application materials on a number of
parties including, in particular, the Board, against which the Zirger Group sought
declaratory relief, Accordingly, the SCJ Application could not have properly

proceeded at the attendance on April 23, 2015.

20.  Aftached hereto as Exhibit "N" is a schedule setting out the approximate amounts incurred
in response to the Zirger 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 Zirger

Group's activities, conduct and correspondence since July 2014. Such costs do not include the
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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 TO 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 Information 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 (/.e., allowable revenue
less allowable expenses) in the program year drops below the producer's average

margin from previous years;

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

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

Certificate of Approval; and

(d) Engaged and managed consultants as required from time fo 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, 2015 (the "R&D

Statement').

APPROVAL OF 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 I, 2014 and April 30, 20135
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 'tdtal 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 persennel, hours and hourly rates of the Recejver.

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 $7,976.85, for a total amount of $69,591.15 (the "Counsel Accounts").

Attached hereto as Exhibit Q" is the Affidavit of Gregory Azefl of Fogler, Rubinoff LLP,
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counsel to the Receiver, sworn May 27, 2013, 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 fo borrow from $250,000 to

$1,000,000.

30.  Asshown in the R&D Statement, the Recelver 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,

{by  The receivership proceedings have continued for a longer period than had initially

been anticipated;
(¢} Lower than expected revenue from the anaerobic digester; and

(d) ~ Weak floral sales combined with operating costs that have proved difficult to

reduce,



32, The Recciver recommends that this Honourable Cowrt grant an Order increasing the

horrowing limit by the amount of $1,000,000, (0 ¢ maximum amount o {$2,000,000,

CONCLUSION

Lk
fa

issue an Order;

{a)

{1

{c)

(d)

(¢)

May 27, 2015

For all of the above reasons, the Receiver respectiully requests that this Honourable Court

Dismissing the SCI Application, with costs in favour of the Reveiver and Meridian;

In the alternutive to subparagraph (w), scheduling the Receiver's Motion (or an

Order dismissing the SCI Application;

Authorizing the Receiver 1o borrow an amount ol up to $2.000.000 1 order to fund

the cost of the receivership proceeding:

Approving the activities and conduct of the Receiver and 1t$ counsel as disclosed

herein: and

Approving the fees and disbursements of the Recelver and s legal counsel.

SRS ENCL, I it capaeity
as the Court-appoined receiver of Vandermeer
Creeenbouses Ll and not in itz personal or
corparale capacity



MERIDIAN CREDIT UNION LIMITED
Applicant

~and-

Court File No. CV-14-10443-60CL

VANDERMEER GREENHOUSES LTD.

Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

FOURTH REPORT OF ZEYIFMAN
PARTNERS INC., IN ITS CAPACITY AS
COURT-APPOINTED RECEIVER

Fogler, Rubinoff LLP
77 King Street West
Suite 3000, PO Box 95
TD Centire North Tower
Toronto, ON M3K 1G8

Greg Azeff (LSUC #45324C)
Tel:  416-365-3716
Fax: 416-941-8852

Lawyers {or Zeifman Pariners Inc.



tab C



Court File No. CV-14-10443-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED
Applicant

and
VANDERMEER GREENHOUSES LTD.

Respondent

APPLICATION UNDER section 243(1) of the Bankrupicy and Insolvency Act, R.S.C. 1995 c,
B-3, as amended, section 101 of the Cowrts of Justice Act, R.5.0, 1990 c. C.43, as amended, and
Rule 14.05(3)(g) of the Rules of Civil Pracedure

FIRST REPORT OF ZEITFMAN PARTNERS INC., IN ITS
CAPACITY AS COURT-APPOINTED RECEIVER

L. 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,
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 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 First Report in order to update the Cowrt regarding its

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

(a) Approving the activities and conduet 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;

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

Vandermeer and the Receiver, among others;
(c)  Negotiated and entered into the Supply Agreements (as defined below);
(d)  Managed various operational matters including:

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

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

time;

e Communicated with third parties expressing an interest in acquiring Vandermeet's
p p 2 q g

property (the "Property");
(1) Entered into a short-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, 20613 (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 "B".

6. On October 23, 2014, the Receiver was provided with a copy of a Notice of
Discontinuance dated October 23, 2014 in respect of the Zirger Claim. A copy of the Notice of

Diiscontinuance 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 Kirewskie, the Receiver provided seven (7)
acceptable dated in August and Sepiember 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 fo proceed
before the Normal Farm 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, 2014. A copy of the letter dated September 10, 2014 is attached hereto as Exhibit

"FH

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 herefo as Exhibit

'nGn_

11. 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 en 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
Recetver 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 for a hearing in November 2014. A copy of the letter dated September 29, 2014

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

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 GTIL

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 agreefnent. 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. GTH failed
to remedy the defaults, and the lease agreement was terminated effective April 28, 2014. A copy

of the letter dated April 25, 2014 is attached hereto as Exhibit ng,

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
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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 accommeodate 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 Grinder & Hopper (the "Equipment™) required fér
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 "Supply
Agreements"), the Receiver agreed to purchase the Equipment from Titus Inc. for a purchase
price equal to the amount of $151,522 and fo accept materials from each of SDHI. and Sanimax

for processing.

21. The Supply Agreements for digester inputs are intended (o complement agreements 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

GTII, 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 purchage 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, OnJuly 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 Recelver'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 secks approval of its fees and disbursements as well as those of its legal

counsel, Fogler Rubinoff LLP, and its former legal counsel, Palett Valo LLP.
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29.  The Receiver's accounts for the petiod between February 21, 2014 and October 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 fotal 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.  The 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, Rubinotf LLP,
counsel to the Receiver, sworn November 12, 2014, incorporating copies of the Counsel
Accounts, as well as a summary of the personnel, hours and howrly 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 amounts of $2,200.00 in fees and $69.50 in disbursements
plus HST in the amount of $295.04, for 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 BORROWING LIMI'T

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:

(8  Borrowing was intended to be short term, 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;
)] Lower than expected digester revenue; and
(c) Weak floral sales combined with operating costs that are difficult to reduce.

34,  The Receiver recomumends 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) Approving the fees and disbursements of the Receiver and its current and former

legal counsel.

November 17, 2014

as the Court-appointed receiver of Vandermeer
Greenhouses Ltd. and not in its personal or
corporate capacity



tab D



Tkl oy
srien, PEIFRAN PARTHERS INC,,
SELL BROPIRTY:
L. 2003.2021 FOUR MILE CHEEH [
( Byt FOR A

Tuwit of Hlagara-obelnio-Lake
00 Adiun

G i(,;;\_l(\;;lg@ ai e e

LS B P

BIRGSIT .. o RGN ACERplIRGY e

S Thouanndd

CEUNS (PP P SRR A

sowipUlrg a2 B
AR UF

o ARREVOCATILITY

Satiag e . . . .
" s

s

COMPLETION DATE: © o ffone o oo ol : i

WHITIALE G SUYRG T

e Ak T
EIE T Upess BB . n -
o lvr a0 Lrpeee BT




MOTICES: The Sellor heroby appolnis the Listing Broksrage 65 agont for the Sefiar far the purpase of giving and recsiving natices pusior rg i
Agrevmuri, Whare o Brokerage [Buysrs Brokaragel hus antered Info o repeasantalion agtaermon with the uyer, the Stper harsby appoisis ihe
Huyar's Brokerage as ogon Tor the purpess of giving and raceiving nofives pussuanl io 15 Agreemont, Whers o Brokerage mpres;s'nls both
thy Seller ond the Buyer [smultipls representation), tha Brokerage shall nor b oppolmted or surharfzed 1 bs agsnt for
alther the Buyer or the Seller for fho purpess of gliving end rovelving rigticas. Any nofise reolaiing hereta ar provided for horsin shoil
Lre I writings In qellion o any provision enteinod herels ond s any Schedula hersk, fhis offer, ooy countaralfer, notice of acqeptance herund
of any netice o b glven or rocalved pursdant to this Agrosmont or any Schedols hardle finy of Hhom, *Docvment”] shall ba dewmed given and
recaived when deliverod personatly or hond delivared la the Addiess for Servize provided in fan Acknowledgemant below, ar whese o facsimibe
;}umbu‘r ot small oddrass ts provided herain, when Wansmitiad slecirenioaily 10 that fecstmily sumbar ar email ddrass, respactivaly, in which coa,
tha digranisfs) of the parly [partins] shall be deamsd to be orlginu,

FAX o 4168811487 A Now: 1-805-774-8080

{Fer &o]i‘\dm"’}' of Documants I(:“Sn‘l!o;lt. T [Fer dafivery t,fUc\cuInnllls o Bgyur} h

Brmall address: BRTEZefans,

{For dollvary

Smadl Addroes: Jati-hultama@ooldwelbankor.ca
iFen dulivery of Gogumenty 2o Dy}

4, CHATTELS INCLUDED:

so¢ Schadule 8.

Unboss otherveise shated in this Agresmant er any Schaduls herelo, Soller ogreas to eonvey oll Bxluras and chainly inclided o the Purchese Price freo
e oll llang, ancumbronces o cloimy affacting tha sofd fixtures aad chatals,

5, FDTURES EXCLUDEDY |

&, REMTALITEMS (ncluding Loose, Lagse o Swnli Tl follwwing eavipment is sorisd cowi not induded e h Purchase Frisa. The Ruyur tygreas
fe enasinn The roolol conttnat{s], iF assemeatble;

List to e provided.

The Beyor sgiaas b co-sperole and skesul weh documentglion us oy Bo ronuired o Frsilials such ariumplion,

¥, WSH IF the sole of the property [Real Property uy desaibod obove) 15 subiset o Hurmenized Sales Tox {MST), then such
o shull be i additien 1o the Purdase Prica. Tho Saller will not collsct H3T 3f Ihs Boyer providus in the Seller o wononly It e Buver is
registared yndar ia Exciss Tax AC {PETA", togather with & topy of s Bugar's ETA registrenion, o worranty that the Buyer sholl soifasess and raisit
the HST payoble and ke the peoscribud form cod shull ldemaiby ke Sellr in tesgeci of ony HET poyuble. The forsgolng wartaniies shadl nal merge
but sholl survive the vomsleHon of tha Jrsnsczhon. Y the sola of thy propeity f not sulvject fu HST, Sollor agress to werlify an or bafora deitrg, thal the
ronioehan is not subjscl fa BET, Any MST un shatlls, f appilcabls. is not lncluded in the Furchezs Prica.

PETIALS OF BUYERES): (| UL (NITIALS OF SELLERSIS: { /?Z,Q-

[H Thw lrademors REAMITRS, AEATFORSE and i REATORE: laga-on comrolied by The Conorfion Rund Galete

il Asrotlplion CRES] nod faenfly teid iahy pitterilanall wha ure wmemitnty of CREA. Lied unider llzania.
B A0 LA, Bt Eal Eini doayrabigos 1-xann1.~|. A4 gt vpgroeds Tty Eorrm o duoalupud by S3RGE Fon thor oy ol rapswsdeaion
o iy ety A6 Hoamens Baly Any ather vim e remeadycion [t profibited veespi with gl williie coment o D58 Do nat p . s P v of &
whan selnilng ar rapeaguelag Hiw dastord peosad parlion. OREA badrn o lablity st yowe die ol thils beria, Form 500 Revised 3)1/ oga Lol ¥

This Forsm by Baenred Porvee by Antiany & Lofbsl onty,



1 \C"'

_%i{%‘_f; wSition Dade. .

B YHTLE SEARGH: Buyor sholl s ollwod ontil 6100 puon, sk . 28 . day o/, Fuabruary

[Roquisikion Date} 1o examing te Hia to tha moperty b s own sxpansn. ead ual ihe

Tekystays v rgfibs bl

Hrymckito-ar-whish-ne-conditions in kb bsibibiliaspreoiliorusgmsivod siaro-eompitlion, o sdlisly Ml thel
ara no avkstondisgy work orders or defisiency nollcas aFfocting the nraparty, that ils prosent v pAgricultural I may be

erbully ewainved ond thot the principol building nay be intured egaiis (lsk of lire. Selfer Mrely consanly o Fae munisipaliy or vher Govmnasse
tgancipy jelacsing 10 Buyer dalaib of all ovistanding work erars ond deficiancy notlens alfackag the proparly, end Sellor agroer I cxsc
Selivar soch huthor owthodzations in this regosd as Buyer mey reoscaobly requive.

g A

G FUTURE USE: Seller wnd Buyer ogree that fhers Is ne represontalian or wararly of aay kis
or wiil be lowiil excepl as may ba spocifiselly provided lor jn this Agtsemanl.

that the Ftiee iraonded cae of the proporly by Buver i

10, TITLE Providud thol the Jilis to the proparty 18 good and fres from off registered issidigtiony, shneges, Jfans, ond stistmbranges excapi oy albarwie
spoeificolly providsd in this Ageoomioni ond save and excapt far fa] any regitlared rasticiions or covanusts hat ran with ha load providing the!
such ora comphind wilh: {b] any regisierad menlelpal ograomonts and segistered agrasments with publicly regolaiad vlifiioy providing such have
twson cotmpited with, oF security hot boen posiod te ensure complidnte cnd complalion, o3 svidanded by & loller from the refevaal miaicipaliy of
roguinted uiiltty; [¢] any minor easgmeny for fve supply of Gamestic willly or telsphone sarvicas Jo tha sroperly o adfacsat propatlias: tmd &) ory
aosamant for drolnogs, storm ar sanitary sewers, pulfic witlity inuy, selophoro fines, cakle i: : ¢ othar servlees which do mal metadaly
offect o use of the properiy. [ within the specifiad tirws referred fo in purmgraph § any veili objeciion to tile o so goy outucnding wark sidur ar
Gaficiancy notive, or (o tha fact th seid prossal use may sot kwelully be coritinusd, ar that $he pricainal buildiag moy net bo nsiead ogoinst rlsk of
Hirg iy made In wriling 18 Seller ane vehich Safler is unabile or awilling 1o camove, ransadiy ar sadiviy or abloin insuraace yova sid excepl agoing sk
of firg Tilly tnavronee) in iaveut of he Buyer oad any métigoges, fuilh oll roloted eosts 41 tha oxpasse of the Sallar], uad which Suyer will nol wora,
s Aprsompnt hohwvithstanding any inermedisie s o negolitdlons I respect of duch obiaciian, shall e ol &k ond and all mondes paid shof 2o
tetumnnd withowt inlerest ot daduchion uid Sallar, iisting Srokerage and Cooporalng Brokerage thall not ba loble for ony ceste or domagus. Save
8 fo any valld ohisciion so mode by such doy ead excen! for any ablechon going to the raci of g tile, Buver shall ba conclusively damnad 1o heve
gecapiat Snffor'y tlle to the property.

11, CLOSING ARRANGEMENTSS Wharo vach of he Seller tad Suyer rotin o lawyer 1o compleis he Agresmentof Purchuss ond Sale of Ihe progary:
and wharo the wonscation will ba comploisd by slesirasis raglstiation pyrsydat fo Part Il of the Land Regisiraiion Relorm Agh, §.5.0 1990, Chapi
(4 and the Elscironic Ragistration Adl, §,0. 1991, Chapler 44, wad any ambadinents Sozato, S Seller and Buper sckaowledga and ograo the:
e exclenge of cloting funds, non-glsirable documents and ather ltams [lhe “Requisits Doliverivs™] and the relunse Ihgriof 1o B Sefar and Boyer

will {0} riot oceur oi 1ha same titwe s the regishiolion of he iransfe /dead [ond ony ather dosvmants intendad to bo rogistared in coaneclian vilh tha
<

Srend 1o hels!
s, Tha Salar

camplation of thls framociion) und {b] be sublect io condfiions wheraby the lowyor(s) recaiving sny o da Reguisie Delverdas will fag ree
same in st and net 16l0ase sGMa sxcapt I Stavrdancs with fie ierns of u dotumEnt ogisirtion agrasmenl bawoen tha said lewy
onid Buyer rovocobly fnstner the said twysrs 10 be bound by he document ragisation agranment which is cecommendud fom line to S byl
Law Sacialy of Upper Canada, Unless otharwite agraad re by the lawyers, sueh exchange oF tha Reauisiie Bolivering will seenr ia Bio applicelte Land

Tilss Offics or such aiher focaton agreeabls 'o bot lawyers.

12, DOLURENTS AND DISCHARGE: Buyer sholl not call for tha produssion of any fille daad, i
sxcept ueh oy ove it tha prysession o vantrel uf Selier. 1l recuaiad by Buyar, Saflar wil ¢
conral 1o Buyer o1 sonn a3 passible and prior o the Requsiton Dada, Ib o dischergs of any Cherge/Mardnage hald by o carporatis inespe-ar
pursugnt lo the Trugh And Loen Camparies Aql {Canada), Cherlored Bunk, Trost Company. Lredit Union, Caiste Populaire or lnsurance Compony
ancd which iy act ke he ossumed by Buyer on compleron, is not avoiluble In reglseobis lom os complation, Buys: dgines to acgept Sefier’s fowyot's

frast, sutvey of other bvidengo of Gitls fo the property
e any sherch or survey ol e pragety wilhin Sefer's
]

parsonak undsroking ke oblain, aut of tha closing funds, » discherge in regislrable Jorm vnd lo ragivler same, of cavsd oMo ta bo regisiacd, on
fitle within @ reasorably puried of Hma efior camplniian, pravided ther on w before conalzties Salier shald provids 1o Buyer o ihergage el
prapared by the morlgoges sviting oul fhe bolance required I chitsin b discharge, aad, wirsre o recHing aloalramic daarad funds kandor vyatam is
nat baing vsed, o diraction weezuted by Saller difocting payment to the murkgages of i simount tecuired lo ablain the dischorge oul of tha bulaea
tug o iomglelion.

13, INBPECTIONT Buyer ocknowladge having had the sppordusity 16 nspest 1o propery gad undeesnels hai upos acceptoncs of this alfer e shll
Lo a bisding egreament of purchasa and sale betvesn Buyer and Solfar,

14, IMSURANGE: All buildings on tive praparty snd all other things buing purchosed shall be gud remoin unlil entvplotion o the risk of Selfer. Ponding (_ /{“;'_
complalion, Seier sholl hold olt insurance pelicies, I ony, and The prezesd: Mraenal in trust Tor the parkios o3 thelr intarash mey appour wedistio— p “
St il TR ey i e M e B TP s P ek Bttt e Lol B | SPPRPERY ST ve PP | s ithegraliad bl L A
Lamvagen Shiripn i iy M 5 st pde

tuko Sha prisessd e of, e e, camplsla e pazchoss, No imwrenes tholl be runsterssd an omplafion, If Sallgr iy kaiking Yok o Chorges
Muorkyage, or Buysr b sssuiming a Charge/iorlgage, Buyer sholl supply Sellor with rensoralis sviduice af odeguats insuronce 1o praia Sellar'y of
oliver morigapon’y interaal an complalion,

T . /_,,_.\.... “"‘\\'
INITIALS OF BUYER[S}: Q/‘_\ s {(_/j IMITIALS OF SELLEQS(S]: !\\fm "
i o 7 e S
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28, SUCCESSOHS AND ASSIGND) The holrs, sxecuiors, agieinisirars, sucesssars ond usiges of e underignoed ode bound by the larmu herein,

SKENED, SEALED AMD DELVERED in fho prasence af: N WITHESS whorvol § have herasitiea 5ot ey hond and sol:
Lo ) ey TR 3
- x . = i/ # ATE i‘v—ﬂ i
{wiasg %&/éé‘mx - ol aned 3‘;gr:in,{._1 \(_;)i’.jl".}!_’. [5‘1‘:&2} bAtE { o
(i na ) 1BoyerfAuthorized Signing Offies:) [Saal] oate
&, iha Undarsigned Sellr, ogrec 1o fhe above offer | rerehico ol sl mitleveparta-saipdirmiy et brokeragotiperittwiomm e mgreeion
}Q.T,IC_J smmbsiom e onprekbbalceon, of the romeliion degaenwiinaapicalled b »%!m%mwmﬁﬁmm%w%h;bmd Fr—
s Lz . . : , o M ! N
[#1 5> " brrvea b e pels ok g pori Ity ar Leberhanegngstit LRI L vclotsmeh b Hin-trever et Ir'I par i

|-, -
N : . . . it "
SEQ_N 2D, SEALED ANQPHIVE%D i the proronce ok T WPIIIESS %bomﬂ@w hetsvnio ait my hand and seal: ‘
"m/" o e R . - e o -

Topd “ D - - . € pare &/é’ 2 1.

TEehar Raerize iSach

Al
LRI hea . . w :
1Saar/ Autharizad Signing ONicai) [Saaf DATE

[T
SROUSAL CONSENT Tha Undersighad Spouse of the Selfer haraby sarsents 1o the dispositlen ovisiencod herely pursuant lo the provislons of te Family

lase Acl, L.5.CL1990, ond hataby ograed with the Buyer thal ho/she wiif execuls oll nacessory ar ingideniol dosumanis to giva fult force and sfiecl o li
solo wviduncad harain,

, . B o
Wetiaio] {Sponsish [Sauh

CONFIRMATIGN OF AGCEFTANCE: Nohwlibstonding anyliing conalied horotn i the sealreey [ conlin il Agregmant with of enanges bl rpped

sl wititisn was fofy secepled by olf pertiss al oo, his degrof . L

! |
| tisting Broksrage Goldwel Banker K, Millar, Srokerage Tl o . 08 1 TT4-7824
Jagk Hulema,. . . e : .
[Soluzpasen / Bioker Napa) i
Coop/fuyer Brokarage Goldwsal] Banksr Ko MiHer, Brokerage . el AL TTdT624 i
Jagk Hultema ' . e .
e ) [St':la;pnriun £ Bickar Meme) ) _.J
ACKNOWLEDTGEMENY
! acknowledge rozeipt of my sigrud copy of this accapied Agrosmant of lueknawiodgs recaint of my signed copy of fhis oscepled Agregment ol
Purcherss and Sols oad | obthiorize the Braknreigye fo forward o copy to my lovew. | Purchase dnd o and L oulhorize the Brekerege t foewand o copy K ry koo
S o DATE . rtt e s DATE
Sellart |guyart
N DaATE L Gt e
[Rolhee) {Buyar
Addrass for Servics . . Addensy tor Servige
C Rl R I o TalNod e
Seliar's Lowyar . . . . Lo ] Buyary laweyar oo
Addross L | Addsss
Eengil . . Eragii
: N

FIOR GFFICE 1336 ORLY COMAMISSION TRUST AGREEMENY
Ter. Coaprating Brokucage shawn on the feragoing Ageasment of Juiciiote peed Sake: _ .
| in consideratian Jor the Goopacating beokeragu procuring e foragoing A{{rwmunl of Purchose ond e, | haredy dociora Thal off meneys acalved o1 recaivabis by r

s ity tha Trauniocligh abcanlamplolatt in tin MISE Rulerand Kogulotlon of niy Lecd Bstate Bacwil shuni bo roenivabie cad hald in ot Thiz ngresaenc shioll coe
© Comntaslon Trust Atgemunt of deflond in e M5 Rulay snd sholl B whisel 1o ond governed by h MLE* Euina peinag 1o Comalssion Tusl,

CATED ag of The daje and lime of Tz ccaplonee of e loragolng Agroemant of Ferchoas aad Sula. Aakiavdaddged by

{anhesizad o the Ustisg Bidkerags|

ol Jh\sCoop atoiihg Brakaiagal ] i |

T hederrky EATOLE, REATORSE ond e REATORG logor cre contralied by Tha Conodlas Reol Taets
Eubd Asioclation {CREAT and [dandly real asoty profwailoagh wha ore manba ol 1A, Uind wnder Seanss.

£3014, Quiaita Rycd Extate Aatosiction [FOREA"). ML rlghis tosprvads, Thit horm wios duvsdapad by OREA Pl sz e ronradyiiion
i mombert toeid [Ieapioos oy, Ay olliaT uie o7 reptodyiiinn [ peahinlle ane st i prior ety Lonmmed o CIRE A, Do st alln: P 42015 Fage § of
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33, PLANNING ACT: This Ageoament shall bo allociive 1o crasts en irisres in the prapecy onfy i Seiiar somplios with tie subdivition canial pesvisians
of tha Planning Al vy complallon and Selor covanatls o procaad d i

s nlly 2 his wspaiss

ey rEsanI ey coniend By somslet e

16, DOCUMENT PREPARATION: Tha Transer/Dood sholl, save lor the land Transher Tax Al
Saller, andd eny Chargn/Medgage to be given boek by tha Buyer o Selier gl tre expease of
fronstar/Deed 1o be defivared on complelion shall comisin iha silemants contgmplated Dy 3

rar, W rocuestad by Buyee, Sellor coveneniy te
ion SERE of the Plasning A, £,.5.0, 1990

FY, RESIDENCYD (o) Subject fo [b] balow, Ihe Saller romosants and warrens That The Selier i aoi ond on cemploiion w8 nat Bo o noanrosident vnder i
nenrpsidency provisiony of fag lncoma Tox Actwich raprasentaton ond worranty shall surdvo sed sl margs opon the comptstlon of ihis lkansaction
and tha Seliar shall deliver lo tha Buyar o slakstery deslaraiion that Safler is nol han o nonesidenl of Conade;
it) pravided fhat i the Seller is e nonresident under tha nearesideney provisions wf the ncome T Acl, Ihe Buper thoif by credited foweeds e
Purchain Prics wilh the ameunt, IF any. fecalsary for Eoyw bo peby ta frew Minltlar of Malisnel fuvanos o w.‘ijfyf Buyar’s liability in respeci of lag
poyobla ay Sallar ynder e nonresidency provisions of the lacome Tox Act by remien af this sale, Reyer shall net ol suel credii if Soitar dafivers
ot cemplotion the preaciibed carificate.

18, ADIUSTRAENTSI Ary ranls, markpage islorest, realty texes including lacgl improvement ralis el varmererrd sublic or private Gty shaiges and
vumatetad cost of fuel, o5 applicabiu, shall be appodionad ard oliswed 10 the doy ol compivdss, thu doy ab compisiion isali 1o Bz opparsased
Byt

P9, TIAE LINITS: Time shadl in ali rospucts bo of tha stsenco horaof pravidad lhel g iime far dewig o complating of say maiter providsd lof herein may
Lo axtondad ar abildged by an agrosman| tn wrillng slgrod by Selle and Buyar o by ilair rasgochive {awyers wie may ba spesifcally nvitnized
in thol ragord.

20. PROPERTY ASSESSMENT The Buyst and Seller heraby gcknowlsdge tol tha Provines of
cat proparfios ey be re-sisessed on an unnual bosis, Tha Buyer and Sefler agres Fear po clon
Brokaragn, Broker or Salospersan, for any choages in prapocly bax a2 o resull af & reassessmn =
thal socrud priar to tho complation of fhis iransaction,

o hos teplementae gureent vakes ausesiment
will Bo mato cgainzt tha Buysr or Sofler, ae any
fe pramerky, sove ong euep any ropety ek

21, YEMDER) Any iandor of dogumants or rmcnay hercundar oy be mids upen Sallar ot Buyas or thier respeclive fawsears on fie dery e for compintan
haney sholl be iendered with fundt drown on o lowyer's st eeopunl in i fown of o Loed
ey Teonstor Syatarm,

i, cnrtifieh ehagus or wirg iyl gping tha L

L FAMILY LAW ACT! Selisr warrenhs 1hol tpavsal cofserl 13 nal nezassary jo his icansaeion wasain il provisions of fha Fomily low Al £.50.1%
wniess Sellar's 1povsw hos wxocvted the cansanl hursinshor provided,

%3, @Ffitﬁéimmaoﬁmw%%wp-lhr' lusd ngg-thotaa-Sollarhas-ownoddhoprop sty Sollo nlas not cavsad-ary building.anthe. paopan iy ;\ U\{‘

s dripkatedawith dnoo ek doirlaivena brmeldehrdumand-hatdotheborto-Seilefrkaovlrdge e bustdingon- e properyreoainn e,
stz antsined-irdkation thebeardaior sroaiormaldehydor-Thirwarrantr thatbsrrvive tod-nar aistgaarethetompletions ol hivteere s, e 1Y
-aslding-is-senabamulipla-val-buldiag i e s roniy- shal-o i anply-te-lhot-paf-aitho e Tdingwivsirieib agyblaoh olhlea asuehan—

24, LEGAL ACCOUNTING AND ENVIROMMENTAL ADVICE: The parties ochnowlady gy iformobion provided by the brokerage is s
isget, kax or onvlronmantol sdvice, and thwt it has boon recommanded that ha porfies ablais dopendent prafassionod advics prioe o signing i

decumanl,

25, COMSUMER REPORTS! The Buyar ts hereby natified that a consumar repart fantoining evedit and/or persenal informotion
may ba raferrad ro in sonnection with this ransastian,

26, AGREEMENT YN WRITING; If thasa is zonilist or dissrapancy bstwoin any provision cddad 1o #iy Agreoment [inshidlng oy Schodule atinchod
haraie) and any provision In the stondard pre-set pedian hacedf, the added srovlilon shall supsrsade the siandard prosat plaviiion lo the exant of
such conlliel or discrapency. This Agreemant including ony Schedule ottachied huselo, shuli coastituts the snlive Agreamont betwesa Suyar ong Suifer.
Theta i3 no mpraseatailan, warfdnby, coiiclarci-agruuumn] o condilion, viveh offects s Agearnan talhes thon o3 e'xpm.ssad hargin Fos the o
alhis Agraomant, Solier means vender wnd Buyer maens purchasar, This Agroomant sheit he rocd with off changas of gender or nymber reguinod By
Tha corlixd,

27, TIAE AMD DATEL Auy reforonco to o lime and dote in this Agresment shall mean e limg s deie whare the propory i facoted.
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Sntarin Gowl Eal beo o
gustetue - Schedule A
Agreemaent of Purchase and Sale - Commuercial

Form 500

e wie in il fowmdy of Sneng

i Sehigdule is atlochud to aned foss goo of file Agreamest of Putchae and Sale botwo -
puven, LAKSHANA KUMARAGE, oporating as fresh 4 you,
serieR, ZEIFMAN PARTNERS (MC., in ils oapaciy as Racgiver

for ihe purchose and soly of 20032621 FOUR MILE CREEK ROAD

o Hey 5 oy of Fe ]-.j TEEArY
ey ohrees o poy e bokmnce s {allows.

Legal Deseriptlon:

PIN 46380 Q004{LT) Part Lot 2-3 TP Plan 167 Niagara as in ROSI2676, Part 1, 3, 4 30R4733;
ST RAE32EYY; Hiagora-onehe-Lake

PN 40380 0008{LT) Port Lot 3 TP Plan 167 Nisgara Pert 2 3084735; dingere-on-tho-Lake™
PN 4B380-0011{LT) Port Lot 4 TP Plon 167 Niagars Part 2 J0R4H0, Mlagart-onstig-Lake
BIH 48380.0074LT) Parl Lot 108 Plan M1, Parte 2 & 3 30R1015%: Nisgors-os-the-lLokes

The Buyer agracs to pay e balance of the purchase orice, [less the addilional depositio be dalivered upon
waivy of Buyer's conditiont subjec! to adiustments, by wire trassfor, ank draft or certified chequo, to the
Sehier on the compietion of this transaction.
This agroement of purchase snd sale {his "Agrosment™) is conditional until 5158 pons an the 10 Dusiness day
gfter s accaptangs (the "Boyer Condgliton Date™, upon thes Buynsr (.‘{'Jt?‘.;)j{rf‘éi‘%{} #Hy oloe difigence and being
satisfiod therewith, at its sole discrafion. Such due diligence may isiudo Hnancial investigations, non-intrusivg
anviconmental investigations, legal investigations, zening investigations, sod uny olher invastgations
reasonably contemplatod by the Buyer. This condition is insorled for the sole benofit of the Buyer apd may be
vaalved at [ts sole disaretion. In the svent that no notice bs given by the Buyer that this condifion hus bean
satisfied or walved on or prior to tha Buyer Conditipn Date then this agrecment shalf se null and vold and ali
deposits shall be reterned te the Buyer, Within 24 hours of walver by Sovar o inds condition, Buyars shall
submit 2 secend dppostt in ths amount of I (o (he Deposit rolior, 10 he bhaeld n the same masn.
the fnitiat deposit.

SELLER'S BELIVERIES

Within five (5] business days after accapiance of ihis Agroemont the Sclisr shadl provide to e Buyer, the
teliwwing, lo tho oxlent ) Hs possoession or cuntrol

ja) evidance of the cost of Wiilties, -

sy s statemont indicating racent sepatrs and mairlanance;

ic] a statoment and evidence of recent "digester” repgsivs and maintenanca;
) 8 statement of wimployes information and general ¢tafiing costs:

terevigencs Of realty lases; and

Yinis oy st e bniticied by ofl portes io the Atraainnt of Ferdinie ond Sule,

e ITiALS OFf STLLERS{S:

ERNFIIALS 01F BLUTER{S)

Y % Tow sidnnd SCMITR, 5 ANCRED g .0 RERETOS iajyir s somies et by |
L RLAL ek dda it 1ol ikl o Sin iomet e whe arg mameen of CREA Ll\mf U-

CULAT AN ety sa e, This dovis viak Tt et Yoy Uuu\rw Es
et i o0 ¢ g EEL 1 gnudibuileed Jucppt wih et s et o Lo N e baen bl
Jorss g LHREA pric ity Ky les o i ot thi bas, Pocny S04 Hevisedd 23 tigls oot g
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=atds Bl Onvids Hydropocies Ligh ood Sanimas Linsted. Ay apfon o
iveresander shall b sehustod on closing: und

IR LT

yoei deknowleges that i Minisiry of By
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Qidariy Reaf Esiate ggh@duﬁe &

Association
. , Agreement of Purchase and Sole - Commercial
Farny 500 9

‘it nze it Movinge of Chtatio

INEURAMCE

Kotwithstanding the terms of Section 14 of this Agraement in the gvent of subsyantial damage Seller may eithor
terminate thls Agreement and have all deposit monies paid returned without linterest or deduction to the Buyer
or rogquirs the Buyer to accept any insurance procesds and compiets the purchase.

SELLER CONDITIONS
Tha obligation of Seller o complete the transaction contemplated by ihis Agreement shall be condilional upon:

{a) by the Closing Date the Ontario Superiar Court of Justice (Commarcial List) lssuing an Approval and Vesting
Grder approving this Agreement and the transaction contempiated herein in form and substance satistactory {o
the Saler;

{0} by the Closing Date there shall bes no Biigation or procesdings pending or threatened or order issued for the
purpose df enjoining, preventing or restraining the completion of the iransaciions contemplates by the
Agresment or otherwise claiming that such coinpletion Is improper; and :

{¢) by the Buyer's Condition Date the Seller shall ba satlsfied, acting rexsonably, with evidence to be providod by
tha Buyer thet the Buyer: {1} s compatent and experienced In agriciltnre and Biomass anergy production and {1}
hias the necessary eguity and finarcing in plage (o complete this trangaction,

The foregoing conditions are inserted for the scle banefit of the Selter 2ad may be waived by it atany time. In
the event any of the foregoing conditions are not safisfisd or walved by noties in writing by the Seliar e the
Buyer on or before the applicable date referred fo above, then this ugresment shall be at an end and alt deposits
shall be returned to the Buyer.

This lorm mesi be initinfed by all pedios fo the Agraoment of Purchase and elo.

INTTIALS OF BUYER(S): HTIALS OF SELLERS{S): *,/

Forrm 300 Heened I015 0 Poge fef 3
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REINSTATEMENT AND AMENDMENT OF
AGREEMENT OF PURCHASE AND SALFE

THIS AGREEMENT made the ;&&_ day of June, 2016,
BETWEEN:
LAKSHANA KUMARAGE, operating as FRESH 4 YQU
(the “Purchaser™
OF THE FIRST PART

—and —
ZEIFMAN PARTNERS INC,, in its capacity as Receiver
(the “Vendor™)

OF THE SECOND PART

WHEREAS the Purchaser and the Vendor have entered info an apgreement of purchase and sale
dated February 5, 2016, as amended or extended from time to time (hereinafter collectively, the
“Purchase Agreement™) with respect to the purchase of the lands and premises municipaily
known 28 2003 - 2021 Fouwr Milz Creek Road, Town of Niagra-on-the-Lake, Ontario {the

lthp ﬁﬁy” ;

AND WHEREAS capitalized tenms nsed herein but not otherwise defined herein shall have the
respective meaning ascribed to them in the Purchase Agreement;

AND WHEREAS notwithstanding that the Purchaser did not waive the condition of compleling
its due diligence and being satisfied therewith within the time frame sel oul m the Purchase
Agreement, the parties lerefo agree to reinstate and amend the Purchase Agreement as
hereinafter set ouf;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
notaal covenants, terms, conditions and agreements herein contained, the suin of Ten Doilars
{$10.00) now paid by each party to the other and for other good and valuable consideration {the
receipt and sufficiency of which is hereby scknowledged), the parlies herelo covenant, agree and
acknowledge, one with the other as follows:

1. The Vendor and the Purchaser, covenant and agree, each to the other, that ihey conlinue
10 be bound by the tenms of the Purchase Agreement, whicl is hereby reinstated and is in
full force and effect, as of the date hereof.

E‘-}

The following paragraph in Schedule "A" of the Purchase Agreement is deleted in its
entivety:

"The Buyer aprees to pay the purchase price, (less the additional deposit 1o be
delivered upon waiver of Buyer's condition} subject to adjsmments, by wire



-9.

transfer, bank dmaft or certified, to the Seller on completion of this fransncton.
This agreement of purchase and sale {this "Agreement”) is conditional nntil 5:00
p.m. on the 10™ business day after its sccepiance (the "Buyer Condition Date"},
upon the Buyer completing ifs due diligence and being satisfied therewith, at its
sole discretion. Soch due diligence may include financal investigstions, non-
intrusive environmenial investigations, legal investigations, zoning investigations,
and any other investigations reasonably contemnplaied by the Buyer. This
condition is inserted for the sole benefit of the Buyer and may be waived at ifs
sole discretion. In the event that no notice is given by the Buyer that this condition
has been satisfied or waived on or prior to the Buyer Condition Date then this
agreement shall be null and void ard all deposits shall be retorned to the Buyer.
Within 24 hours of waiver by Buyer of this condition, Buyer shali submit a
second deposit in the amonnt of WG to the Deposit Holder, to be held in
the same manner as the initial deposit.”

3. The following paragraph is inserted in Schedule "A" of the Purchase Agreement:

*The Buyer agrees to pay a further sum of

RaRieRg) (o Zeifinan Pariners Ing. in its capacity ss Receiver, by negohabie
cheque, no later than 5:00 p.m. on June 8, 2016, a5 a supplementary deposit to be
held in trust in the same manner as the initial deposit pending completion or other
termination of this Agreernent. The Buyer sgrees to pay the purchase price, (less
the supplementary deposit to be delivered on or before June 8, 2016), subject to
adjustments, by wire transfer, bank draft or cerlified, to the Ssller an completion
of thie transaction,

Completion Date: July 29, 2016
Requisiion Date: July 13, 2016

Notwithstending the completion date set out in this agreement of purchase and
sale {this "Agreement"), the Buyer and Seller may, by muiuval agreement in
writing, advance or extend tite date of completion of this transaction.”

4, The parties hereto agree to do, make and execute all such further documents, agreements,
assurances, acts, matters and things and fake such further 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,

5. All other ferms of the Purchase Agreement shall remain the same, in full force and effect,
exeept as amended pursuant to the terms hereof, and time shall remain of the essence
hereof.

6. For the convenience of the parties, this agreement may be executed in several
counietparis, and delivered by facsimile or electronic mail transmission, each of which
when g0 executed and delivered shall be, and be deemed to be, an original instrument and
such counterparis together shall constitute one and the same instrament.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Court File No, CV-14-10443-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 28th
)
JUSTICE ) DAY OF JULY, 2016

BETWEEN:

MERIDIAN CREDIT UNION LIMITED
Applicant
and
VANDERMEER GREENHOUSES LTD.
Respondent

APPLICATION UNDER scction 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 ¢.
B-3, as amended, section 101 of the Courts of Justice Act, R.S.0. 1990 ¢, C.43, ag amended, and
Rule 14.05(3Xg) 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

DOCSTOR: 1201927414
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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; (i1) 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 (ii1)

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 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.

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

the Receiver's Certificate, forthwith after delivery thereot.

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 1s 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;



.

(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
() 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 shail 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 Bankrupicy 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.

0. THiIS 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
cffect 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.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-14-10443-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED
Applicant

and

VANDERMEER GREENHOUSES LTD.
Respondent

APPLICATION UNDER scction 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.8.0. 1990 ¢. C.43, as amended, and
Rule 14.05(3)(g) of the Rules of Civil Procedure

RECEIVER’S CERTIFICATE

RECITALS

Al 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
Recciver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the

Purchase Price for the Purchased Assets; (11) that the conditions to Closing as set out in section @

DOCSTOR: 12001927404
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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, 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 e 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].

INAME OF RECEIVER], in its capacity as
Receiver of the undertaking, property and
asscts of [DEBTOR], and not in its personal
capacity

Per:

Name:
Title:



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 LT3 TP PL 167 NIAGARA PT 2 30R4733; NJAGARA-ON-THE-LLAKE

THIRDLY:
PIN 46390-0011 (LT)
PT LT 4 TP PL 167 NIAGARA PT 2 30R4110; NIJAGARA—-ON-THE-LAKE

FOURTHLY

PIN 46390-0074 (L'T)

PT LT 108 PL M11, PTS 2 & 3 30R10152; NIAGARA ON THE LAKE; M11 1S CONFIRMED BY PL
BA179; M11 1S NOT A PLAN OF SUBDIVISION WITHIN THE MEANING OF THE PLANNING ACT

DOCSTOR: 1201927404



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 $5,000,000.60

2. Instrument No. NR185257 registered on August 15, 2008 being a Postponement Of Interest from
Picter 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.

DOCSTOR: 12019274



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. 30R 10152 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. NR 146924 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 Reterence Plan;

11.  Instrument No. RO532677 registered on Januvary 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. RO7812006 registered on June 1, 2001 being a Transfer; and

14.  Instrument No. 30R4110 registered on February 26, 1985 being a Retference Plan



Court File No. CV-14-10443-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 28th
)
JUSTICE ) DAY OFJULY, 2016
BETWEEN:

MERIDIAN CREDIT UNION LIMITED
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 of Justice Act, R.S.0. 1990 c. C.43, as amended, and
Rule 14.05(3)(g) of the Rules of Civil Procedure

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

DOCSTOR: 1201927\14DOCSTOR: 1201927\14



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



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

: : i Land Titles Division of
HOCATIONF 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;



(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

(©) 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.

0. 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.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-14-10443-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

MERIDIAN CREDIT UNION LIMITED
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 of Justice Act, R.S.0. 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], [INAME 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 RECEIVERY], 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 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)
PTLT3 TP PL 167 NIAGARA PT 2 30R4733; NIAGARA-ON-THE-LAKE

THIRDLY:
PIN 46390—0011 (LT)
PTLT4TPPL 167 NIAGARA PT 2 30R4110; NIAGARA-ON-THE-LAKE

FOURTHLY
PIN 46390—-0074 (LT)
PTLT 108 PLMI11,PTS 2 & 3 30R10152; NTAGARA ON THE LAKE: M11 IS CONFIRMED BY PL BA179;

MI11 IS NOT A PLAN OF SUBDIVISION WITHIN THE MEANING OF THE PLANNING ACT
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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 L.td. 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 [.td. 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. R0O532677 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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