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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR ) FRIDAY, THE 21
)
AUSTHCE SPENCE DAY OF FEBRUARY, 2014

)
MERIDIAN CREDIT UNION LIMITED

Applicant

-and-

VANDERMEER GREENHOUSES LTD.

Respondent

APPL:CATION UNDER section 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.5.0. 1990 ¢. C.43,
as amended . and Rule 14.05(3)(qg) of the Rules of Civil Procedure

ORDER
THIS ARPLICATION for un Order pursuant to scction 243(1) of the Bankruptey and
invoivoncy Acd, U850 1983, ¢ B-3, as amended (the "BIA") and section 101 of the Coure of
idice o, RSO 1900 o CA2) as amended (the "CIAY) appointing Zeifinun Partbers b as
recotver (i such capscitics, the "Receiver™) without security, of all of the assets, undertakmgs
and propertios of Vandermeer Greenhouses Ltd, (the "Debtor”) acquired for. or used in relation
to o5 brsiness varried on by the Debtor, was heard this day at 330 University Avenue, Toronto.

Ltanig,
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CN READING the affidavits of Bernie Uuber sworn Jonuary 31, 2014 and February 19,

2114 apd the Bxhibits thercio and on hearing the submissipns of coungel for the Applicant and
{ ’r__rﬁ_‘fb? & ;c"'{‘;'ﬁ»‘(fﬂf-@jfh h’;c’?f‘ L) {‘

the Lowyers for Richard Zirger and Judi Zirger, no one f}ppcanng for $deAMIaL although duly
served gs appoars from the affidavit of service of Jaime Henderson sworn I'ebruary 11, 2014 and

Vehruary 20, 2014 and on reading the consent of Zeifman Partaers Inc. o act as the Recueiver.
SERVICE

B THIS COURT ORDERS that the Lime for service of the Notice of Motion and the Motion
is hereby absidped and validated so that this motion is properly returnable today and hereby

digpenses with {uriher service thereol.
APPOINTMENT

2. FHIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the 1A, Yeifman Pariners Inc. is hercby appointed Receiver. without security, of all of the
assets, undertakinge and properties of the Deblor acquired for, or used in relation to a business

caeried an by the Debtar, including all proceeds thereof (the "Property™).

RECEIVER'S POWLERS

3. FHTS COQURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, 1o qer at once fu respect of the Property and, without i any way limiting the generality
of the forepoing, the Recctver 1s herchy expressly empowered and authorized to do any ot the

following where (e Recciver considers it necessary or desirable:

{a) in take possession of and cxercise control over the Property and any and
all proceeds, receipts and disbursements arising out ol or from the

Property;

o) try receive, preserve, and protect of the Property, or any part or parts

thercof. including, but not Hmited to, the changing ol locks and security

codes, the relocating of Property to safeguard it. the cnguging of

ndependent security personmel, the taking of physical inventories und the

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



1

-3

1o anage, operate, and carry on the business of the Debtor, including the
acwers 10 enfer into any agreements, incur any obligations in the ordinary
sourse of business, cease to carry on all or any part of the business. or

crase 1o perform any coniracts of the Debtor;

to engage consuilanls, appraisers, agenls, experts, audifors. accountants,
managers, counscl and such other persons from time to time and on
whatever basis. including on a temporary basis, to assist with the exercise
ol the Receiver's powers and duties, including without linitation those

conferred by this Order;

{0 purchase or lease such machinery, ¢quipment, inventorics. supplies.
premises or other assets to contimue the business of the Debtor or any pari

or varts thereof]

1 receive and collect all monies and accounts now owed or hereafler
owing to the Debtor and to exercise all remedies of the Debtor in
cotlecting such monies, including, without {hmitation, to enlofce any

security held by the Debtor;
1o seitic. extend or compromise any tndebtedness owing to the Debtor.

1o execute, assign, jssue and endorse documents of whatever nature in
respect ol any el the Property, whether in the Recetver's name or i the

name anct on behalf of the Debtor, for any purpese pursuant to this Qder;

(e undestake environmental or workers” health and safety asscssments of

the Property and operations of the Debtor;

o initiate, prosecute and continue the prosceution of any and al
sroccedings and o defend all proceedings now pending or hercafter
atituied with respeet to the Debtor, the Property or the Receiver, and to

sattle or compromise any such proceedings, The authority hereby
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conveved shall extend to such appeals or applications for judicial review

iu respect of any order or judgment pronounced tn any such proceeding:

oy mmarket any or all of the Property, including advertising and soliciting
otfers in respect of the Propeny or any part or parts thereof and
negolinling such terms and conditions of sale as the Receiver in its

diseretion may deem appropriate:

10 seil, convey, transfer. lease or assign the Property or any part or pars

thereof out of the ordinary course of business,

{0 without the approval of this Court in respect of any transaction not
exceeding $30.000.00, provided that the aggregate consideration

for all such ransactions does not exceed $100,000.00; and

{u with the approval of this Cowrt in respect of any (ransaction n
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case uotice under subsection 63(4) of the Onfario
Personal Property Security Act, Jor section 31 of the Ontano Mortgages
Act, as the case may be.} shall not be required, and in cach case the

Cintacio Bulk Sales Act shall not apply.

wooapply for any vesting order or other orders necessary to convey the
Property ar any part or parts thereof 10 a purchaser or purchasers thereot,

free and clear of any liens or envumbrances allecting such Properiy!

i repornt 1o, meet with and discuss with such affecied Persous (as defined
betow) as the Recetver deems appropriate on all matters relating w the
Property and the reecivership, and to share informaltion, subject to such

termis as to confidentiality as the Receiver deems advisable:

fs register a copy of this Order and any other Orders in respect o} the

Proparty against fithe fo any of the Property:



ipy 1o apply for any penmits, Heences, approvals or permissions as may be
requirsd by any governmental authority and any renewals thercof for and
ot behall of and, if thought desirable by the Receiver, in the mame of the

Debtar;

Q) ta enter into agreements with any trustee in bankruptey appointed in
reseect of the Debtor, including. without limiting the generality of the
foregoing. the ability to enter into occupation agreements for any property
swaed or teased by the Debtor;

ir} ' excrcise any sharcholder, partnership, joint venture or other rights

which the Debtor may have, and

(5} tny jake any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in sach cuse where the Receiver takes any such actions or steps, it shall be exclusively
suthorzad and empowered 1o do so. to the exclusion of all other Persons (as detined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

d. THIS COURT ORDERS that (i) the Debtor, (1) all of its current and former directors,
oificers, cmpoyees, sgents, accountants, legal counsci and shareholders, and all other persons
acting on it insiructions or behalf, and (1) all other individuals. firms. corporations,
covertirerial bodies or agencies, or other entities having notice of this Order ¢l of the
foregoing. coblevtively, being "Persons” and each being 2 "Person”) shall forthwith advise the
Rocsivair of the existence of any Property in such Person's possession ot conirol, shall wrant
camediaie atd coniinged aceess to the Property to the Receiver. and shall debver all such

Property (o the Receiver upon the Recelver's request.

LA

PR COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any becks, documents, securitics, contracts, orders, corporate and aceouniing

recerds, and any other papers. records and information of any kind velated fo the business or
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affairs of ihe Debtor, and any computer programs, computer tapes, computer disks, or other data
storuze media conteining any such information (the foregoing, collectively. the "Records™) in
that Persors possession or control, and shall provide to the Receiver or permit the Receiver 1o
prake. cerain and take away copies thereof and grant to the Recciver unfettered access (o and use
of accounting, compurer. software and physical facilities relating Ihcrem, provided however that
nothing in s paragraph 3 or in paragraph 6 of this Order shall require the delivery of Records,

or ihe moantiag of avcess to Records, which may not be disclosed or provided to the Receiver due
io the privilege attaching to solicitor-client communication or due to statutory provisions

srohibiting such disglosure.

£, TS COURT ORDERS that if any Records are stored or otherwise contained on a
compuicr oo other elecironic system of information storage, whether by independent service
provider or viherwise, all Persons in possession or control of such Records shall forthwith give

sferored access 10 the Reeeiver for the purpose of allowing the Receiver to recover and fully
copy all of the infornation contained therein whether by way of printing the information onto

saper ot making coples of coraputer disks or such other manner of retrieving and copying the

intormation as the Receiver i its discretion deems expedient, and shall not alter, crase or destroy

ds withaut the prior written consent of the Receiver. Furtber, for the purposes of thty

peu‘agmph, ali Persons shall provide the Receiver with all such assistance in gaining immediate

srovidicg thy Receiver with instructions on the use of any computer or other system and
sroviding the Receiver with any and alt access codes, account names and account numbers that

may be regqarred U gain access to the information.
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NG PROCEREDINGS AGAINST THE RECEIVER

7 THIS COURT ORDERS that no proceeding or enforcement process in any court or

iribunat {oach, @ "Froceeding”), shall be commenced or continued against the Receiver except

witn ihe written consent of the Recelver or with Jeave of this Court,

NGO 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 Recerver or
with leave of this Ceurt and anv and all Proccedings currently under way against or ia respect of

the Debitor o the Property arc herchy stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

3. THIS COURT QRDERS that all rights and remedies against the Debtos, the Recetver, or
Mecting the Property. are hereby stayed and suspended except with the written consent of the
Receiver or deave of this Court, provided however that this stay and suspension does not apply in

wspect of any “eligible finaneial contract” as defined in the BIA, and further provided that

ruindng n this parageaph shall (i) empower the Receiver or the Debtor to carry on any business
which the Diebtor 1 not lnwfully entitled to carry on, (i) exempt the Receiver or the Debtor from
compliznoe with statutory or regulatory provisions relating to health, safety or the environment,
(131} provent the filing of any registration to preserve or perfect a securily interest, or (iv) prevent

the reyatration of @ olalm for lien

NO INTERFERENCE WITH THE RECEIVER

s

3] TEES OOUR T OROIGRYS that no Person shall discontinve, fail to hopour, vhter, tntortere
with, repadiaie, ferminate or cease to perform any right, renewal right, contract, agreement.

Beence oF pemnt i faveur of or held by the Debtor, without written consent of the Recetver vy

Court.

CONTINUATHIN OF SERVICES

e THIS COURT DRDERS that all Persons having oral or written agreements with th
Dieinor gr sleiniopy o repulatory mandates for the supply of goods and/or services. including
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wiihont fimiwtion, all computer soflware, communication and other data services, centralized
hanking services, payrol! services. insurance, transportation services, ulifity or other services to
the Debior are hereby restrained until further Order of this Court {rom discoatinuing, aliering,
erforng with o terminating the supply of such goods or services as may be required by the
Pecoiver ard that the Keeeiver shall be entitled to the continued use of the Debtor's current
felonhone pembers, oy mile numbers, internet addresses and domain names. provided in each
case hai the normal prises or charges for all such goods or services received atter the date ol thig
Order sz paid by the Reeciver in accordance with normal payment practices of the Debtor or
such orher practices as ray be agreed upon by the supplicr or service provider and the Reeeiver,

or a3 ay be ordered by this Court.

RECEIVER TO MOLD FUNDS

12 PIS COURT ORDERS that alt funds, monies. cheques, instruments, and other forms of

soure whaisoever, ineluding without limiration the sale of all or any of the Property and the
collection of any acenunts reecivable in whole or in part, whether in exisience on the dale ol this
Oyrder o horeafier coming into existence, shall be deposited into one or more new accounts to be
evenel by the Reeriver {the "Post Receivership Accounts”) and the monies standing to the credit
of such Post Reasivership Accounts from time to time, net of any disburseraents provided for
herein. shall be heid by the Receiver to be paid in accordance with the terms of this Ovder or any

fyetier Ovder of Uy Court

EMPLOYEES

i3 CHEN COURT ORDERS that all cmplovees of the Debtor shall remain the employves of
‘he Ussbior until such tme os the Receiver, on the Debtor's behalf, mmay terminate the
conplovinont of such omplovees,  The Receiver shall not be lable tor any employec-velated
tubilicies, including any succossor emplover labilities as provided for in section 14.06(1.2) of
the BIA. sl than such amounts as the Receiver may specifically agree in writing 1o pay. or in
its obigations under sections 81.4(3) or 81.6(3) of the BIA or under the Wage Larner

Freppeotion Progeinm Ao,



PIPEIRA

P4, VRS COURT DRDERS that, pursuant to clause 7(3)(c) ot the Canada Personal
Intormetion Prodection and Elecironic Documents Act, the Receiver shall disclose personal
information of idenijfiable ndividuals to prospective purchasers or bidders for the Property and
« thair advizsors, ot only 1o the extent desirable or required to negotiate and attempt o complete
one o more szles of the Propenty {each, a "Sale™). Each prospective purchasey or bidder te
whote suck personal information is disclosed shall mairtain and protect the privacy of such
formation and b the use of such information to its evaluation of the Sale, and if it does not
complote 2 Sale shall return all such information 1o the Receiver, or in the alternative destroy ali
wuel information. The pucchaser of any Property shall be eatitled to continue o use the persenat
information providad fo i, and related to the Property purchased. in a manner which js in atl
materia respcts iddentical to the prior use of such information by the Debtor, and shall return uli

- aersanal information o the Receiver, or ensure that alt other personal inlormation is

desiroyed.

LIMETATION ON ENYIRONMENTAL LIABILITIES

.

b CPHES COURT ORDERS that nothing herein contained shall require the Recetver 10
ceckpy o to take vonirel, care, charge, possession or management (separately and/or
coiteadvely, "TPossession™ of any of the Property that might be environmentally contaminated,
mighi be ¢ pollutunt or o contaminant, or might caase or contribute to a spill, discharge, rolease
ar desosit af a substance contrary to any federal, provincial or other law respecting the
prowction, wonservation, enhancement. rentediation ox rehabilitation of the enviropment or
relating 1o the disposal of waste or other contamination including, without linitation, the
Cranicion Foavirormenial Protection Act, the Ontanio Envirgamental Profection Aot the hinaria
Woter Desoneces 4ei, or the Ontarie Occupational Health and Safety Act and regulations
Giorsunder ke “Frvivonmental Legislation™), provided however that nothing herein shall
crumpt the Reesrver from any duty to report or make disclosure tnposed by applicable
Crvienameniat Legisiriion, The Receiver shall not, as a result of this Order or anvthing done in
purstaice of the Receiver's duties and powers under this Order, be deemed 10 be in Possession of
aayv of tha Property within the meaning of any Environmental Legislation. unless it is actually m

THIENCSRIN
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LIMITATION ON THE RECEIVER’S LIABILITY

THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a resuit

[N

i
o ity appeinbnent or the carrying out the provisions of this Order, save and except for any gross
noeligenee ur wilful miscondact on its part, or in respect of its obligations under sections 81. 4¢3}
or §1.6¢3% of the BiA ot under the Wage Earner Protection Program 4ct. Nothing in this Order
shali derogare from the protections atforded the Receiver by section 14,06 of the BIA or by any

other apphicebie fegistation.

RECEIVER'S ACCOUNTS

17 THIS COURT ORDLRS that the Receiver and counsel to the Receiver shall be paid their
rensonaiic fees and disbursements, in cach case at their standard rates and charges, and that the
Goceiver and counsel o the Reeelver shall be entitled to and are hereby granted a charge {the
“leceivers Coarge™y on the Property, as security for such fees and disbursements, both belore
anct after the making of this Order in respect of these proceedings, and thal the Receiver's Charge
shall foems 2 (irst charge on the Property in priority to all security intercsts, trusts. liens, charges
and erncurmhrances, slatutery or otherwise, in favour of any Person, but subject o seetions

P4.06075, 81,4040, and 81 6(2) of the BIA,

18, THS COURY ORDERS that the Receiver and its legal counsel shall pass its accounts
feam time o e, and for this purpose the accounts of the Receiver and its Jegal counsel are

nerehy meferred to a judye of the Commercial List of the Ontario Supertor Court of Tstice.

Ty

fo TS COURT ORDERS that prior to the passing of its accounts, the Revceiver shall be at
bierty frorn Hme 1o dme (o apply reasonable amounts. out of the monics in its hands, against s
fees and dishursements, including legal fees and disbursements, incurred ut the normal rates and
warges of the Receiver or s counsel, and such amounts shall constitute advances against its

comanaration ard dishursements when and as approved by this Court.



FUNDING OF THE RECEIVERSHIP

2 TRIS COURT ORDFRS that the Receiver be at liberty and it Is hereby empowered to
bortow by way of a revolving credit or otherwise, such monies from time fo time as it may
corgider necessary or desirable, provided that the outstanding principal amount does not exceed

$250.090.00 (or such greater amount as this Court may by further Order authorize) al any time,

a1 such rale o rates of ieterest as it deems advisable for such period or periods of time as it nay
asrange, for the purpese of funding the exercise of the powers and duties conferred upon the
Receiver by this Oxder, including initerim expenditures. The whole of the Property shall be and
i3 herehy charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge™ as
security (or the payment of the monies borrowed, together with interest and charges thercon, in
priority 10 alf security ipterests, trusts, lens, charges and encumbrances, stanutory or otherwisc,

s Dyveur of any Person, but subordinate in priority to the Receiver's Charge and the charges as

st out in secdonns 12,007 81.4(4), and 81.6(2) of the BIA.

21 THIR 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

enforced without leuve of this Court.

230 THIES COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially e the furm annexed as Schedule "A” hereto (the "Recelver’s Certificates”) tor any

amount berowsd by 1 pursuant to this Order,

¢ ORPDERS that the monics from time to time borrowed by the Receiver

T
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pursaant b this Urder or any further order of this Court and any and all Receiver’s Certificates
svidencing the sume of any part thereot shall rank on a pari passu basis, unless otherwise agreed

i by the holders of any prior issued Reeeiver's Certilicates,

GENURAL

2 PTIES COURT GRDERS that the Receiver may from time to time apply to this Coust for

advice and directons in the discharge of its powers and duties hereunder.
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25 FHIS COURT ORDERS that nothing in this Order shall prevent the Receiver {rom acting

as o lrustee in bankrupicy of the Debtor,

T THIS COUIRT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regilatory o administrative body having jurisdiction in Canada or in the United States to give
cffect o this Order and o assist the Receeiver and its agents in carrying out the terms of this
Grlder, Al couns, tobunals, regulatory and administrative bodies are hereby respectiully
reguesied 1o make such erders and to provide such assistance to the Receiver, as an officer of this

Ceurt, 95 may be pecessary or desirable to give effect to this Order or to assist the Recejver and

Hs agents 1 varrving out the terms of this Order.

57 TS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

crmpowated o apnly to any court, ribunal, regulatory or administrative body, wherever located.

for the roregrition of this Order and for assistance in canying out the terms of this Order, and
it the Heesiver 1s mithorized and empowered to act as a represeatative in respect of the withie

nrceeedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canads
24 U COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and

ineluding entey ond service of this Order, provided for by the terms of the Plaintiftf™s securdy or.

WOt so

waveded by the Plaintiffs security, then on a substantial indemnity basis to be paid by

the Receiver from the Debtor's estate with such priority and at such time as tbis Court may

doeturming,

9. “THS COURT ORDERS that anv interested party may apply to this Cowrt 10 vary of
aernd this Order on not less than seven (7) days’ notice to the Receiver and to any other party

Pkeiv e be aifected by the order sought or upon such other notive. if any, as this Court may

{'_‘-rz_?_c:'_
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SCHEDULE "A"

RECEIVER CERTIFICATE

3 UGS IS TO CERTIFY that Zeifman Partners Ine., the receiver (the "Receiver™) of the
assets, undertekings and properties Vandermeer Greenhouses Lid. acquired for, or used in
solation to a business carricd vn by the Debtor, including all procceds thereof (collectively, the
“Propesty’ appointed by Order of the Ontario Superior Court of Justice {Commercial List) (the

“Cowt™s deted the  of MONTH, 20YR (the "Order”) made in an action having Court file

sumber  -Cle | has received as such Receiver from the holder of this certificate (the
"Lender™) the principal sum of § | being part of the total principal sum of'$_____ which the
Receiver is authorized to borrow under and pursuant to the Order.

2 ‘the principal sum evidenced by this certificate is payable on demand by the Lender with
interes thereon caloulated and compounded {dailyv[menthly not in advance on the _day of

cach momihl after the dats hereof at a notional rate per annum equal o the rate of per cens

sbove the prime commereizl lending rate of Bank of ___ from tinie to time.

i Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sims and mierest thereon ol all other certificates issued by the Receiver pursuant to the

Order oo any ferther order of the Court, a charge upon the whole of the Property, in priority to
the vecarily imlerssis of any other person, but subject to the priority of the charges set out in the
Oirder znd 1 the Bunkrupioy and solvency Act, and the right of the Recetver to indemunity nself

out of sech Property to respect of its remuneration and expenses.

et Afl sums vavehis 'n pespect of principal and intersst under this cortifteaie are ayabie at
Fee: P ;

the ingin vifice of the § onder af Toronto, Ontario.

5. Uit st Gability 1n sespect of this certiticate has been terminated, no certiticates creating,

sharges rarking or purporting to rank in priority to this certificate shall be issued by the Receiver

t‘

van the holder of this certificate without the prier wrilten consent of the

W oany persis oibar !

TR ST T s S
nerldey of e gertdicate.

Beocg vosipdeder



6. The chiarge securing this certificate shall operate so as to permit the Receiver to deal with
ihe Propertv as authorized by the Order and as authorized by any further or other order of the

L.

7. The Receiver does not undertake, and it is nol under any personal liability, to pay any

sum ' respect of wisich it may issue certificates under the terms of the Order.

DAYEID the day ot MONTIH, 20YR.
ZEIFMAN PARTNERS INC., solely in its
capacity
as Receiver of the Property, and not in its
personal capacity
Per:
Naine:
Title:



MERIDIAN CREDIT UNION LIMITED

Plaintiff

-and

Court File No. CV-14-10443-00CL
VANDERMEER GREENHOUSES LTD.

Defendant

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDINGS COMMENCED AT
TORONTO

ORDER

FLETT BECCARIO
Barristers & Solicitors
190 Division Street
F.0O. Box 340
Welland, Ontario
{38 BPY

Lawvers for the plaino!t

m_ J. ROSS MACFARLANE
_ L SUCH 36417N




