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II.

INTRODUCTION

Pursuant to an application by Royal Bank of Canada (“RBC” or the “Lender”) under
section 243(1) of the Bankruptcy and Insolvency Act (the “BIA”) and section 101 of the
Courts of Justice Act, KPMG Inc. (“KPMG”) was appointed as receiver (in such capacity,
the “Receiver”) without security over all the assets, undertakings and properties (the
“Property”) of 12870428 Canada Inc. (“428”), 15223873 Canada Inc. (“873”), 15224705
Canada Inc. (“705) and 15224721 Canada Inc. (“721” and, together with 428, 873 and
705, the “Debtors”) by way of an order (the “Appointment Order”) of the Ontario
Superior Court of Justice (Commercial List) (the “Court”), dated November 4, 2025 (the
“Date of Appointment”). A copy of the Appointment Order is attached hereto as
Appendix “A”.

This report is the Receiver’s first report (the “First Report™) filed with the Court in

connection with these receivership proceedings.
PURPOSE OF REPORT
The purpose of the First Report is to provide the Court with information pertaining to:

(a) Limited background information on the Debtors, their corporate structure and

operations and the limited cooperation of the Debtors and its representatives;
(b) the activities of the Receiver since the Date of Appointment;

(c) the expedited sales process undertaken by the Receiver for the Property of 705 and

the proposed sale transaction which has been negotiated;

(d) asummary of the key terms of the proposed transaction (the “Transaction”) between
the Receiver and 1001436654 Ontario Inc. (the “22 Stevenson Purchaser”) for the
sale of the Purchased Assets (as defined in the APA) pursuant to an Asset Purchase
Agreement dated December 19, 2025 between the Receiver and the 22 Stevenson

Purchaser (the “APA”). The APA (redacted) is attached hereto as Appendix “B”;
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(e) the Receiver’s recommendation that the Court make an order (the “Approval and

Vesting Order”’), among other things:

(i) approving the APA and the Transaction, and authorizing and directing the

Receiver to take such steps as necessary to complete the Transaction;

(i1) vesting title in and to the Purchased Assets in the 22 Stevenson Purchaser, free
and clear of all liens, claims and encumbrances, except the Permitted
Encumbrances (as defined in the APA), upon the Receiver filing a certificate
(the “Receiver’s Certificate’) confirming, among other things, completion of

the Transaction;

(ii1) approving the First Report and the activities of the Receiver described herein;

and

(iv) sealing the confidential appendices to the First Report, pending completion of

the Transaction or further Court Order.
TERMS OF REFERENCE

In preparing this First Report, KPMG has relied upon limited unaudited financial
information, discussions with the Debtors former employees, current or former landlords
limited financial information prepared by the Debtors former employees and discussions
with the Lender and its legal counsel (collectively, the “Information”). In accordance
with industry practice, except as otherwise described in the First Report, KPMG has
reviewed the Information for reasonableness, internal consistency, and use in the context
in which it was provided. However, KPMG has not audited or otherwise attempted to verify
the accuracy or completeness of the Information in a manner that would comply with
Generally Accepted Auditing Standards (“GAAS”) pursuant to the Chartered Professional
Accountant of Canada Handbook and, as such, KPMG expresses no opinion or other form

of assurance contemplated under GAAS in respect of the Information.

The Receiver has prepared this First Report in connection with its motion seeking approval

of, among other things, the APA, the Transaction and the activities of the Receiver, which



Iv.

is currently scheduled to be heard by the Court on January 7, 2026. This First Report should

not be relied on for other purposes.
Capitalized terms used but not defined in this First Report are defined in the APA.

Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian
dollars.

BACKGROUND

Overview of the Debtors

10.

1.

Each of the Debtors operates (or previously operated, as applicable) a quick service
restaurant under the Popeyes Louisiana Kitchen (“Popeyes”) chain from separate leased
premises locations across the Greater Toronto Area. The Debtors are each incorporated

under the Canada Business Corporations Act and extra-provincially registered in Ontario.

According to paystubs obtained from former employees of 705, the Receiver believes the
Debtors business is managed by a third party, potentially being 1000272540 Ontario Inc.
(“540 Ontario”). Pursuant to a corporate profile search conducted by Gowling, the

directors of 540 Ontario are Ravi Prakash and Asim Qadir.

On November 13,2025 (the “Nov 13 Email”) the Receiver received an email from Mugeet
Rana (“M. Rana”), who the Receiver understands managed the business for the Debtors
prior to the Date of Appointment. The Receiver has since confirmed that M. Rana is
employed or otherwise associated with 540 Ontario. V. Kakkar (as herein defined) was

copied on the Nov 13 Email.

Following the November 13 Email, the Receiver delivered an information request list (the
“Information Request List”) to M. Rana, seeking financial, employee, and other relevant
details necessary for the Receiver to gain a comprehensive understanding of the Debtors’
business operations. Despite multiple follow-ups, as of the date of this First Report the
Receiver has not received any information from M. Rana, the Debtors or its principals in
respect of the Information Request List. As such, a majority of the information presented

in the background section of this First Report is based on discussions with the Debtors



12.

former employees, current landlords (or former landlords, as applicable), investigations
conducted by the Receiver since the Date of Appointment, and/or information obtained

from RBC and its counsel.

A description of each of the Debtors is set out below:

15224721 Canada Inc.

13.

14.

15.

16.

721 operated from a leased premises located at 965 Dundas St. W, Whitby, Ontario (“965
Dundas”). According to 721°s corporate profile reports, the directors of 721 are Varun
Kakkar (“V. Kakkar”) and Anza Chaman (“A. Chaman”).

The Receiver understands that prior to the Date of Appointment, the landlord of 965
Dundas, Ahluwalia Brothers Holdings Inc. (“Ahluwalia Holdings”) terminated the 965

Dundas lease agreement.

On or about November 7, 2025, the Receiver attended the premises at 965 Dundas and
observed a bailiff’s notice dated September 13, 2025, issued by Revin Bailiffs Inc. The
notice indicated that Ahluwalia Holdings had terminated 721’s tenancy of the leased

premises due to arrears of rent and other breaches of the lease agreement.

Due to the lack of response to the Information Request List, the Receiver has no knowledge

of any potential employee liabilities or assets of 721 as of the Date of Appointment.

15223873 Canada Inc.

17.

18.

19.

873 operated from a lease premises located at 1525 Dundas St. E, Whitby, Ontario (“1525
Dundas”). According to the 873 corporate profile reports, the directors of 873 are V.
Kakkar and A. Chaman.

The Receiver understands that prior to the Date of Appointment the landlord of 1525

Dundas, Birchdale Investments Limited (“Birchdale”) terminated the 1525 Dundas lease.

On or about November 6, 2025 the Receiver contacted Brent Plazas (“B. Plazas”) of

Birchdale and discussed the termination of 873’s tenancy of 1525 Dundas. B. Plazas



20.

21.

advised that 873 was indebted to Birchdale in respect of lease arrears and that Birchdale

had executed a lease agreement with a new tenant.

On or about November 7, 2025, the Receiver attended the premises at 1525 Dundas and
observed that the business was closed. A “For Lease” sign posted on the window, a lockbox

placed on the door and furniture and equipment located on the premises.

Due to the lack of response to the Information Request List, the Receiver has no knowledge
of any potential employee liabilities or additional assets of 873 as of the Date of

Appointment.

12870428 Canada Inc.

22.

23.

24.

25.

428 operates from a leased premises located at 4-75 Strathy Rd, Cobourg, Ontario (“75
Strathy”). According to 428’s corporate profile reports, the directors of 428 are V. Kakkar
and Fahad Fayyaz (“F. Fayyaz”).

The Receiver understands that, prior to the Date of Appointment, 428 had shut down
operations. Further, the landlord of 75 Strathy, Calloway REIT (Cobourg) Inc.
(“Calloway”), was engaged in discussions with an interested party regarding a potential
assignment of 428’s lease and purchase of assets. However, prior to the Date of
Appointment, RBC’s counsel, Aird & Berlis LLP, was not aware of any such potential
transaction, as 428’s management had not indicated that discussions with an interested

party were taking place.

On or about the Date of Appointment, the Receiver obtained the contact details of Coldwell
Banker IKC Reality (“Coldwell”), the commercial real estate broker who facilitated

discussions with the interested party.

The Receiver continued discussions with Coldwell regarding the interested party, being 73
Strathy Chicken Inc. (the “75 Strathy Purchaser”) and confirmed the financial
wherewithal of 75 Strathy Purchaser to complete any transaction in respect of the assets of

428.



26.

27.

28.

The Receiver finalized a bill of sale (the “75 Strathy Bill of Sale”) and a lease assignment

and amending agreement with the 75 Strathy Purchaser and Calloway.

Pursuant to the terms of the 75 Strathy Bill of Sale, the transaction (the “Strathy
Transaction”) closed on December 1, 2025 upon the Receivers receipt of the purchase
price. The Strathy Transaction generated net proceeds of $40,000, which exceeded the
estimated liquidation value of 428’s equipment and fixtures. Further, Court approval for
the Strathy Transaction was not sought or required as the proceeds generated therefrom did

not exceed the thresholds set forth in paragraph 3(k) of the Appointment Order.

Due to the lack of response to the Information Request List, the Receiver has no knowledge

of any potential employee liabilities of 428 as of the Date of Appointment.

15224705 Canada Inc.

29.

30.

31.

32.

705 operates from a leased premises located at 22 Stevenson Rd S, Oshawa, Ontario (“22
Stevenson”). According to the corporate profile reports of 705, the directors of 705 are V.
Kakkar and A. Chaman. The landlord of 22 Stevenson is Angelanna Properties Inc.

(“Angelanna”).

According to discussions with the 705 store manager, at or about the Date of Appointment,
the Receiver understands 705 employed approximately eight (8) employees. The Receiver
further understands that none of the 705 employees were unionized or subject to collective

bargaining agreements.

As the Receiver has not received a response in respect of the Information Request List, the
Receiver reached out to former 705 employees to obtain various payroll information to
support the utilization of the wage earners protection program (“WEPP”). As part of the
responses received from former employees, the Receiver was provided with paystubs that
indicated 540 Ontario as the employer. The Receiver is continuing to investigate the

connection between 540 Ontario and the Debtors.

Due to the lack of cooperation from the Debtors’ management and the inability to obtain

sufficient financial and operational information, the Receiver did not have the necessary



details to continue operating the business. As a result, the Receiver proceeded to shut down
operations at 22 Stevenson shortly after the Date of Appointment, while simultaneously

pursuing a transaction for the assets of 705.
Assets

33. As noted above, the Receiver has not received a response to the Information Request List.
Consequently, on or around the Date of Appointment, the Receiver engaged a liquidator to
attend 22 Stevenson to obtain a preliminary liquidation value of the assets located at 22
Stevenson and at the other locations. Aside from the liquidation value provided by the

liquidator, the Receiver has limited information regarding the assets of the Debtors.
Creditors

34.  Based on the limited information available to the Receiver, as at the Date of Appointment,
the Debtors had total liabilities of approximately $2.0 million, as summarized in the table

below:

Estimated

Debtor Creditor Amount
Owed ($CAD)

SECURED CREDITORS

15223873 Canada Inc., 15224705 Canada Inc.,

15224721 Canada Inc., 12870428 Canada Inc. ~ Royal Bank of Canada 1,579,376.13
TOTAL SECURED CREDITORS 1,579,376.13
POTENTIAL PRIORITY CLAIMS

15223873 Canada Inc., 15224705 Canada Inc.,

15224721 Canada Inc., 12870428 Canada Inc. ~ Various Employees Unknown
15223873 Canada Inc., 15224705 Canada Inc.,
15224721 Canada Inc., 12870428 Canada Inc. ~ Canada Revenue Agency Unknown

TOTAL POTENTIAL PRIORITY CLAIMS -
UNSECURED CREDITORS

15223873 Canada Inc., 15224705 Canada Inc.,

15224721 Canada Inc., 12870428 Canada Inc. ~ Popeyes Louisiana Kitchen Inc. 350,646.74
15223873 Canada Inc., 15224705 Canada Inc.,

15224721 Canada Inc., 12870428 Canada Inc. ~ Various unsecured creditors Unknown
12870428 Canada Inc. Calloway REIT 56,356.94
15224705 Canada Inc. Angelanna Properties Inc. 7,138.88
15223873 Canada Inc. Birchdale Investments Limited 6,441.47
TOTAL UNSECURED CREDITORS 420,584.03
TOTAL KNOWN CREDITORS 1,999,960.16




RBC Credit Facilities

35.

(2)

(b)

(©)

(d)

36.

37.

38.

39.

The Debtors are indebted to RBC in connection with certain credit facilities (the “Credit
Facilities””) made available to them pursuant to and under the terms of the following credit

agreements (collectively, the “Credit Agreements”):

in the case of the Credit Facilities advanced to 721, its credit agreement dated October

3, 2023 and its credit card agreement dated October 6, 2023;

in the case of the Credit Facilities advanced to 873, its credit agreement dated October

3, 2025 and its credit card agreement dated October 7, 2023;

in the case of the Credit Facilities advanced to 428, its credit agreement dated October
8, 2021 and amended by an amending agreement dated March 31, 2023 and its Canada
Small Business Load Financing credit agreement dated September 21, 2021 and

amended by an amending agreement dated February 12, 2024;

in the case of the Credit Facilities advanced to 705, its credit agreement dated October

3, 2023 and its credit card agreement dated October 7, 2023.

To secure their respective obligations to RBC, each of the Debtors provided security to
RBC, including, without limitation, the general security agreements and security
agreements (chattel mortgages) from each of the Debtors, registration in re respect of which

was duly made under the Personal Property Security Act (Ontario) (the “PPSA™).

Additionally, the debts and liabilities owing by certain of the Debtors’ obligations under
certain of the Credit Agreements were guaranteed by each V. Kakkar and A. Chaman.

As at the Date of Appointment, approximately $1.5 million in aggregate, exclusive of fees,

costs and interest, was outstanding under the Credit Facilities (“RBC Secured Debt”).

The Receiver has instructed Gowling to review RBC’s security interest to render an opinion

in due course with respect to the validity and enforceability thereof.

Other PPSA Registrants
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The PPSA search results for the Debtors confirm that RBC is the only registered secured

creditor against the Debtors.

Potential Priority Claims

41.

42.

43.

Based on discussions with former employees and the 705 store manager, the Receiver
understands that 705 has other liabilities that, as of the Date of Appointment, may rank in
priority to the RBC Secured Debt including, approximately six (6) weeks in outstanding
wages owing to former employees of the 705, which could be subject to a priority under

section 81.4 of the BIA.

The Receiver continues to contact former employees in order to obtain time sheets,
schedules and other supporting documentation in order to quantify the unpaid wages prior

to the Date of Appointment.

Given the lack of information from management of the Debtors, the Receiver is not aware
of other liabilities that, as of the Date of Appointment, may rank in priority to the RBC
Secured Debt. The Receiver has requested access to the Debtors Canada Revenue Agency
(“CRA”) accounts to determine if the Debtors are current with respect to its pre-filing sales

taxes and payroll accounts.

Unsecured Claims

44,

45.

The Receiver understands that the Debtors have unsecured payables of approximately

$420,000, the majority of which relate to royalties and advertising fees owed to Popeyes.
ACTIVITIES OF THE RECEIVER

Since the Date of Appointment, the Receiver’s activities have included:

(a) taking possession and control of the 705 Property;

(b) opening new bank accounts under the Receiver's name;

(c) sending to all creditors on record the Notice and Statement of Receiver required under

section 245(1) and 246(1) of the BIA;

9



(d)

(e)

®

(2

(h)

(@)

G

(k)

)

(m)

(n)

(0)

(p)

notifying the known 705 employees of the receivership proceedings;

responding to inquiries from stakeholders, including addressing questions or
concerns of parties who contacted the Receiver on the local or toll-free telephone
hotlines and/or general email account established by the Receiver for these

receivership proceedings;

identifying potential priority claims that rank, or may rank, in priority to the RBC

Security;

corresponding with RBC and its counsel regarding the status of the receivership

proceedings;

reviewing and analyzing the limited information of the Debtors in order to develop a

realization strategy for the Property;
responding to diligence questions and information requests from interested parties;

communicating with various interested parties regarding the Property and timeline

for submitting offers in respect of same;
reviewing and evaluating any offers received;

negotiating the 75 Strathy Bill of Sale, with the 75 Strathy Purchaser, including

timeline to closing;

reviewing and revising the lease assignment and amending agreement with the 75

Strathy Purchaser and Calloway;

communicating with various interested parties regarding the business and assets of

the 705;
negotiating the APA with the 22 Stevenson Purchaser; and

preparing this First Report.

10



46.

VI

47.

48.

To inform creditors and all other stakeholders, general information on these proceedings
has been posted on the Receiver’s website at https://kpmg.com/ca/12870428EtAl. As
noted above, the Receiver has also established a dedicated local 416-468-7694 and toll-
free hotline 1-833-724-6003 for general creditor inquiries, as well as a general email
address 12870428Canadalnc@kpmg.ca to address specific questions or concerns from

stakeholders with respect to these receivership proceedings.
RECEIVER’S EFFORTS TO MARKET THE PROPERTY

After the Date of Appointment, the Receiver recognized immediately that 705°s business
was subject to rapid deterioration in respect of value and goodwill if a sale of the business
could not be completed in short order. Accordingly, pursuant to the powers granted to the
Receiver under the Appointment Order, in particular paragraph 3(j) thereof, the Receiver
immediately began soliciting interest, on an expedited basis, from prospective parties who

already expressed interested in acquiring all or parts of the Property.

In the Receiver’s opinion, an expedited sales process for the 705 Property was required due

to the following reasons:

(a) Lack of cooperation from management: To date, management of the Debtors have

not been cooperative with the Receiver’s request for information. The Receiver has
obtained limited information through discussions with the 705 store manager, former
705 employees and Angelanna. The information currently available to the Receiver,

would not support a prolonged sale process.

(b) Rapid deterioration of value and goodwill: Due to the lack of financial information,

the Receiver closed the 705 location shortly after the Date of Appointment. Given the
operational uncertainty, extending the sale process risks further erosion of customer

relationships and a reduction in 705’s going-concern value.

(c) Limited assets: Based on the information available to the Receiver, 705 does not own
significant fixed assets or inventory, which reduces the strategic value to interested
parties. Prolonging a sale process is unlikely to yield additional value and may

increase costs.

11



(d)

(e)

Limited buyer pool: In order to complete a going concern transaction for the business,

Popeyes, as franchisor, would need to approve the prospective purchaser as a
franchisee for the location. Accordingly, the Receiver focussed its efforts primarily
on existing Popeyes franchisees in order to expedite the transaction process. Popeyes
has been in contact with the Receiver since the Date of Appointment and expressed

its strong desire to have this location restart operations as soon as possible.

Liquidity and fixed costs: At the Date of Appointment, 705’s bank account contained

minimal cash. While the Receiver mitigated operational cash burn by closing the 705
location, the decision to fully shut down the business eliminated most operating
expenses. However, certain fixed costs—such as lease obligations—will continue
until the premises are surrendered or the lease is otherwise resolved. No borrowings
under the Receiver’s charge are anticipated for operating purposes, but RBC’s
exposure remains tied to its secured advances and any residual liabilities, including

lease-related charges.

Solicitation Process

49.

On or about the Date of Appointment, the Receiver immediately commenced a process to

pursue a sale of 705 Property in an effort to maximize value for the benefit of all

stakeholders. A summary of the key aspects of the Receiver’s efforts and its results are

summarized below:

(a)

(b)

the Receiver communicated with a total of four (4) potentially interested parties (the
“Interested Parties”), consisting primarily of existing Popeyes owners, in
connection with a sale transaction involving 705’s business and assets. The Interested
Parties included the party that had expressed interest in 705 to the Debtors prior to
the Date of Appointment;

the Receiver held introductory calls with all the Interested Parties and two (2) of the
Interested Parties requested a template asset purchase agreement in order to submit

their offer concerning 705 and its assets (the “Potential Bidders”);

12



50.

51.

VIIL

52.

53.

(c) the Receiver held follow-up diligence calls with the Potential Bidders and, to the

extent requested, organized site visits to 22 Stevenson;

(d) the 22 Stevenson Purchaser submitted supporting documentation to confirm the

financial wherewithal to close a transaction;

(e) On or about November 11, 2025 the 22 Stevenson Purchaser submitted an offer to
acquire substantially all the assets of 705. No other Interested Party submitted a

formal offer to the Receiver; and

(f) the Receiver reviewed the offer and concluded that the offer from the 22 Stevenson
Purchaser exceeded the liquidation value of 705’s assets and was the offer the

Receiver would pursue to a closing.

Since this date, the Receiver has been working with the 22 Stevenson Purchaser to
negotiate an asset purchase price and work with Angelanna to facilitate negotiate a new

lease agreement between Angelanna and the 22 Stevenson Purchaser.

On December 22, 2025, the 22 Stevenson Purchaser and the Receiver executed the APA,

which remains subject to the Court approving the Transaction.
TRANSACTION

The Receiver, 22 Stevenson Purchaser, and their respective counsel have negotiated the
terms and provisions of the APA pursuant to which the 22 Stevenson Purchaser shall,
acquire on an ‘as is, where is’ basis, the Purchased Assets, subject to the approval of the

Court.

The key terms of the APA are summarized below:

(a) Purchaser: 1001436654 Ontario Inc.

(b) Purchase Price: a fixed cash purchase price for the Purchased Assets plus the value

of the Assumed Obligations (the “Purchase Price”).

(c) Purchased Assets: comprised of,

13



54.

55.

(d)

(e)

Q)

(&)

(h)

(@)

G

(k)

(1) Equipment and inventory

Excluded Assets: comprised of,

(i) Accounts receivable of 705;
(iii) Books and records of 705 located at 22 Stevenson.

Deposit: a non-refundable deposit, representing approximately 43% of the Purchase
Price, was received by the Receiver on December 22, 2025 and is being held, in trust,

in accordance with the provisions under the APA.

Payment of the Purchase Price: balance of the Purchase Price, after application of the

Deposit, to be paid by Purchaser at or before the Time of Closing.

Commission: the Purchaser is responsible for payment of the Coldwell commission

in connection with this Transaction.

As Is, Where Is: the Transaction is on an “as is, where is” basis with limited

representations and warranties.

Conditions: the conditions to Closing include, among other things, the issuance of

the Approval and Vesting Order.

Closing Date: the first Business Day following the date on which Approval and
Vesting Order is granted, or such later date as agreed by the Parties.

Outside Date: January 12, 2026 at 11:59 p.m. (Toronto time) or such later date and

time as the Seller and Buyer may agree to in writing.

In the event the Court approves the Transaction and the APA, but the Transaction does not

close, the Receiver is of the view that efforts to remarket the Property may be impaired if

the unredacted APA are made public at this time. In the circumstances, the Receiver is of

the view that it is appropriate that the unredacted APA be sealed by order of the Court

pending further order of the Court.

Following the closing of the Transaction for the Purchased Assets, the Receiver will file

the Receiver’s Certificate with the Court confirming (i) payment by the 22 Stevenson

Purchaser of the Purchase Price for the Purchased Assets; (i1) conditions to closing as set

14



out in the APA have been satisfied or waived by the Receiver and the 22 Stevenson

Purchaser; and (iii) the Transaction relating to the Purchased Assets has been completed to

the satisfaction of the Receiver.

VIII. CONCLUSIONS AND RECOMMENDATIONS

56. The Receiver is of the view that the Transaction represents the best value for the Purchased

Assets in the circumstances and recommends the Court issue an order approving the APA

and the Transaction for the following reasons:

(a)

(b)

(©)

(d)

(e)

the Sale Process undertaken by the Receiver was commercially reasonable in the
circumstances and involved targeted outreach and discussion with multiple interested

parties;

the Receiver is incurring fixed operating costs in respect of the 705 business since
the Date of Appointment and there is not sufficient funding available to support a

prolonged sales process for the Purchased Assets;

RBC, the largest secured creditor and accordingly has the largest economic interest

in the Purchased Assets, supports the Transaction;

the Transaction provides a return to RBC that is higher than what could be achieved

in a forced liquidation of assets; and

time is of the essence as the Purchased Assets remain at risk of being diminished due
to the store closure and the uncertainty caused by the Receivership proceedings
which, in the Receiver’s view, do not support further marketing of the Purchased

Assets.

57.  Based on the foregoing, the Receiver recommends that this Court grant the relief as set out

n its

Notice of Motion.

All of which is respectfully submitted this 22" day of December 2025.

KPMG Inc.

15



in its capacity as court-appointed receiver of
12870428 Canda Inc., 15223873 Canada Inc.,
15224705 Canada Inc. and 15224721 Canada Inc.

Per:
/.

Pritesh Patel
CIRP, LIT
Senior Vice President

Manoj Oommen
CPA, CA, CIRP
Manager
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019

Court File No. CV-25-00750706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) TUESDAY, THE 4TH

)

)
JUSTICE FL MYERS ) DAY OF NOVEMBER, 2025
BETWEEN:

ROYAL BANK OF CANADA
Applicant
- and -

12870428 CANADA INC., 15223873 CANADA INC., 15224705 CANADA INC.
and 15224721 CANADA INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER
(Appointing Receiver)

THIS APPLICATION made by Royal Bank of Canada (“RBC”) for an Order pursuant
to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
“CJA”) appointing KMPG Inc. (“KPMG”) as receiver (in such capacity, the “Receiver”)
without security, of all of the assets, undertakings and properties of 12870428 Canada Inc.
(“128”), 15223873 Canada Inc. (“873), 15224705 Canada Inc. (“705”) and 15224721 Canada
Inc.. (721 and, together with 128, 873 and 705, the “Debtors”) acquired for, or used in relation
to any business(es) carried on by the Debtors and all proceeds thereof, was heard this day by

judicial videoconference via Zoom.
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ON READING the affidavit of Ryan Wood sworn August 26, 2025 (and the Exhibits
thereto), and on hearing the submissions of counsel for RBC and such other counsel as were
present, no one appearing for any other stakeholder although duly served as appears from the
affidavits of service, filed, and on reading the consent of KPMG to act as the Receiver and, in the

cases of 873, 705 and 721, the consents to the appointment of the Receiver, filed,
SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
application record is hereby abridged and validated so that this application is properly returnable

today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, KPMG is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties of the Debtors acquired for, or used in relation to any business(es) carried on by

the Debtors, and all proceeds thereof (collectively, the “Property”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

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

such insurance coverage as may be necessary or desirable;
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to manage, operate and carry on the business of the Debtors, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver’s powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver’s name or in the
names and on behalf of the Debtors, for any purpose pursuant to this

Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;
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to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof, and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business:

i.  without the approval of this Court in respect of any transaction
not exceeding $50,000, provided that the aggregate
consideration for all such transactions does not exceed

$250,000; and

ii.  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required;

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and
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on behalf of and, if thought desirable by the Receiver, in the names of the
Debtors;

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

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

which the Debtors may have; and

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

the performance of any statutory obligations,

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (i1) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the “Records”) in
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that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of 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 Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
(if any) with notice of the Receiver’s intention to remove any fixtures from any leased premises
at least seven (7) days prior to the date of the intended removal. The relevant landlord shall be
entitled to have a representative present in the leased premises to observe such removal and, if
the landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions
of the lease, such fixture shall remain on the premises and shall be dealt with as agreed between
any applicable secured creditors, such landlord and the Receiver, or by further Order of this
Court upon application by the Receiver on at least two (2) days notice to such landlord and any

such secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver
or affecting the Property are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business
which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (ii1) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
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without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtors’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtors or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, 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 existence on the date of
this Order or hereafter coming into existence, shall be deposited into one or more new accounts
to be opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms of this

Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors, if any, shall remain the
employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate
the employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 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

Protection Program Act.
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PIPEDA AND ANTI-SPAM LEGISLATION

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
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 to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

16.  THIS COURT ORDERS that any and all interested stakeholders in this proceeding and
their counsel are at liberty to serve or distribute this Order, any other materials and orders as may
be reasonably required in this proceeding, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to such other interested stakeholders in this
proceeding and their counsel and advisors. For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements
within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or
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relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties 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 possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER’S ACCOUNTS

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver’s Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Ontario Superior Court of Justice (Commercial List).
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21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

22. 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 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, 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 out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

23. 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

enforced without leave of this Court.

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates”) for any amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver’s Certificates.
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SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-

commercial) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,
service of documents in accordance with the Protocol will be effective on transmission. This
Court further orders that a Case Website shall be established in accordance with the Protocol and
shall be accessible by selecting the Debtors’ names from the engagement list at the following

URL.: https://kpmg.com/ca/en/home/services/advisory/deal-advisory/creditorlinks.html.

27. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtors’ creditors or other interested parties at their respective addresses as
last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL
28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtors.

30. 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
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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.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
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 recognized in a jurisdiction outside

Canada.

32. THIS COURT ORDERS that RBC shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of RBC’s security or, if not
so provided by RBC’s security, then on a substantial indemnity basis to be paid by the Receiver

from the Debtors’ estates with such priority and at such time as this Court may determine.

33. THIS COURT ORDERS 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 to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

34, THIS COURT ORDERS that this Order and all of its provisions are effective as today’s

date and is enforceable without the need for entry or filing.
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SCHEDULE “A”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that KPMG Inc., the receiver (the “Receiver”) of all of the assets,
undertakings and properties of 12870428 Canada Inc. (“128”), 15223873 Canada Inc. (“873”),
15224705 Canada Inc. (“705”) and 15224721 Canada Inc.. (721" and, together with 128, 873
and 705, the “Debtors™) acquired for, or used in relation to any business(es) carried on by the
Debtors, including all proceeds thereof (collectively, the “Property”), appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the “Court”) dated the <*> day of <*>,
2025 (the “Order”) made in an application having Court file number CV-25-00750706-00CL,
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 $250,000 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
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

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

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge 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.

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

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20

KPMG Inc., solely in its capacity as Receiver of
the Property, and not in its personal capacity

Per:

Name:
Title:
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ROYAL BANK OF CANADA

Applicant

034 A578

- and - 12870428 CANADA INC., 15223873 CANADA INC., 15224705
CANADA INC. and 15224721 CANADA INC.

Respondents

Court File No. CV-25-00750706-00CL

65606206.2

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

APPOINTMENT ORDER

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Jeremy Nemers (LSO No. 66410Q)
Tel: (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Calvin Horsten (LSO No. 90418I)
Tel: (416) 865-3077

Fax: (416) 863-1515

Email: chorsten@airdberlis.com

Lawyers for Royal Bank of Canada
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ONTARIO SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

COUNSEIL/ENDORSEMENT SLIP

COURT FILE NO.: CV-25-00750706-00CL DATE: November 4, 2025
NO. ON LIST: 4
TITLE OF PROCEEDING: ROYAL BANK OF CANADA v. 12870428 CANADA INC. et al

BEFORE: JUSTICE MYERS

PARTICIPANT INFORMATION
For Plaintiff. Applicant, Moving Party:

Name of Person Appearing Name of Party Contact Info
Calvin Horsten Counsel to the Applicant, Royal | chorsten@airdberlis.com
Bank of Canada

For Defendant, Respondent, Responding Party:

Name of Person Appearing Name of Party Contact Info
Samir Chhina Counsel to the Respondents samir@chhinalaw.ca
12870428 Canada Inc. et al

ENDORSEMENT OF TICE MYERS:
1) The bank applies for a Receiver over businesses operating Popeyes restaurant locations.

2) All of the respondent debtors other than 12870428 Canada Inc. consented to the
receivership as a term of a forbearance agreement with the bank dated November 25, 2024.
The bank duly waited for payment to February 10, 2025 as agreed. No payment was made
by the respondents by the expiration of the forbearance period.

3) One term of the forbearance agreement required the respondents to provide monthly
statements of the priority claims of the CRA. None was provided.

4) The bank made demand of 128 in April, 2025. Its counsel told the bank that 128 had sold
its business to pay the bank. A director of 128 swore a stat dec that there were no priority
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payables outstanding to CRA. When the stat dec was provided to counsel for the bank, the
bank sought proof of the state of accounts in a form that is usually appended to these types
of stat decs. At that point counsel for 128 advised that the stat dec was incorrect and there
were indeed priority payables due to CRA. No payment was made to the bank. To this day
128 has not told the bank the amount of its priority obligations to CRA.

5) The bank has understandably lost confidence in management of the respondents.

6) This application was scheduled by me on October 15, 2025. As the other three respondents
had already consented to the receivership, I directed that if 128 wished to respond, it must
do so by October 31, 2025.

7) Instead, the respondents purported to deliver a Notice of Appearance and a supporting
affidavit today. The affidavit disclosed sales of locations made by two of the respondents.
Both agreements were signed September 15, 2025. Closing dates are December 15, 2025.
Mr. Chhina requests a brief adjournment to allow the respondents to establish that waiting
for the sale proceeds to be paid in six weeks is in the bank’s benefit

8) The bank opposes any adjournment. It says this is just another stalling tactic by the
respondents. The affidavit suggests that at least one of the two sale agreements will be at
risk of cancellation if there is a receivership. Counsel for the bank is concerned with the
implication that the buyers may not know that their vendors have already consented to the
appointment of a receiver. Moreover, the bank questions the bona fides of the respondents
entering into sale agreements in September without any disclosure to the bank of the
transaction s until hours before court.

9) In my view, if the agreements are in the best interest of creditors, then a receiver will be
able to affirm them or close them. But protection of creditors cries out for the intervention
of a neutral court officer to manage the process and the locations going forward.

10) While the court is not bound by the respondents’ consents, they are important. They
confirm that the debtors accepted that they had done all they could to preserve their equity
February last. The forbearance agreements admit the indebtedness and the validity of the
security and guarantees. The bank already has judgment on the guarantee of the affiant of
today’s late-breaking affidavit.

11) 128 has not consented. But its debt remains outstanding. Its CRA machinations put
all creditors at risk. The two agreement of purchase and sale now disclosed by the
respondents do not include a sale by 128.

12) The interests of justice favour moving forward with the receivership application as
scheduled rather than waiting another six week. Trying to surreptitiously sell collateralized
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business assets out from under a secured creditor is hardly a demonstration of management
considering the interests of all stakeholders on the eve of insolvency. The last second
disclosure of the supposed deals bespeaks a desperation that positively requires the removal

of management in favour of a court-appointed officer who will be responsible to all
interested parties.

13) Order signed as asked.

e d o /’/,

Date: Nov 04, 2025 Frederick L. Myers

N
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ASSET PURCHASE AGREEMENT

BETWEEN

KPMG INC.,, IN ITS CAPACITY AS COURT-APPOINTED
RECEIVER OF 15224705 CANADA INC.

AS SELLER

—and —

1001436654 ONTARIO INC.

AS BUYER

DECEMBER 19, 2025

THIS FORM OF AGREEMENT IS NOT INTENDED TO CREATE, NOR WILL IT CREATE OR BE
DEEMED TO CREATE, A LEGALLY BINDING OR ENFORCEABLE OFFER OR AGREEMENT OF
ANY TYPE OR NATURE, UNLESS AND UNTIL AGREED TO AND EXECUTED BY ALL OF THE
PARTIES.
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is dated December 19, 2025.

BETWEEN:
KPMG INC.,, solely in its capacity as Court-appointed
Receiver of 15224705 CANADA INC., and not in its
personal capacity
(the “Seller”)
- and -
1001436654 ONTARIO INC., a corporation existing
under the laws of Ontario
(the “Buyer”)
RECITALS:
A. The Seller was appointed as receiver of all of the assets, undertakings and properties of 15224705

Canada Inc. (the “Debtor”) acquired for, or used in relation to the Business, by way of an
Appointment Order granted by the Court; and

B. the Seller wishes to sell and assign to the Buyer, and the Buyer wishes to purchase and assume
from the Seller, all of the Debtor’s right, title and interest in and to the Assets, subject to the terms
and conditions set forth herein.

THEREFORE, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement the following terms have the following meanings:

1.1.1 “Agreement” means this asset purchase agreement including all Schedules and Exhibits, as it
may be supplemented, amended, restated or replaced from time to time by written agreement
between the Parties.

1.1.2 “Applicable Law” means, at any time, with respect to any Person, property, transaction or
event, all applicable domestic or foreign laws (including common and civil law), statutes,
regulations, treaties, judgments and decrees and (whether or not having the force of law) all
applicable official directives, rules, consents, approvals, by-laws, permits, authorizations,
guidelines, order and policies of any Governmental Authority having authority over that
Person, property, transaction or event.

91594862\1
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1.1.10

1.1.11

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16
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“Appointment Order” means the order of the Court dated November 4, 2025, appointing the
Seller as the Court-appointed receiver of all of the assets, undertakings and properties of the
Debtor acquired for, or used in relation to the Business.

“Approval and Vesting Order” is defined in Section 4.3.1.

“Assets” is defined in Section 2.1.

“Assumed Obligations” means any other liabilities of the Business incurred by the Buyer after
the Closing or arising or accruing from the use of the Assets from and after the Closing.

“Bill of Sale and Assignment and Assumption Agreement” means a bill of sale and
assignment and assumption agreement substantially in the form attached as Exhibit A.

“Business” means the business of the Debtor, being the business of operating a quick-service
restaurant franchise under the Popeyes Louisiana Kitchen brand.

“Business Day” means any day excluding a Saturday, Sunday or statutory holiday in the
Province of Ontario, and also excluding any day on which the principal chartered banks located
in the City of Toronto are not open for business during normal banking hours.

“Buyer” has the meaning assigned to such term in the Recitals.

“Closing” means the successful completion of the Transaction.

“Closing Date” means the first Business Day following the date on which Approval and
Vesting Order is granted, or such later date as agreed by the Parties.

“Communication” means any notice, demand, request, consent, approval or other
communication which is required or permitted by this Agreement to be given or made by a
Party.

“Confidential Information” means any information relating to the Transaction or the
Business, including Personal Information, whether communicated in written form, orally,
visually, demonstratively, technically or by any other electronic form or other media, or
committed to memory, but excluding information, other than Personal Information, which:

1.1.14.1  was available to or known by the public before the date of this Agreement;

1.1.14.2  was or is obtained from a source other than the Parties or any person bound by a
duty of confidentiality to the Parties; or

1.1.14.3  is or becomes available to or known by the public other than as a result of improper
disclosure by the Parties or any of their representatives, advisors or lenders.

“Contracts” means the agreements and licenses listed in 2.

“Court” means the Ontario Superior Court of Justice (Commercial List).
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1.1.17

1.1.18

1.1.19

1.1.20

1.1.21

1.1.22

1.1.23

1.1.24

1.1.25

1.1.26

1.1.27

1.1.28

1.1.29

1.1.30
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“Cure Costs” means, in respect of the Contracts, all amounts, costs, fees and expenses: (i)
required to be paid to remedy all of the Debtor’s monetary defaults in relation to the Contracts,
other than those arising by reason only of the Debtor’s bankruptcy, insolvency or failure to
perform a non-monetary obligation; (ii) necessary to secure a counterparty’s or any other
necessary Person’s consent to the assignment of the Contracts; or (iii) as may be required
pursuant to the Approval and Vesting Order and which for greater certainty, may be an amount
agreed to by the Buyer and the counterparty to an Contract.

“Debtor” as defined in Recital A, hereto.

“Deposit” is defined in Section 2.6.

“Equipment” means the machinery and equipment of the Debtor described in Schedule 2.

“ETA” means the Excise Tax Act (Canada).

“Excluded Assets” means the assets of the Debtor listed in Schedule 6.

“Governmental Authority” means:

1.1.23.1 any federal, provincial, state, local, municipal, regional, territorial, aboriginal, or
other government, governmental or public department, branch, ministry, or court,
domestic or foreign, including any district, agency, commission, board, arbitration
panel or authority and any subdivision of the foregoing exercising or entitled to
exercise any administrative, executive, judicial, ministerial, prerogative,

legislative, regulatory or taxing authority or power of any nature; or

1.1.23.2  any quasi-governmental or private body exercising any regulatory, expropriation
or taxing authority under or for the account of any of the foregoing.

“ITA” means the Income Tax Act (Canada).

“Inventory” means all of the inventory used by the Debtor in the operation of the Business, as
listed in Schedule 4.

“Leased Premises” means the leased real properties located at 22 Stevenson Road in Oshawa,
Ontario.

“Outside Date” means 11:59 pm (Toronto time) on January 12, 2025, or such later date and
time as the Seller and the Buyer may agree to in writing.

“Parties” means, collectively, the Seller and the Buyer, and “Party” means either one of them.
“Person” means an individual, body corporate, sole proprictorship, partnership or trust or
unincorporated association, unincorporated syndicate, unincorporated organization, or another
entity, and a natural person, acting in his or her individual capacity or in his or her capacity as

executor, trustee, administrator or legal representative, and any Governmental Authority.

“Personal Information” means any information about an identifiable natural person.
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1.1.31

1.1.32

1.1.33

1.1.34

1.1.35

1.1.36

1.1.37

1.2

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.3

“Personal Property” means the personal property used by the Debtor on the Leased Premises
in the operation of the Business, as listed in Schedule 5

“Purchase Price” means §Jij plus the value of the Assumed Obligations.
“Purchased Assets” means the equipment and inventory listed in Schedule 1.

“Receiver’s Certificate” means a certificate of the Receiver confirming the payment of the
Purchase Price, the satisfaction or waiver of the conditions to Closing and the completion of
the Transaction to the satisfaction of the Receiver, in the form appended to the Approval and
Vesting Order.

“Third Party” means any Person other than the Debtor, Seller and Buyer.

“Time of Closing” means 12:01 a.m. (Toronto time) on the Closing Date or such other time
on the Closing Date as the Parties may mutually agree in writing.

“Transaction” means the transaction of purchase and sale contemplated by this Agreement.

Certain Rules of Interpretation

In this Agreement, words signifying the singular number include the plural and vice versa, and
words signifying gender include all genders. Every use of the word “including” in this
Agreement is to be construed as meaning “including, without limitation”.

The division of this Agreement into Articles and Sections, the insertion of headings and the
provision of a table of contents are for convenience of reference only and do not affect the
construction or interpretation of this Agreement.

References in this Agreement to an Article, Section, Schedule or Exhibit are to be construed as
references to an Article, Section, Schedule or Exhibit of or to this Agreement unless the context
requires otherwise.

Unless otherwise specified in this Agreement, time periods within which or following which
any payment is to be made or act is to be done will be calculated by excluding the day on which
the period commences and including the day on which the period ends. If the last day of a time
period is not a Business Day, the time period will end on the next Business Day.

Unless otherwise specified, any reference in this Agreement to any statute includes all

regulations made under or in connection with that statute and is to be construed as a reference
to that statute as amended, supplemented or replaced.

Governing Law

This Agreement is governed by and is to be construed and interpreted in accordance with, the laws of the
Province of Ontario and the laws of Canada applicable in that Province.

91594862\1
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14 Entire Agreement

This Agreement, including any other agreement and other documents to be delivered under this Agreement,
constitutes the entire agreement between the Parties pertaining to the subject matter of this Agreement and
supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of
the Parties and there are no representations, warranties or other agreements between the Parties in

connection with the subject matter of this Agreement, except as specifically set out in this Agreement or in
any of the other agreements and documents to be delivered under this Agreement.

1.5 Time of Day

Unless otherwise specified, references to time of day or date mean the local time or date in the City of
Toronto, Province of Ontario.

1.6 Business Day
Whenever any payment to be made or action to be taken under this Agreement is required to be made or

taken on a day other than a Business Day, the payment is to be made or action taken on the next Business
Day following.

1.7 Schedules and Exhibits

The following is a list of Schedules and Exhibits:

Schedule Subject Matter
Schedule 1 Purchased Assets
Schedule 2 Assigned Contracts
Schedule 3 Excluded Assets

Schedule 4 Allocation of Purchase Price

Exhibit Subject Matter

Exhibit A Form of Bill of Sale and Assignment and
Assumption Agreement

Exhibit B Form of Approval and Vesting Order

91594862\1
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ARTICLE 2
SALE AND PURCHASE AND ASSIGNMENT

2.1 Sale and Purchase of Assets

Subject to the terms and conditions of this Agreement, the Seller will sell and transfer to the Buyer, and the
Buyer will purchase and assume from the Seller, all of the rights, title and interest of the Debtor in and to
the following assets used in connection with the Business, other than the Excluded Assets (collectively, the
“Assets”) and the Assumed Obligations on the Closing Date:

(a) the Purchased Assets.

2.2 Excluded Assets

The Buyer will not purchase or assume any right, title or interest in and to the Excluded Assets.

2.3 Cure Costs

2.3.1 To the extent that there are any obligations owing by the Debtor under any Assumed
Obligations, the Buyer shall assume and be responsible for such obligations from and after
Closing. This Agreement and any document delivered under this Agreement will not constitute
an assignment or an attempted assignment of any Contract contemplated to be assigned to the
Buyer under this Agreement which is not assignable without the consent of a Third Party if that
consent has not been obtained and that assignment or attempted assignment would constitute a
breach of such Contract or, in the alternative, if an order of a Court authorizing and approving
the assignment of the Contract to the Buyer has not been obtained. At the option of the Seller,
any such assignment may be made in the name of and on behalf of the Debtor.

2.3.2 To the extent that any Cure Costs are payable with respect to any Contract, the Buyer shall be
responsible for and shall pay all such Cure Costs, which shall be paid directly to the applicable
counterparty, which Cure Costs shall be in addition to the Purchase Price.

24 “As is, Where is”

The Buyer acknowledges that the Seller is selling the Assets on an “as is, where is” and “without recourse”
basis as they exist on the Closing Date, and that once the Assets are in the possession of the Buyer, the
Seller will have no further liability to the Buyer. The Buyer acknowledges that it has entered into this
Agreement on the basis that the Seller does not guarantee title to the Assets and that the Buyer has conducted
any inspections of the condition of and title to the Assets that it deemed appropriate and has satisfied itself
with regard to these matters. No representation, warranty or condition of any nature or kind whatsoever is
expressed or can be implied as to title, description, condition, encumbrances, regulatory approval, zoning,
environmental condition (including the existence of hazardous substances), fitness for purpose, present or
future use, lawful use, merchantability, quantity or quality, assignability or in respect of any other matter
or thing concerning the Assets or the right of the Seller to sell them, save as expressly represented or
warranted in this Agreement. Without limiting the generality of the foregoing, any and all conditions,
warranties or representations expressed or implied pursuant to the Sale of Goods Act (Ontario) or similar
legislation do not apply to the Transaction and have been waived by the Buyer. The description of the
Assets contained in the Schedules is for the purpose of identification only; no representation, warranty or
condition has or will be given by the Seller concerning the completeness or accuracy of those descriptions.

91594862\1
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2.5 Excluded Obligations

Other than the Assumed Obligations, the Buyer will not assume and will not be liable for any other liabilities
or obligations of the Debtor.

2.6 Deposit

Concurrently with the execution and delivery of this Agreement by the Buyer, the Buyer shall deliver to
the Seller, via wire transfer, or a certified cheque in the amount of SJJjjij. representing a non-refundable
deposit (the “Deposit”) to be (i) applied in accordance with Section 2.7 in the event the Closing occurs; and
(i1) retained by the Seller in the event that the Closing does not occur as a result of any of the conditions
specified in Sections 4.2.1, 4.2.2, 4.2.3 or 4.2.4 not being satisfied or as a result of the termination of this
Agreement pursuant to Section 5.8.3. For clarity, if a Closing does not occur for any other reason other
than one of the conditions specified in Sections 4.2.1, 4.2.2, 4.2.3 or 4.2.4 hereunder not being satisfied or
as a result of termination of this Agreement pursuant to Section 5.8.3, the Deposit shall be refunded to the
Buyer within five (5) Business Days.

2.7 Payment of the Purchase Price

On or prior to the Time of Closing, the Buyer will pay the Purchase Price to the Seller, or as the Seller
otherwise directs, as follows:

2.7.1 on the date of this Agreement, the sum of SJjij will be paid by the Buyer to the Seller to
hold as the Deposit and applied in accordance with the terms of this Agreement; and

2.7.2 on Closing:
2.7.2.1 the Deposit will be applied against payment of the Purchase Price;

2.7.2.2  anadditional cash sum of i} will be paid by the Buyer to the Seller in order
to satisfy the Buyer’s cash consideration obligations in full; and

2.7.2.3 the Buyer will assume the Assumed Obligations.

2.8 Allocation of Purchase Price

The Purchase Price payable by the Buyer will be allocated among the Assets and the Assumed Obligations
in accordance with Schedule 4.

2.9 Taxes

2.9.1 The Buyer will pay upon Closing, in addition to the Purchase Price, all applicable federal and
provincial taxes exigible in connection with the purchase and sale of the Assets including
harmonized sales tax, or if applicable goods and services tax, and any other provincial sales
tax. Alternatively, where applicable, the Buyer will have the option to furnish the Seller with
appropriate exemption certificates.

2.9.2 The Buyer agrees to indemnify and save the Seller harmless from and against any and all
claims, demands for payment, costs, expenses, liabilities and damages incurred or suffered by
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293

294

3.1

the Seller as a result of the failure of the Buyer to pay, or to pay when due, any taxes, duties,
fees and like charges eligible in connection with this Agreement and the Transaction, including
penalties and interest.

If such election is available, the Parties will complete and sign on or before the Closing Date,
joint elections under section 167(1) of the ETA to permit the purchase and sale of the Assets
without incurring goods and services taxes or harmonized sales taxes. The Buyer will duly file
the elections with the appropriate Governmental Authorities within the time permitted under
the ETA.

The Seller and the Buyer will execute and file, within the prescribed time limits, joint elections
with respect to any accounts receivable forming part of the Assets, under section 22 of the
Income Tax Act (Canada) and any corresponding provisions of any other Applicable Laws
relating to taxes, and will designate in those joint elections the portion of the Purchase Price
allocated to the accounts receivable as the consideration paid by the Buyer to the Seller for the
accounts receivable for the purposes of the elections.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

The Buyer’s Representations

The Buyer represents and warrants to the Seller that:

3.1.1

3.1.2

91594862\1

the Buyer is a corporation duly incorporated, organized and subsisting under the laws of the
jurisdiction of its formation;

the Buyer has all necessary corporate power, authority and capacity to enter into this
Agreement and to perform its obligations under this Agreement and the execution and delivery
of this Agreement and the consummation of the Transaction have been duly authorized by all
necessary corporate action on the part of the Buyer;

the Buyer is not a party to, bound or affected by or subject to any indenture, agreement,
instrument, charter or by-law provision, order, judgment or decree which would be violated,
contravened or breached by the execution and delivery by the Buyer of this Agreement or the
performance by the Buyer of any of the terms contained in this Agreement;

to the best of the Buyer’s knowledge, no actions or proceedings are pending or have been
threatened to restrain or prohibit the completion of the Transaction;

this Agreement and each of the other documents contemplated under this Agreement to which
the Buyer is or will be a party have been or will be, as at the Time of Closing, duly and validly
executed and delivered by the Buyer and constitutes or will, as at the Time of Closing,
constitute legal, valid and binding obligations of the Buyer, enforceable in accordance with its
terms;

the Buyer is not a non-resident of Canada within the meaning of that term as used in the ITA;

the Buyer is not a non-Canadian for the purposes of the Investment Canada Act;
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3.1.10

3.2

the Buyer has on the date hereof sufficient funds or capital commitments in place to purchase
the Assets on the terms and conditions contained in this Agreement and will have such funds
or capital commitments on Closing;

there is no action, suit, proceeding or investigation pending or, to the Buyer’s knowledge,
threatened pursuant to any Applicable Law, in equity or otherwise, in, before, or by, any
Governmental Authority, other than which would not, individually or in the aggregate, prohibit
or materially impair the Buyer’s ability to perform its obligations under this Agreement; and

the Buyer acknowledges and agrees that: (i) it has had an opportunity to conduct any and all
due diligence regarding the Assets prior to the execution of this Agreement; (ii) it has relied
solely upon its own independent review, investigation and/or inspection of any documents
and/or the Assets; (iii) it is not relying upon any written or oral statements, representations,
promises, warranties or guaranties whatsoever, whether express or implied, (by operation of
law or otherwise), regarding the Assets or the completeness of any information provided in
connection therewith, except as expressly stated in this Agreement; and the obligations of the
Buyer under this Agreement are not conditional upon any additional due diligence.

The Seller’s Representations

The Seller represents and warrants to the Buyer that:

3.2.1

3.2.2

323

324

4.1

upon the granting of the Approval and Vesting Order, the Seller has the right to enter into this
Agreement and to complete the Transaction;

the Seller has not previously sold any of the Assets;

to the best of the Seller’s knowledge, no actions or proceedings are pending and none have
been threatened to restrain or prohibit the completion of the Transaction; and

the Seller is not a non-resident of Canada within the meaning of that term as used in the ITA.

ARTICLE 4
CONDITIONS

Conditions of the Buyer

The obligation of the Buyer to complete the Transaction is subject to the following conditions being fulfilled
or performed at or prior to the Time of Closing:

4.1.1

4.1.2

4.1.3
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all representations and warranties of the Seller contained in this Agreement will be true and
correct as of the Closing Date with the same effect as though made on and as of that date;

no action or proceedings will be pending or threatened to restrain or prohibit the completion of
the Transaction contemplated by this Agreement;

the Seller will have performed each of its obligations under this Agreement to the extent
required to be performed on or before the Closing Date; and
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The foregoing conditions are for the exclusive benefit of the Buyer. Any condition may be waived by the
Buyer in whole or in part. Any such waiver will be binding on the Buyer only if made in writing.

4.2 Conditions of the Seller

The obligation of the Seller to complete the Transaction is subject to the following conditions being fulfilled
or performed at or prior to the Time of Closing:

4.2.1 all representations and warranties of the Buyer contained in this Agreement will be true and
correct as of the Closing Date with the same effect as though made on and as of that date;

42.2 all corporate proceedings required to be taken by the Buyer in connection with the Transaction
are satisfactory in form and substance to the Seller, and the Seller has received copies of all
instruments and other evidence as it may reasonably request in order to establish the
consummation of the Transaction and the taking of all necessary corporate proceedings in
connection therewith;

423 no action or proceedings will be pending or threatened to restrain or prohibit the completion of
the Transaction contemplated by this Agreement;

4.2.4 the Buyer will have performed each of its obligations under this Agreement to the extent
required to be performed on or before the Closing Date; and

The foregoing conditions are for the exclusive benefit of the Seller. Any condition may be waived by the
Seller in whole or in part. Any such waiver will be binding on the Seller only if made in writing.

4.3 Conditions of the Seller and Buyer

The obligations of the Seller and the Buyer to complete the Transaction are subject to the following
conditions being fulfilled or performed at or prior to the Time of Closing:

4.3.1 an order will have been made by the Court approving this Agreement and the Transaction and
vesting in the Buyer all the right, title and interest in the Assets, free and clear of all liens,
security interests and other encumbrances, that order to be substantially in the form of the order
attached as Exhibit B (the “Approval and Vesting Order”);

4.3.2 each of the Appointment Order and the Approval and Vesting Order will not have been stayed,
varied or vacated and no order will have been issued and no action or proceeding will be

pending to restrain or prohibit the completion of the Transaction; and

The Parties hereto acknowledge that the foregoing conditions are for the mutual benefit of the Seller and
the Buyer.

4.4 Non-Satisfaction of Conditions

If any condition set out in this Article is not satisfied or performed prior to the time specified therefor, a
Party for whose benefit the condition is inserted may in writing:
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4.4.1 waive compliance with the condition in whole or in part in its sole discretion by written notice
to the other Party and without prejudice to any of its rights of termination in the event of non-
fulfilment of any other condition in whole or in part; or

4.4.2 elect on written notice to the other Party to terminate this Agreement before Closing.
ARTICLE 5
CLOSING
5.1 Closing

The completion of the Transaction will take place electronically on the Closing Date at the Time of Closing
or as otherwise determined by mutual agreement of the Parties in writing. The Closing shall be deemed to
have occurred upon delivery an executed copy of the Receiver’s Certificate by Seller to the Buyer.

5.2 Buyer’s Deliveries on Closing

At or before the Time of Closing, the Buyer will execute and deliver to the Seller the following, each of
which will be in form and substance satisfactory to the Seller, acting reasonably:

5.2.1 payment of the Purchase Price (less the Deposit);

5.2.2 the Bill of Sale duly executed by the Buyer;

5.2.3 a certificate of status (or equivalent) of the Buyer, dated within one (1) Business Day of the
Closing Date;

524 a certificate dated as of the Closing Date, confirming that all of the representations and

warranties of the Buyer contained in this Agreement are true as of the Closing Date, with the
same effect as though made on and as of the Closing Date;

5.2.5 the payment of all Cure Costs to be paid by the Buyer or evidence, satisfactory to the Seller in
its sole discretion, that such Cure Costs have been or will be paid directly to the applicable
counterparty pursuant to Section 2.3.2; a certificate of a senior officer of the Buyer certifying
the constating documents governing the Buyer, certifying the resolutions of the board of
directors and/or (if required by Applicable Law) shareholders of the Buyer authorizing the
execution, delivery and performance of this Agreement and of all contracts, agreements,
instruments, certificates and other documents required by this Agreement to be delivered by
the Buyer, and certifying the incumbency and signatures of the Buyer executing this Agreement
and any other document relating to the Transaction; and

5.2.6 any other documentation as the Seller may reasonably require to give effect to this Agreement.

53 Seller’s Deliveries on Closing
At or before the Time of Closing, the Seller will execute and deliver (to the extent the document listed

below is to be executed by the Seller) to the Buyer the following, each of which will be in form and
substance satisfactory to the Buyer, acting reasonably:
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Authentisign ID: DOFD4AA1-6CDF-F011-8195-000D3A1E5303

-12-
5.3.1 the Bill of Sale duly executed by the Seller;
5.3.2 a certificate dated the Closing Date confirming that all of the representations and warranties of

the Seller contained in this Agreement are true as of the Closing Date, with the same effect as
though made on and as of the Closing Date;

5.3.3 the Approval and Vesting Order;

534 a duly executed copy of the Receiver’s Certificate; and
5.3.5 any other documentation as is referred to in this Agreement.
5.4 Buyer’s Acknowledgement

The Buyer acknowledges that the Seller is selling the right, title and interest of the Debtor in the Assets
pursuant to the Appointment Order and the Approval and Vesting Order. The Buyer agrees to purchase and
accept the right, title and interest of the Debtor in and to the Assets pursuant to and in accordance with the
terms of this Agreement and the Bill of Sale and Assignment and Assumption Agreement and other
assignment and assumption agreements delivered pursuant to the terms of this Agreement.

5.5 Possession of Assets

The Seller will remain in possession of the Assets until the Time of Closing. On Closing, the Buyer will
take possession of the Assets wherever situate at the Time of Closing. The Buyer acknowledges that the
Seller has no obligation to deliver physical possession of the Assets to the Buyer. In no event will the Assets
be sold, assigned, transferred or set over to the Buyer until the Buyer has satisfied all delivery requirements
outlined in Section 5.2.

5.6 Access to Assets

5.6.1 The Buyer may have reasonable access to the Assets located at the Leased Premises during
normal business hours prior to the Time of Closing for the purpose of enabling the Buyer to
conduct any inspections of the Assets as it deems appropriate. Those inspections will only be
conducted in the presence of a representative of the Seller if so required at the discretion of the
Seller.

5.6.2 The Buyer agrees to indemnify and save the Seller harmless from and against all claims,
demands, losses, damages, actions and costs incurred or arising from or in any way directly
related to the inspection of the Assets or the attendance of the Buyer, its employees, contractors
or agents at, or the removal of the Assets from, the Leased Premises.

5.7 Risk

The Assets will be and remain at the risk of the Debtor and/or Seller until Closing and at the risk of the
Buyer from and after Closing. The Buyer acknowledges that the Seller may cancel all insurance that it
maintains in respect of the Assets on the Closing and it shall be the sole responsibility of the Buyer to
maintain any insurance that it deems necessary or appropriate in respect of the Assets from and after the
Closing.
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5.8 Termination

If either the Seller or the Buyer validly terminate(s) this Agreement under the provisions of Section 4.4 or
if the Closing is not completed by the Outside Date:

5.8.1 all the obligations of both the Seller and Buyer under this Agreement will be at an end;

5.8.2 neither Party will have any right to specific performance or other remedy against, or any right
to recover damages or expenses from, the other; and

5.8.3 if the termination results from: (i) any failure or breach of the Buyer to comply with its
obligations under this Agreement or as a result of a breach or an inaccuracy of any of its
representations and warranties under this Agreement, as determined by the Seller in its sole
and unfettered discretion; or (ii) the Closing does not occur by the Outside Date, then the
Deposit shall be forfeited as liquidated damages and not as a penalty, and the Seller shall be
entitled to pursue any and all of its rights and remedies against the Buyer, including but not
limited to a claim for damages in excess of the Deposit; otherwise the Seller shall refund the
Deposit, without interest, to the Buyer as soon as reasonably practicable after termination of
this Agreement.

ARTICLE 6
GENERAL

6.1 Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement, and any other
agreement, document or instrument executed or delivered by the Seller in connection with this Transaction
or this Agreement, the provisions of this Agreement will prevail to the extent of that conflict or
inconsistency.

6.2 Seller’s Capacity

The Buyer acknowledges that the Seller, together with its authorized representatives and signatories, in
signing this Agreement and any and all documents contemplated by or relating to the Transaction, is acting
solely in the Seller’s capacity as Court-appointed receiver of the Debtor, is signing solely in that capacity,
and shall have no personal or corporate liability of any kind, whether in contract, in tort or otherwise.

6.3 Commission

The Parties acknowledge Coldwell Banker IKC Realty (the “Broker”) is entitled to a commission in
connection with the Transaction. The Buyer shall be responsible for payment of such commission in
accordance with its agreement with the Broker, and the Seller shall have no liability for such commission.
The Buyer agrees to indemnify the Seller against any claim for such commission or compensation from the
Broker or any Third Party or agent retained by the Buyer in connection with, or in contemplation of, the
Transaction.
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6.4 Confidentiality

6.4.1 Except as may be required by Applicable Law, the Parties will not, and will not allow any of
their representatives or advisors to collect, disclose, or use, any Confidential Information at any
time or in any manner, except for the purpose of consummating the Transaction.

6.4.2 If the Transaction is not consummated, each of the Seller, on the one hand, and the Buyer, on

the other hand, or any of their representatives, advisors or lenders, as applicable, will promptly
return to the other of them any Confidential Information in its/their possession.

6.5 Survival
The Parties agree that any representations, warranties or covenants made in this Agreement shall survive

the execution and delivery of this Agreement and the Closing, and shall in no way be affected by any
investigation or knowledge of the subject matter thereof made by the Parties.

6.6 Time of Essence

Time is of the essence in all respects of this Agreement.

6.7 Notices
6.7.1 Any Communication must be in writing and either:
6.7.1.1 personally delivered;
6.7.1.2 sent by prepaid registered mail; or
6.7.1.3 sent by email.
6.7.2 Any Communication must be sent to the intended recipient at its address as follows:
to the Seller at:
KPMG Inc.

333 Bay Street, Suite 4600
Toronto, Ontario, Canada

MS5H 2S5
Attention: Pritesh Patel / Manoj Oommen
E-mail: pritpatel@kpmg.ca / manojoommen@kpmg.ca

with a copy (which will not constitute notice) to:

Gowling WLG
First Canadian Place
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100 King St W, Suite 1600
Toronto, Ontario M5X 1G5

Attention: Rachel Moses / Bart Sarsh
E-mail: Rachel.Moses@gowlingwlg.com / Bart.Sarsh@gowlingwlg.com

to the Buyer at:

[e]

Attention: [e]
Tel No.: [e]
Facsimile No.: [e]
E-mail: [e]

with a copy (which will not constitute notice) to:

[e]

Attention: [eo]
Tel No.: [e]
Facsimile No.: [e]
E-mail: [@]

or at any other address that any Party may from time to time advise the other by Communication given in
accordance with this Section 6.7. Any Communication delivered to the Party to whom it is addressed will
be deemed to have been given and received on the day it is delivered at that Party’s address or via electronic
communication, provided that if that day is not a Business Day then the Communication will be deemed to
have been given and received on the next Business Day.

6.8 Severability

Each provision of this Agreement is distinct and severable. If any provision of this Agreement, in whole or
in part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court of competent
jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect:

6.8.1 the legality, validity or enforceability of the remaining provisions of this Agreement; or
6.8.2 the legality, validity or enforceability of that provision in any other jurisdiction.
6.9 Submission to Jurisdiction

Without prejudice to the ability of any Party to enforce this Agreement in any other proper jurisdiction,
each of the Parties irrevocably submits and attorns to the exclusive jurisdiction of the courts of the Province
of Ontario to determine all issues, whether at law or in equity arising from this Agreement. To the extent
permitted by Applicable Law, each of the Parties irrevocably waives any objection (including any claim of
inconvenient forum) that it may now or hereafter have to the venue of any legal proceeding arising out of
or relating to this Agreement in the courts of that Province or that the subject matter of this Agreement may
not be enforced in the courts and irrevocably agrees not to seek, and waives any right to, judicial review by
any court which may be called upon to enforce the judgment of the courts referred to in this Section 6.9, of

91594862\1



Authentisign ID: DOFD4AA1-6CDF-F011-8195-000D3A1E5303

- 16 -

the substantive merits of any such suit, action or proceeding. To the extent a Party has or hereafter may
acquire any immunity from jurisdiction of any court or from any legal process (whether through service or
notice, attachment prior to judgment, attachment in aid of execution, execution or otherwise) with respect
to itself or its property, that Party irrevocably waives that immunity in respect of its obligations under this
Agreement.

6.10 Amendment and Waiver

No supplement, modification, amendment, waiver, discharge or termination of this Agreement is binding
unless it is executed in writing by the Party to be bound. No waiver of, failure to exercise or delay in
exercising, any provision of this Agreement constitutes a waiver of any other provision (whether or not
similar) nor does such waiver constitute a continuing waiver unless otherwise expressly provided.

6.11 Further Assurances

Each Party will, at the requesting Party’s cost, execute and deliver all further agreements and documents
and provide all further assurances as may be reasonably required by the other Party to give effect to this
Agreement and, without limiting the generality of the foregoing, will do or cause to be done all acts and
things, execute and deliver or cause to be executed and delivered all agreements and documents and provide
all assurances, undertakings and information as may be required from time to time by all regulatory or
governmental bodies.

6.12 Assignment and Enurement

Neither this Agreement nor any right or obligation under this Agreement may be assigned by the Buyer
without the prior written consent of the Seller, which consent may be unreasonably or arbitrarily withheld.
This Agreement enures to the benefit of and is binding upon the Parties and their respective successors and
permitted assigns.

6.13 Counterparts

This Agreement may be executed and delivered by the Parties in one or more counterparts, each of which
when so executed and delivered will be an original and such counterparts will together constitute one and
the same instrument. To evidence the fact that a Party has executed this Agreement, such Party may send a
copy of its executed counterpart to the other Party by electronic transmission and, if sent by email, in
Portable Document File (PDF) format. That Party will be deemed to have executed this Agreement on the
date it sent such electronic transmission.

6.14 Costs and Expenses
Except as otherwise specified in this Agreement, each Party shall bear its own costs and expenses (including

the fees and disbursements of accountants, legal counsel and other professional advisers) incurred in
connection with this Agreement and the completion of the Transaction.

6.15 No Contra Proferentem

This Agreement has been reviewed by each Party’s professional advisors, and revised during the course of
negotiations between the Parties. Each Party acknowledges that this Agreement is the product of their joint
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efforts, that it expresses their agreement, and that, if there is any ambiguity in any of its provisions, that

provision should not be interpreted in favour of either one of them.

[SIGNATURE PAGE FOLLOWS]
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The undersigned hereby irrevocably offers to purchase the Assets on the terms and conditions set forth in
this Agreement. Such offer is open for acceptance by the Seller until the earlier of the following: (A) 9:00
a.m. (Toronto time) on the Business Day following the date upon which the Court grants the Approval and
Vesting Order; (B) the date upon which the Court refuses to grant the Approval and Vesting Order; and (C)
December 22, 2025.

1001436654 ONTARIO INC.

Per

Name:  ou—
Title: pRESIDENT

Per

Name:
Title:
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The undersigned hereby accepts the foregoing offer on the 227 day of December, 2025.
By executing below, this Agreement becomes a fully enforceable set of agreements and obligations as
between the Parties in accordance with the terms and conditions of this Agreement.

KPMG INC., solely in its capacity as Court-appointed

Receiver of 15224705 CANADA INC., and not in its
personal capacity

Per

Name' Pritesh Patel
Title: Senior Vice President
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SCHEDULE 1
PURCHASED ASSETS

1. All of the Debtor’s right, title and interest in and to all equipment of the Debtor used in connection
with the operation of the Business at the Leased Premises, including, without limitation, furniture,
display equipment, refrigeration equipment, shelving and storage, prepared food department
supplies and equipment and appliances as described below:

Number

Equipment Description

Condition/ Notes

1 All furniture in the lobby Needs some cleaning, intact
2 Two POS registers complete set Fully functional

3 Packing counter Fully functional

4 Exhaust hood Fully functional

5 Fryers (Ultra brand), bank of 5 Fully functional

6 Chicken marination unit Fully functional

7 Biscuit oven Fully functional

8 Hot water dispenser Fully functional

9 Sandwich toaster Fully functional
10 Sandwich batter station Fully functional
11 Chicken batter station Fully functional
12 Walk-in cooler and freezer Fully functional
13 3 compartment sink (small waves) Fully functional
14 Mop sink Fully functional
15 Customer washroom Fully functional
16 Two handwash sinks Fully functional
17 Storage racks (everything in working order, no S s

damage)
18 Front counter, floor til.es. lobby and kitchen Good condition
both intact
19 Coca-Cola/soft drink dispensers and ice makers Fully functional
2. All of the Debtor’s right, title and interest in and to all inventory of the Debtor at the Leased
Premises.
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SCHEDULE 2
ASSIGNED CONTRACTS

None
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SCHEDULE 5
EXCLUDED ASSETS
1. Accounts receivable of the Debtor.
2. Books and records of the Debtor located at the Leased Premises.
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SCHEDULE 6
ALLOCATION OF PURCHASE PRICE

See attached
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EXHIBIT A
FORM OF BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT

See attached.
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EXHIBIT B
FORM OF APPROVAL AND VESTING ORDER

See attached.
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