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Order of Conway J. dated December 16, 2021 
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Estate No. 31-2693094 

ONTARIO 

SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

THE HONOURABLE MADAM 

JUSTICE CONWAY 

)

)

) 

WEDESNDAY, THE 16TH 

DAY OF DECEMBER, 2020

 
IN THE MATTER OF THE NOTICE OF INTENTION 
TO MAKE A PROPOSAL OF 33 LAIRD INC. A 
CORPORATION INCORPORATED UNDER THE 
ONTARIO BUSINESS CORPORATIONS ACT 

 
ORDER 

(procedural consolidation, extension of time to file a proposal, 
debtor-in-possession charge) 

 
THIS MOTION made by 33 Laird Inc. (the “Nominee”) for an order (i) directing 

procedural consolidation of certain estate and court files, (ii) extending the time to file a 

proposal and (iii) granting a debtor in possession financing charge, was heard this day at 

330 University Ave., Toronto, by videoconference due to COVID-19. 

ON READING the affidavit of Jason L.S. Birnboim sworn December 10, 2020 

(the “Birnboim Affidavit”) and the First Report of MNP Ltd. in its capacity as proposal 

trustee for the Nominee (in such capacity, the “Trustee”) dated December 11, 2020 

(the “First Report”) and upon hearing the submissions of counsel for the Nominee and the 

Trustee as well as those other parties present, as indicated in the counsel slip, no other 

parties being present although duly served as appears from the affidavit of service, filed: 

NOTICE AND SERVICE 

1. THIS COURT ORDERS that the time for service of the motion record in respect 

of this motion and the First Report is hereby abridged and validated so that the motion is 

properly returnable today, and that further service thereof is hereby dispensed with. 
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PROCEDURAL CONSOLIDATION 

2. THIS COURT ORDERS that, without prejudice to the right of any party to seek 

or oppose substantive consolidation in respect of any or all of the following proceedings: 

(a) the present proceeding, 

(b) the matter of the notice of intention to make a proposal of 33 Laird GP Inc. 

(“GP”), Estate and Court File No. 31-2693092, and 

(c) the matter of the notice of intention to make a proposal of 33 Laird Limited 

Partnership (“LP”), Estate and Court File No. 31-2693095, 

(collectively, the “NOI Proceedings”) 

the NOI Proceedings shall be procedurally consolidated and the Trustee shall be 

authorized and directed to administer the NOI Proceedings on a consolidated basis for all 

purposes in carrying out its administrative duties and other responsibilities as trustee under 

the Bankruptcy and Insolvency Act (the “BIA”), including, without limitation, the 

following: 

(d) sending notices to creditors of the Nominee, GP and LP (collectively, 

the “NOI Entities”) pursuant to one consolidated notice; 

(e) calling and conducting any meetings of creditors of the NOI Entities 

pursuant to one combined advertisement and one meeting; 

(f) issuing consolidated reports in respect of the estates of the NOI Entities; 

(g) preparing, filing, advertising and distributing any and all filings and/or 

notices relating to the administration of the estates of the NOI Entities on a 

consolidated basis; and 

(h) bringing motions to this Honourable Court on a consolidated basis. 
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3. THIS COURT ORDERS that the single court file number 31-2693094 

(the “Consolidated Court File”) and the following title of proceeding of shall be assigned 

to the NOI Proceedings:  

“ 

IN THE MATTER OF THE NOTICES OF INTENTION 

TO MAKE A PROPOSAL OF 33 LAIRD INC. AND 

33 LAIRD GP INC., CORPORATIONS 

INCORPORATED UNDER THE ONTARIO 

BUSINESS CORPORATIONS ACT, AND 33 LAIRD 

LIMITED PARTNERSHIP, A LIMITED 

PARTNERSHIP FORMED UNDER THE ONTARIO 

LIMITED PARTNERSHIPS ACT 

 ” 

4. THIS COURT ORDERS that a copy of this Order shall be filed by the 

NOI Entities in the court file for each of the NOI Proceedings but that any other document 

required to be filed in any of the NOI Proceedings shall hereafter only be required to be 

filed in Court file number 31-2693094.  

5. THIS COURT ORDERS that for avoidance of doubt, any motion, application or 

action, including the herein motion, in respect of the NOI Entities or any of them shall be 

brought and filed in the Consolidated Court File and if so brought and filed it shall be 

deemed brought and filed in each of the NOI Proceedings, as appropriate, without 

prejudice to any rules of civil procedure or otherwise that are applicable. 

6. THIS COURT ORDERS that the procedural consolidation of the NOI 

Proceedings shall not: 

(a) affect the separate legal status and structures of any of the NOI Entities; 

(b) cause any of the NOI Entities to be liable for any claim for which it 

otherwise is not liable; or 

[Responding Motion Record Page No. 4]



- 4 - 
 

 
 

 

(c) affect the Trustee’s or a creditor’s right to seek to disallow any claim, 

including on the basis that such claim is a duplicative claim. 

EXTENSION OF TIME TO FILE A PROPOSAL 

7. THIS COURT ORDERS that, pursuant to Section 50.4(9) of the BIA, the period 

within which a proposal may be filed on behalf of any or all of the NOI Entities be and is 

hereby extended to February 11, 2021. 

DIP FINANCING AND CHARGE 

8. THIS COURT ORDERS that the NOI Entities are and each of them is hereby 

authorized and empowered to obtain and borrow under a credit facility from BP Capital 

Inc. (the “DIP Lender”) in order to finance the NOI Entities’ working capital 

requirements and other general corporate purposes and capital expenditures, provided that 

borrowings under such credit facility shall not exceed $250,000 unless permitted by 

further Order of this Court. 

9. THIS COURT ORDERS that such credit facility shall be on the terms and subject 

to the conditions set forth in the term sheet attached Exhibit “P” to the Birnbiom Affidavit 

(the “Term Sheet”), filed. 

10. THIS COURT ORDERS that the NOI Entities are hereby authorized and 

empowered to execute and deliver such credit agreements, mortgages, charges, hypothecs 

and security documents, guarantees and other definitive documents (collectively, the 

“Definitive Documents”), as may be reasonably required by the DIP Lender pursuant to 

the terms thereof, and the NOI Entities are hereby authorized and directed to pay and 

perform all of its indebtedness, interest, fees, liabilities and obligations to the DIP Lender 

under and pursuant to the Term Sheet and the Definitive Documents as and when the same 

become due and are to be performed, notwithstanding any other provision of this Order. 

11. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of 

and is hereby granted a charge (the “DIP Lender’s Charge”) on the NOI Entities’ current 

and future assets, undertakings and properties of every nature and kind whatsoever, and 
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wherever situate including all proceeds thereof (the “Property”). The DIP Lender’s 

Charge shall not secure an obligation that exists before this Order is made.  The DIP 

Lender’s Charge shall have the priority set out in paragraph 14 hereof.   

12. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem 

necessary or appropriate to file, register, record or perfect the DIP Lender’s 

Charge or any of the Definitive Documents;  and    

(b) the foregoing rights and remedies of the DIP Lender shall be enforceable 

against any trustee in bankruptcy, interim receiver, receiver or receiver and 

manager of the NOI Entities or any of them or the Property.   

13. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated 

as unaffected in any plan of arrangement or compromise filed by the NOI Entities or any 

of them under the CCAA, or any proposal filed by the NOI Entities or any of them under 

the BIA, with respect to any advances made under the Term Sheet or the Definitive 

Documents. 

14. THIS COURT ORDERS the following in respect of the DIP Lender’s Charge: 

(a) with respect to any item or part of the Property on which DUCA Financial 

Services Credit Union Ltd. (“DUCA”) holds a security interests, the DIP 

Lender’s Charge shall rank immediately after DUCA’s security interest, 

such that subject only to such DUCA’s security interest and any 

Encumbrance (as defined hereafter) that primes such DUCA’s security 

interest or has priority to such security interest, the DIP Lender’s Charge 

shall rank in priority to all other security interests, trusts, liens, charges and 

encumbrances, claims of secured creditors, statutory or otherwise 

(collectively, “Encumbrances”) in favour of any individual, firm, 

corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being “Persons” and each being a “Person”), and 
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(b) with respect to any item or part of the Property on which DUCA does not 

hold any security interest, the DIP Lender’s Charge shall rank in priority to 

all other Encumbrances in favour of any Person. 

15. THIS COURT ORDERS that the filing, registration or perfection of the DIP 

Lender’s Charge shall not be required, and that the DIP Lender’s Charge shall be valid 

and enforceable for all purposes, including as against any right, title or interest filed, 

registered, recorded or perfected subsequent to the DIP Lender’s Charge coming into 

existence, notwithstanding any such failure to file, register, record or perfect. 

16. THIS COURT ORDERS that except as otherwise expressly provided for herein, 

or as may be approved by this Court, the NOI Entities or any of them shall not grant any 

Encumbrances over any Property that rank in priority to, or pari passu with the DIP 

Lender’s Charge, unless the NOI Entities or any of them also obtains the prior written 

consent of the Trustee and the DIP Lender, or further Order of this Court.   

17. THIS COURT ORDERS that the Term Sheet, the Definitive Documents and the 

DIP Lender’s Charge shall not be rendered invalid or unenforceable and the rights and 

remedies of the DIP Lender thereunder shall not otherwise be limited or impaired in any 

way by (a) the pendency of these proceedings and the declarations of insolvency made 

herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any 

bankruptcy order made pursuant to such applications; (c) the filing of any assignments for 

the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal 

or provincial statutes; or (e) any negative covenants, prohibitions or other similar 

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, 

contained in any existing loan documents, lease, sublease, offer to lease or other agreement 

(each, an “Agreement”) which binds the Applicant, and notwithstanding any provision to 

the contrary in any Agreement: 

(a) neither the creation of the DIP Lender’s Charge nor the execution, delivery, 

perfection, registration or performance of the Term Sheet or the Definitive 

Documents shall create or be deemed to constitute a breach by the NOI 

Entities or any of them of any Agreement to which it is a party; 
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(b) the DIP Lender shall have no liability to any Person whatsoever as a result 

of any breach of any Agreement caused by or resulting from the NOI 

Entities or any of them entering into the Term Sheet the creation of the DIP 

Lender’s Charge, or the execution, delivery or performance of the 

Definitive Documents; and 

(c) the payments made by the NOI Entities or any of them pursuant to this 

Order, the Term Sheet or the Definitive Documents, and the granting of the 

DIP Lender’s Charge, do not and will not constitute preferences, fraudulent 

conveyances, transfers at undervalue, oppressive conduct, or other 

challengeable or voidable transactions under any applicable law. 

18. THIS COURT ORDERS that the DIP Lender’s Charge created by this Order over 

leases of real property in Canada shall only be a charge in the NOI Entities’ (or any of 

them) interest in such real property leases. 

MISCELLANEOUS 

19. THIS COURT ORDERS that the Trustee, counsel to Trustee and counsel to the 

NOI Entities shall be paid their reasonable fees and disbursements, in each case at their 

standard rates and charges, by the NOI Entities as part of the costs of these proceedings. 

The NOI Entities are hereby authorized and directed to pay the accounts of the Trustee, 

counsel for the Trustee and counsel for the NOI Entities. The Trustee and its counsel shall 

be authorized to immediately apply any such payments made by the NOI Entities to their 

fees and disbursements and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

20. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 

States, to give effect to this Order and to assist the NOI Entities, the Trustee and their 

respective 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 NOI Entities and to the Trustee, as an officer of this Court, 
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as may be necessary or desirable to give effect to this Order, to grant representative status 

to the Trustee in any foreign proceeding, or to assist the NOI Entities and the Trustee and 

their respective agents in carrying out the terms of this Order.   

 

 
   ___________________________________ 
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Estate No. 31-2693094 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE MR. 
 
JUSTICE MCEWEN 

) 
) 
) 

TUESDAY, THE 15th DAY 
 
OF JUNE, 2021 

 

IN THE MATTER OF THE NOTICES OF 
INTENTION TO MAKE A PROPOSAL OF 33 LAIRD 
INC. AND 33 LAIRD GP INC., CORPORATIONS 
INCORPORATED UNDER THE ONTARIO 
BUSINESS CORPORATIONS ACT, AND 33 LAIRD 
LIMITED PARTNERSHIP, A LIMITED 
PARTNERSHIP FORMED UNDER THE ONTARIO 
LIMITED PARTNERSHIPS ACT 
 

 
APPROVAL AND VESTING ORDER 

 

THIS MOTION, made by 33 Laird Inc. (the “Debtor”), for an order approving 

the sale transaction (the “Transaction”) contemplated by an agreement of purchase and 

sale (the “Sale Agreement”) between the Debtor and 33 Laird Development Inc. qua 

general partner of 33 Laird Development Limited Partnership (in such capacity, 

the “Purchaser”) made as of May 10, 2021 and appended, without redactions, as 

Confidential Exhibit “1” to the affidavit of Jason L.S. Birnboim sworn June 4, 2021 

(the “Birnboim June Affidavit”), and with minimal redactions as Exhibit “I” to the 

Birnboim June Affidavit, and vesting in the Purchaser the Debtor’s right, title and interest 

in and to the assets purchased described as such in the Sale Agreement (the “Purchased 

Assets”), was heard this day at 330 University Avenue, Toronto, Ontario, by 

videoconference due to COVID-19. 
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ON READING the Birnboim June Affidavit and exhibits and the fifth report of 

MNP Ltd. in its capacity as proposal trustee (in such capacity, the “Proposal Trustee”), 

and on hearing the submissions of counsel for the Debtor, the Purchaser, the City of 

Toronto, and the Proposal Trustee, as well as such other counsel as may appear on the 

counsel slip, no one appearing for any other person on the service list, although properly 

served as appears from the affidavit of service, filed:  

I. NOTICE AND SERVICE 

1. THIS COURT ORDERS that the time for service of the motion record in respect 

of this motion and the Fifth Report is hereby abridged and validated so that the motion is 

properly returnable today, and that further service thereof is hereby dispensed with. 

II. APPROVAL AND VESTING ORDERS 

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby 

approved, and the execution of the Sale Agreement by the Debtor is hereby authorized 

and approved, with such minor amendments as the Proposal Trustee may deem 

necessary.  The Debtor is hereby authorized and directed to take such additional steps and 

execute such additional documents as may be necessary or desirable for the completion of 

the Transaction and for the conveyance of the Purchased Assets to the Purchaser. 

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Proposal 

Trustee’s certificate to the Purchaser substantially in the form attached as Schedule A 

hereto (the “Proposal Trustee’s Certificate”), all of the Debtor’s right, title and interest 

in and to the Purchased Assets shall vest absolutely in the Purchaser, free and clear of and 
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from any and all security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or 

otherwise), liens, leases, executions, levies, charges, or other financial or monetary 

claims, whether or not they have attached or been perfected, registered or filed and 

whether secured, unsecured or otherwise (collectively, the “Claims”) including, without 

limiting the generality of the foregoing:  (i) any encumbrances or charges created by the 

Orders of the Honourable Justice Conway dated December 16, 2020 or the Honourable 

Justice Dunphy dated May 21, 2021; (ii) all charges, security interests or claims 

evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or 

any other personal property registry system; (iii) any leases of all or part of the Real 

Property (as hereafter defined) and (vi) those Claims listed on Schedule B hereto (all of 

which are collectively referred to as the “Encumbrances”, which term shall not include 

the permitted encumbrances, easements and restrictive covenants listed on Schedule C) 

and, for greater certainty, this Court orders that all of the Encumbrances affecting or 

relating to the Purchased Assets are hereby expunged and discharged as against the 

Purchased Assets. 

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for 

the Land Titles Division of Toronto of an Application for Vesting Order in the form 

prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land 

Registrar is hereby directed to enter the Purchaser as the owner of the subject real 

property identified in Schedule D hereto (the “Real Property”) in fee simple, and is 

hereby directed to delete and expunge from title to the Real Property all of the Claims 

listed in Schedule B hereto. 
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5. THIS COURT ORDERS that for the purposes of determining the nature and 

priority of Claims, the net proceeds from the sale of the Purchased Assets shall stand in 

the place and stead of the Purchased Assets, and that from and after the delivery of the 

Proposal Trustee’s Certificate all Claims and Encumbrances shall attach to the net 

proceeds from the sale of the Purchased Assets with the same priority as they had with 

respect to the Purchased Assets immediately prior to the sale, as if the Purchased Assets 

had not been sold and remained in the possession or control of the person having that 

possession or control immediately prior to the sale. 

6. THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the 

Court a copy of the Proposal Trustee’s Certificate, forthwith after delivery thereof. 

7. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant 

to the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor 

and any bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Debtor; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be 

binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and 

shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be 

deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at 

undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act 
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(Canada) or any other applicable federal or provincial legislation, nor shall it constitute 

oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial 

legislation. 

III. SEALING 

8. THIS COURT ORDERS that Confidential Appendix “1” to the Birnboim June 

Affidavit is sealed from the public record until the filing of the Proposal Trustee’s 

Certificate or further court order. 

IV. MISCELLANEOUS 

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 

States to give effect to this Order and to assist the Debtor, the Proposal Trustee and their 

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 Debtor and the Proposal Trustee as an officer of this Court, 

as may be necessary or desirable to give effect to this Order or to assist the Debtor, the 

Proposal Trustee and their agents in carrying out the terms of this Order. 

10. THIS COURT ORDERS that this order is effective from its date at 12:01 am and 

is not required to be entered. 

 

____________________________________ 
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Schedule A – Form of Proposal Trustee’s Certificate 

Estate No. 31-2693094 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE NOTICES OF INTENTION TO 
MAKE A PROPOSAL OF 33 LAIRD INC. AND 33 LAIRD 
GP INC., CORPORATIONS INCORPORATED UNDER THE 
ONTARIO BUSINESS CORPORATIONS ACT, AND 33 
LAIRD LIMITED PARTNERSHIP, A LIMITED 
PARTNERSHIP FORMED UNDER THE ONTARIO 
LIMITED PARTNERSHIPS ACT 
 

 

CERTIFICATE OF THE PROPOSAL TRUSTEE 

 

RECITALS 

A. 33 Laird Inc. (the “Debtor”) filed a Notice of Intention to make a proposal pursuant to 

the Bankruptcy and Insolvency Act (Canada) on November 28, 2020 under which MNP Ltd was 

named as trustee of that proposal (the “Proposal Trustee”); 

B. Pursuant to an Order of the Honourable Justice Conway dated December 16, 2020, a DIP 

Borrowing Charge was granted over the assets of the Debtor;  

C. Pursuant to an Order of the Honourable Justice Dunphy dated May 12, 2021 a charge in 

favour of certain restructuring professionals was granted over the assets of the Debtor; 

D. Pursuant to an Order of the Court dated •, the Court approved the agreement of purchase 

and sale made as of May 10, 2021 (the “Sale Agreement”) between the Debtor and 33 Laird 

Development Inc. qua general partner of 33 Laird Development Limited Partnership (in such 

capacity, the “Purchaser”) and provided for the vesting in the Purchaser of the Debtor’s right, 

title and interest in and to the Purchased Assets, which vesting is to be effective with respect to 

the Purchased Assets upon the delivery by the Proposal Trustee to the Purchaser of a certificate 

confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased Assets; 
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(ii) that the conditions to Closing as set out in the Sale Agreement have been satisfied or waived 

by the Debtor and the Purchaser; and (iii) the Transaction has been completed to the satisfaction 

of the Proposal Trustee. 

E. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 

THE PROPOSAL TRUSTEE CERTIFIES the following: 

1. The Purchaser has paid and the Debtor has received the Purchase Price for the Purchased 

Assets payable on the Date of Closing pursuant to the Sale Agreement; 

1. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived 

by the Debtor and the Purchaser; 

2. The Transaction has been completed to the satisfaction of the Proposal Trustee; and 

3. This Certificate was delivered by the Proposal Trustee at • on •. 

 
 MNP Ltd., solely in its capacity as trustee of 

the proposal of 33 Laird Inc., and not in its 
personal or corporate capacity and without 
personal or corporate liability 

 
Per: __________________________________ 
Name:  
Title: 

I have authority to bind the corporation. 
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Schedule B – Specific Claims to be deleted and expunged from title to Real Property 

1. the following Financing Statements/Claims for Lien registered under the Personal 
Property Security Act (Ontario) (“PPSA Registrations”): 

File Number Registration Number Secured Party 
   

726410295 20170407 1137 1590 1354 
20190911 1452 1590 4964 

DUCA FINANCIAL SERVICES 
CREDIT UNION LTD. 

726410313 20170407 1138 1590 1355 
20190911 1452 1590 4963 

DUCA FINANCIAL SERVICES 
CREDIT UNION LTD. 

2. a Charge registered on title to the Real Property as Instrument No. AT4550601 by DUCA 
Financial Services Credit Union Ltd. (the ”DUCA Charge”); 

3. a Notice of Assignment of Rents General registered on title to the Real Property as 
Instrument No. AT4550614 by DUCA Financial Services Credit Union Ltd. (the “DUCA 
Assignment of Rents”); 

4. Instruments Nos. AT4815354, AT5243559, AT5247712 which are registered on title to 
the Real Property and which relate to the DUCA Charge and the DUCA Assignment of 
Rents; 

5. the Charge registered on title to the Real Property as Instrument No. AT5494803 by 
Sealink J.V. Ltd.;   

6. the Charge registered on title to the Real Property as Instrument No. AT5494804 by Beau 
Properties International Inc.; 

7. a Charge registered on title to the Real Property as Instrument No. AT5572805 by Beau 
Properties International Inc. and Sealink JV Ltd.; 

8. a Construction Lien registered on title to the Real Property as Instrument No. AT5569465   
Maxxwel & Co. Inc. (the “Maxwell Lien”); 

9. a Construction Lien registered on title to the Real Property as Instrument No. AT5593811 
by Aztec Structural Restoration Inc. (the “Aztec Lien”);   

10. a Certificate of Action registered on title to the Real Property as Instrument No. 
AT5594868 by Maxxwel & Co. Inc. in connection with the Maxwell Lien;   

11. a Certificate of Action registered on title to the Real Property as Instrument No. 
AT5635827 by Aztec Structural Restoration Inc. in connection with the Aztec Lien; 

12. all leases entered into by the Debtor with tenants of the Real Property including without 
limiting the generality of the foregoing: 
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a. Retail Lease dated January 1st, 2017 made between the Debtor, as landlord, 
2557479 Ontario Inc., as tenant, and Organic Garage (Canada) Ltd., as 
indemnifier, as amended by Lease Amending Agreement made between the said 
parties dated May 16th, 2019; 

b. Offer to Lease dated March 5th, 2019, between the Debtor, as landlord, and Aim 
RX Inc., as tenant, as amended by the said parties by a letter agreement dated 
March 13th, 2019, as amended by the said parties by a letter agreement dated May 
16th, 2019, as amended by the said parties by a letter agreement dated August 9th, 
2019, and as subsequently revived and amended between the said parties by a 
letter agreement dated August 9th, 2019; 

c. Offer to Lease dated June 22, 2017 between the Debtor, as landlord, and Vivo 
Pizza Pasta Franchising Inc., as tenant, as amended by notice of waiver dated 
February 13th, 2019 signed by the Debtor; 

d. Offer to Lease dated March 20th, 2017 made between the Debtor, as landlord, and 
Acuity Group Inc., as tenant,   as revived and amended by a letter agreement 
dated September 27th, 2019 made between the parties;   

e. Offer to Lease dated April 1st, 2019 made between the Debtor, as landlord, and 
Global Pet Food Stores Inc., as tenant,   as amended by notice of waiver dated 
May 23rd, 2019 signed by Global Pet Food Stores Inc., as amended by notice of 
waiver dated July 2nd, 2019 signed by the Debtor; 

f. Offer to Lease dated October 22nd, 2019 made between the Debtor, as landlord, 
and Nails For You Limited, as tenant; 

g. Offer to Lease dated December 24th, 2019 made between the Debtor, as landlord, 
and 2730419 Ontario Inc., o/a Davina’s Swim House, as tenant; 

h. Retail Lease dated December 1st, 2017 made between the Debtor, as landlord, and 
Happy Bathrooms Inc., as tenant;  

i. Offer to Lease dated June 14th, 2016 made between the Debtor, as landlord, and 
9866825 Canada Inc. dba “Glow Zone 360” as tenant,  as amended by notice of 
waiver dated February 12th, 2018 signed by the Debtor, as amended by a letter 
agreement signed by the said parties dated December 6th, 2018, as revived and 
amended by a letter agreement dated September 27th, 2019;   

j. Retail Lease dated April 1st, 2017 made between the Debtor, as landlord, and 
2569773 Ontario Inc., as tenant, and Ernest Pozzobon, as indemnifier; and 
Indemnification Agreement dated April 1st, 2019 made between the Debtor and 
Ernest Pozzobon, as indemnifier;  

k. Offer to Lease between the Debtor, as landlord, and Anesh Srikrishnakumar, as 
tenant, made on June 4th, 2020;  and 
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l. Offer to Lease dated May 19, 2017 made between the Debtor, as landlord, and 
2065620 Inc., as tenant. 
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Schedule C – Permitted Encumbrances, Easements and Restrictive Covenants 
related to the Real Property  

(unaffected by the Vesting Order) 

Any minor easements for the supply of domestic utility or telephone services to the Property or 
adjacent properties; and easements for drainage, storm or sanitary sewers, public utility lines, 
telephone lines, cable television lines or other services which do not materially affect the use of 
the Property; and the following encumbrances registered on title to the Property 

1. Instrument No. TL42961 (Bylaw) registered on title to the Real Property; 

2. Instrument No. AT4643103 (Bylaw) registered on title to the Real Property; 

3. Instrument No. AT4815350 (Notice) registered on title to the Real Property; 

4. Instrument No. AT5243558 (Easement) registered on title to the Real Property;  

5. Instrument No. AT5274151 (Encroachment Agreement) registered on title to the Real 
Property;  and 

6. Instrument No. AT5243555 (Site plan Agreement) registered on title to the Real 
Property. 

.
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Schedule D – Legal Description 

 

PIN:   10369-0360 LT 
 
Description  PART LOTS 685, 686, 687, 688, 689, 690 AND 691 PLAN 2120, PART LOTS 

12 & 13 CONCESSION 3 FROM THE BAY (YORK), PART LEASIDE ROAD 
PLAN 1535 AND PART CANVARCO ROAD PLAN 2921 (CLOSED BY 
BYLAW 627 AS IN EY173327), PARTS 2, 3, 4 & 5 PLAN 66R30829; 
TOGETHER WITH AN EASEMENT OVER PARTS 1 & 6, PLAN 66R30829 
AS IN AT5243556; SUBJECT TO AN EASEMENT IN GROSS OVER PART 3, 
PLAN 66R30829 AS IN AT5243558; CITY OF TORONTO 
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IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A 
PROPOSAL OF 33 LAIRD INC. AND 33 LAIRD GP INC., 
CORPORATIONS INCORPORATED UNDER THE ONTARIO 
BUSINESS CORPORATIONS ACT, AND 33 LAIRD LIMITED 
PARTNERSHIP, A LIMITED PARTNERSHIP FORMED UNDER 
THE ONTARIO LIMITED PARTNERSHIPS ACT 

 Estate File No. 31-2693094 
    

  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced in TORONTO 

 

  
APPROVAL AND VESTING ORDER 

 
  

GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto (ON) M5G 1V2 
Fax: (416) 597-3370 

R. Brendan Bissell (LSO# 40354V) 
Tel: (416) 597-6489 
Email: bissell@gsnh.com 

Joël Turgeon (LSO #80984R) 
Tel: (416) 597-6486 
Email: turgeon@gsnh.com 

Lawyers for 33 Laird Inc., 33 Laird GP Inc. and 
33 Laird Limited Partnership 

15 June 21

The order shall go,on an unopposed basis, as per the draft filed and signed. 
I have reviewed it with counsel. 
There has been a robust sales process and the Soundair principles have 
been met. 
The Proposal Trustee supports the transaction. 
The order is, however, being made on a without prejudice basis to Schindler 
Elevator Corporation's right to pursue its cross motion and the approval of  
this order does not, in any way, determine its rights to the equipment in 
dispute and Schindler reserves all rights in this regard.
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TAB 3 
Sale agreement among 33 Laird Inc. and 33 Laird Development Inc. 

dated May 11, 2021 (redacted) 
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TAB 4 
Proposals of 33 Laird Inc., 33 Laird GP Inc., and 

33 Laird Limited Partnership 
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Estate No. 31-2693094 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

[IN BANKRUPTCY AND INSOLVENCY] 
(COMMERCIAL LIST) 

IN THE MATTER OF THE NOTICE OF INTENTION TO 
MAKE A PROPOSAL OF 33 LAIRD INC. ACORPORATION 
INCORPORATED UNDER THE ONTARIO BUSINESS 
CORPORATIONS ACT 

1.1 Definitions 

In this Proposal: 

PROPOSAL OF 33 LAIRD INC 

ARTICLE 1 

DEFINITIONS 

a) "Administrative Fees and Expenses" means the proper fees, expenses, including legal 
fees and disbursements, of the Trustee and the Debtor on and incidental to the negotiation, 
preparation, presentation, consideration and implementation of the Proposal, and all 
proceedings and matters relating to or arising out of the Proposal; 

b) "Approval Order" means an Order of the Court approving the Proposal; 
c) "BIA" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and in 

force as at the Filing Date; 
d) "Beaux" means Beaux Properties International Inc.; 
e) "Business Day" means a day, other than a Saturday or Sunday, on which banks are 

generally open for business in Toronto, Ontario; 
t) "Canada Pension Plan" means the Canada Pension Plan, R.S.C. 1985, c. C-8, as amended; 
g) "Claim" means any right of any Person against the Debtor in connection with any 

indebtedness, liability or obligation of any kind of the Debtor which indebtedness, liability 
or obligation is in existence at the Filing Date, whether or not reduced to judgement, 
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, 
legal, equitable, secured, unsecured, present, future, known, unknown, by guarantee, by 
surety or otherwise and whether or not such a right is executory in nature, including, 
without limitation, the right or ability of any Person to advance a claim for contribution or 
indemnity or otherwise with respect to any matter, action, cause or chose in action, whether 

[1] 
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existing at present or commenced in the future based in whole or in part on facts which 
exist prior to or as of the Filing Date; 

h) "Court" means the Ontario Superior Court of Justice [in Bankruptcy and Insolvency] 
(Commercial List); 

i) "Creditor" means any Person, having a Claim and may, if the context requires, mean a 

trustee, receiver, receiver-manager or other Person acting on behalf or in the name of such 
Person; 

j) "Creditors' Meeting" means the meeting of the Unsecured Creditors called for the purpose 
of considering and voting upon the Proposal; 

k) "Creditors' Meeting Date" means the date and time as may be called by the Trustee for 

the meeting of creditors to consider this Proposal, but in any event shall be no later than 
twenty-one (21) days following the Proposal Date; 

1) "Debtor" means 33 Laird Inc; 

m) "Employee Creditors" means employees and former employees of the Debtor, not to 
include independent commissioned sales agents or contractors, for amounts equal to the 
amounts that they would be qualified to receive under paragraph 136(1 )( d) of the BIA if 
the Debtor became bankrupt on the Filing Date, as well as wages, salaries, commissions or 
compensation for services rendered after that date and before the Court approval of the 
Proposal, together with, in the case of travelling salesmen, disbursements properly incurred 
by those salesmen in and about the Debtor's business during the same period; 

n) "Employment Insurance Act" means the Employment Insurance Act, S.C. 1996 c. 23, as 
amended; 

o) "Filing Date" means 28 November 2020 (the date the Debtor filed a Notices oflntention 
to Make a Proposal); 

p) "Implementation Date" means the date upon which the conditions set forth in Article 6. 7 
have been satisfied; 

q) "Income Tax Act" means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.), as amended; 
r) "Official Receiver" shall have the meaning ascribed thereto in the BIA; 
s) "Person" means any individual, partnership, joint venture, trust, · corporation, 

unincorporated organization, government or any agency or instrumentality thereof, or any 
other entity howsoever designated or constituted; 

t) "Preferred Creditors" means Creditors with Proven Claims that are required by the BIA 
to be paid in priority to all other claims under a proposal made by a debtor save and except 
for Employee Creditors and Source Deduction Creditors; 

u) "Proof of Claim" shall mean the proof of claim required by the BIA to be mailed to each 
known Creditor prior to the Creditors' Meeting; 

v) :"Property" means the premises known municipally as 33 Laird Drive, Toronto, ON and 
owned by the Debtor; 

w) "Proposal" means this proposal together with any amendments or additions thereto; 

x) "Proposal Date" means the date of the filing of the Proposal with the Official Receiver; 

[2] 
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y) "Purchaser" means 33 Laird Development Inc. in its capacity as the general partner of33 
Laird Development Limited Partnership, a limited partnership under the laws of the 
Province of Ontario; 

z) "Proven Claim" of a Creditor means the amount of the Claim of such Creditor finally 
determined in accordance with the provisions of the BIA; 

aa) "Related Creditor" means Beaux and/or SeaLink; 
bb) "SeaLink" means SeaLink JV Ltd. in trust; 
cc) "Sale Agreement" means the agreement of purchase and sale dated May 11, 2021 between 

the Debtor and the Purchaser for the purchase of the Property and all other assets of the 
Debtor; 

dd) "Second Mortgage" means the mortgage held by Beaux and SeaLink and registered on 
title to the Property as instrument number AT5572805; 

ee) "Source Deduction Creditors" means Her Majesty in Right of Canada or a Province for 
all amounts that were outstanding at the time of the Filing Date and are of a kind that could 
be subject to a demand under, 

a. subsection 224(1.2) of the Income Tax Act; 
b. any provision of the Canada Pension Plan or of the Employment Insurance Act that 

refers to subsection 224(1.2) of the Income Tax Act and provides for the collection 
of a contribution, as defined in the Canada Pension Plan, or an employee's 
premium, or employer's premium, as defined in the Employment Insurance Act, and 
of any related interest, penalties or other amounts; or 

c. any provision of provincial legislation that has a similar purpose to subsection 
224(1.2) of the Income Tax Act, or that refers to that subsection, to the extent that 
it provides for the collection of a sum, and of any related interest, penalties or other 
amounts, where the sum; 

1. has been withheld or deducted by a person from a payment to another person 
and is in respect of a tax similar in nature to the income tax imposed on 
individuals under the Income Tax Act; or 

11. is of the same nature as a contribution under the Canada Pension Plan if 
the province is a "province providing a comprehensive pension plan" as 
defined in subsection 3(1) of the Canada Pension Plan and the provincial 
legislation establishes a "provincial pension plan" as defined in that 
subsection; 

ff) "Trustee" means MNP Ltd. or its duly appointed successor or successors; 
gg) "Unsecured Claim" means a claim for which a creditor holds no security over the assets 

of the Debtor, or a claim for which any security held is valued at $NIL within the meaning 
of Article 2.1, but for the purposes of the Proposal does not include the claim of the Related 
Creditor. 

hh) "Unsecured Creditor Cash Pool" means a fund of $50,000 to be held by the Trustee for 
the distribution to the Unsecured Creditors in accordance with the terms of this Proposal. 

[3] 
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ii) "Unsecured Creditors" means the Preferred Creditors and any Creditor who holding an 
Unsecured Claim; and 

jj) "Voting Letter" shall mean the voting letter required by subsection 51(1) of the BIA to 
be mailed to each known Creditor prior to the Unsecured Creditors' Meeting. 

1.2 Articles of Reference 

The terms "hereof, "hereunder", "herein" and similar expressions refer to the Proposal and not to 
any particular article, section, subsection, clause or paragraph of the Proposal and include any 
agreements supplemental hereto. In the Proposal, a reference to an article, section, subsection, 
clause or paragraph will, unless otherwise stated, refer to an article, section, subsection, clause or 
paragraph of the Proposal. 

1.3 Interpretation Not Affected by Headings 

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the 
insertion of a table of contents and headings are for convenience of reference only and will not 
affect the construction or interpretation of this Proposal. 

1.4 Date for Any Action 

In the event that any date on which any action is required to be taken hereunder is not a Business 
Day, such action will be required to be taken on the next succeeding day which is a Business Day. 

1.5 Time 

All times expressed herein are local time in Toronto, Ontario, Canada unless otherwise stipulated. 
Where the time for anything pursuant to the Proposal on a particular date is unspecified herein, the 
time shall be deemed to be 5:00 p.m. local time in Toronto, Ontario, Canada. 

1.6 Numbers 

In the Proposal, where the context requires, a word importing the singular number will include the 
plural and vice versa and a word or words importing gender will include all genders. 

1. 7 Currency 

Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of 
Canada. 

1.8 Statutory References 

Except as otherwise provided herein, any reference in the Proposal to a statute includes all 
regulations made thereunder, all amendments to such statute or regulation(s) in force from time to 
time, and any statute or regulation that supplements or supersedes such statute or regulation(s). 
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1.9 Successors and Assigns 

The Proposal will be binding upon and will enure to the benefit of the heirs, administrators, 
executors, legal personal representatives, successors and assigns of any Person named or referred 
to in the Proposal. 

1.10 Proposals of 33 Laird Inc. 33 Laird GP Inc. and 33 Laird Limited Partnership 

33 Laird Inc. is the bare trustee of the Property for 33 Laird GP Inc. as beneficial owner, which is 
the general partner of 33 Laird Limited Partnership. These three entities will as a result have the 
same assets and the same obligations to creditors. This Proposal by the Debtor is being made in 
conjunction with the proposals by 33 Laird GP Inc. and 33 Laird Limited Partnership. The 
treatment of creditors in this Proposal and the Unsecured Creditor Cash Pool shall mirror the 
treatment of creditors in the proposals of the other two entities. Without limiting the generality of 
the foregoing, there shall only be one Unsecured Creditor Cash Pool of $50,000 among all three 
such proposals. 

ARTICLE2 

CLASSIFICATION AND TREATMENT OF CREDITORS 

2.1 Valuation of Security 

For the purposes of this Proposal, the value of the security held by any creditor with a security 
interest in the assets of the Debtor that is subordinate to the Second Mortgage will be $Nil and any 
amount owing to such creditors will be treated as an Unsecured Claim. 

2.2 Secured Creditor 

Subject to Article 2.1, the Claim of any Creditor with an interest ranking in priority to the Second 
Mortgage (which shall include without limiting the generality of the foregoing: (i) any municipal 
taxes owed, (ii) any holdback owing to claimants under the Construction Act, (iii) any amounts 
owing to DUCA Financial Services Credit Union Ltd. and Centurion Mortgage Corporation in 
respect of a mortgage on the Property, (iv) amounts owing to the Restructuring Professionals 
within the meaning of the Court Order dated May 12, 2021, (v) amounts owing to the DIP Lender 
within the meaning of the Court Order dated December 16, 2020, and (iv) any valid and 
enforceable trust claims as against the estate of the Debtor) shall be paid by the Debtor in 
accordance with agreements between the Debtors and the Secured Creditor or as otherwise agreed 
between the Secured Creditor and the Debtor from the proceeds of sale of the Property pursuant 
to the Sale Agreement. For greater clarity, the Claims of any Creditor with an interest ranking in 
priority to the Second Mortgage are unaffected by this Proposal. 

2.3 Classes of Creditors 

[S] 
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For the purposes of voting on the Proposal, there shall be one ( 1) class of Creditors. Class 1 will 
consist of the Unsecured Creditors. 

2.4 Administrative Fees and Expenses 

The Administrative Fees and Expenses will be paid from the Unsecured Creditors Cash Pool to a 
maximum of $15,000. Any further Administrative Fees and Expenses beyond that maximum 
amount will be paid pursuant to the charge granted by the Court in its order dated May 12, 2021. 

2.5 Preferred Creditors 

The Proven Claims of the Preferred Creditors are to be paid in full in priority to the Proven Claims 
of the Unsecured Creditors in accordance with the BIA and the Proposal. 

2.6 The Second Mortgage 

The Claim of each Related Creditor under the Second Mortgage shall be paid by the Debtor in 
accordance with agreements between the Debtor and the Related Creditor or as otherwise agreed 
between the Related Creditor and the Debtor from the proceeds of sale of the Property pursuant to 
the Sale Agreement, subject to the Related Creditor releasing an interest in the proceeds of sale of 
the Property in the amount of the Unsecured Creditor Cash Pool. The Claim of the Related 
Creditor is otherwise not affected by this Proposal. 

2.7 Unsecured Creditors 

Unsecured Creditors will receive the funds from the Unsecured Creditor Cash Pool less the 
amounts referred to in Article 2.4 and 2.5, which shall be funded from the proceeds of sale of the 
Property pursuant to the Sale Agreement as noted in Article 2.6 on a pro rata basis on account of 
their respective Proven Claims. 

ARTICLE3 

PROCEDURE FOR VALIDATION OF CLAIMS 

3.1 Filing of Proofs of Claims 

Each Creditor must file a Proof of Claim as required by the BIA to vote on, or receive a distribution 
under, the Proposal. 

3.2 Allowance or Disallowance of Claims by the Trustee 

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof of Claim and 
shall deal with each Proof of Claim in accordance with the provisions of the BIA. The procedure 
for valuing Claims of the Unsecured Creditors and resolving disputes with respect to such Claims 
will be as set forth in the BIA. 
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ARTICLE4 

MEETING OF CREDITORS 

4.1 Unsecured Creditors' Meeting 

On the Creditors' Meeting Date, the Debtor shall hold the Creditors' Meeting in order for the 
Creditors to consider and vote upon the Proposal. 

4.2 Time and Place of Meeting 

Unless otherwise ordered by the Court, the Creditors' Meeting shall be held at a time and place to 
be established by the Official Receiver, or the nominee thereof, and confirmed in the notice of 
Creditors' Meeting to be mailed to Creditors pursuant to the BIA. 

4.3 Conduct of Meeting 

The Official Receiver, or the nominee thereof, shall preside as the chair of the Creditors' Meeting 
and will decide all matters relating to the conduct of the Creditors' Meeting. The only persons 
entitled to attend the Creditors' Meeting are those persons, including the holders of proxies, entitled 
to vote at the Creditors' Meeting, the Secured Creditors and their respective legal counsel, if any, 
and the officers, directors, auditors and legal counsel of the Debtor, together with such 
representatives of the Trustee as the Trustee may appoint in its discretion, and such scrutineers as 
may be duly appointed by the chair of such meeting. Any other person may be admitted on 
invitation of the chair of the Creditors' Meeting or with the consent of the Unsecured Creditors. 

4.4 Adjournment of Meeting 

The Creditors' Meeting may be adjourned in accordance with Section 52 of the BIA. 

4.5 Voting by Creditors 

To the extent provided for herein, each Creditor will be entitled to vote in their respective class to 
the extent of the amount that is equal to that Creditor's Claim. Any Proof of Claim in respect of a 
Claim that is not a Proven Claim as at the Creditors' Meeting Date will be marked as objected to 
in accordance with subsection 108(3) of the BIA. 

4.6 Approval by Creditors 

In order that the Proposal be binding, it must be approved by Creditors in accordance with the 
BIA. 

ARTICLES 

DISTRIBUTION 
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5.1 Payment of Employee Creditors 

The Claims, if any, of the Employee Creditors shall be paid on the later of (i) the Implementation 
Date or (ii) the receipt of proceeds of the sale of the Property pursuant to the Sale Agreement. 

5.2 Payment of Source Deduction Creditors 

Unless Her Majesty agrees otherwise, the Proven Claims, if any, of the Source Deduction Creditors 
shall be paid within six ( 6) months after the making of the Approval Order using proceeds from 
the sale of the Property pursuant to the Sale Agreement. 

5.3 Payment of the Second Mortgage 

The amounts owing under the Second Mortgage shall be paid to the mortgage holder less the 
Unsecured Creditors Cash Pool on the later of the later of (i) Implementation Date or (ii) the receipt 
of proceeds of the sale of the Property pursuant to the Sale Agreement. 

5.4 Payment of Unsecured Creditors 

On the later of (i) the Implementation Date or (ii) the receipt of proceeds of the sale of the Property 
pursuant to the Sale Agreement, the Debtor shall pay to the Trustee the Unsecured Creditor Cash 
Pool. The Trustee shall make the payments from the Unsecured Creditor Cash Pool to the 
Unsecured Creditors with a Proven Claim as soon as reasonably practicable. 

5.5 Levy 

All payments to Unsecured Creditors shall be net of any applicable levy payable to the Office of 
the Superintendent of Bankruptcy as required by the BIA and the Trustee shall remit the amount 
of such levy to the Office of the Superintendent of Bankruptcy contemporaneous with the 
distributions to Unsecured Creditors. 

5.6 Discharge of Trustee 

Upon the payment by the Trustee of the amounts contemplated in this Article 5, the Trustee shall 
have discharged its duties as Trustee and the Trustee shall be entitled to apply for its discharge as 
Trustee. For greater certainty, the Trustee will not be responsible or liable for any obligations of 
the Debtor and will be exempt from any personal liability in fulfilling any duties or exercising any 
powers conferred upon it by this Proposal unless such acts have been carried out in bad faith and 
constitute a wilful or wrongful act or default. 

[8] 
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ARTICLE6 

MISCELLANEOUS 

6.1 Release in favour of the Second Mortgage holders 

The holders of the Second Mortgage have agreed to fund the Unsecured Creditors Cash Pool as 
noted in Article 2.6 in consideration for a full and final release. Acceptance of this Proposal by 
the Creditors shall constitute a full and final release of all claims by the Debtor or by the Unsecured 
Creditors as against the holders of the Second Mortgage arising out of or in connection with the 
Second Mortgage or the payment to be made to them by the Debtor on account of it. 

6.2 Release in favour of directors and officers 

Acceptance of this Proposal by the Creditors shall constitute a full and final release of all claims 
against any officer or director of the Debtor. 

6.3 Non-application of sections 95 to 101 of the BIA 

The provisions of sections 95 to IO I of the BIA shall not apply to this Proposal. 

6.4 Discharge of Trustee 

The provisions of this Proposal will be binding upon each Creditor, their heirs, executors, 
administrators, successors and assigns, for all purposes. 

6.5 Modification of Proposal 

The Debtor may propose an alteration or modification to the Proposal prior to the vote taking place 
on the Proposal. 

6.6 Consents, Waivers and Agreements 

As at 12:01 a.m. on the Implementation Date, each Unsecured Creditor, will be deemed: 

a. to have executed and delivered to the Debtor all consents, releases, assignments 
and waivers, statutory or otherwise, required to implement and carry out this 
Proposal in its entirety; 

b. to have waived any default by the Debtor in any provision, express or implied, in 
any agreement or other arrangement, written or oral, existing between such 
Unsecured Creditor and the Debtor that has occurred on or prior to the 
Implementation Date; 

c. to have agreed, in the event that there is any conflict between the provisions, 
express or implied, of any agreement or other arrangement, written or oral, existing 
between such Unsecured Creditor and the Debtor as at the Implementation Date 
( other than those entered into by the Debtor on, or with effect from, the 
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Implementation Date) and the provisions of this Proposal, that the provisions of this 
Proposal shall take precedence and priority and the provisions of such agreement 
or other arrangement shall be amended accordingly; and 

d. subject to the terms of the Proposal, to have released the Debtor, the Trustee and 
all of their respective affiliates, employees, agents, directors, officers, shareholders, 
advisors, consultants and solicitors from any and all demands, claims, actions, 
causes of action, counter-claims, suits, debts, sums of money, accounts, covenants, 
damages, judgements, expenses, executions, liens, set off rights and other 
recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Person may be entitled to assert, whether known or 
unknown, matured or unmatured, foreseen or unforeseen, existing or hereafter 
arising based in whole or in part on any act or omission, transaction, dealing or 
other occurrence existing or taking place on or prior to the Implementation Date, 
relating to or arising out of or in connection with the matters herein; provided that 
nothing herein shall release the Debtor of its obligation to make the distributions to 
Unsecured Creditors contemplated in this Proposal. 

6. 7 Conditions to Proposal Implementation 

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or 
satisfaction of the following conditions: 

a. The Approval of the Sale Agreement by the Court; 
b. The acceptance of the Proposal by the Unsecured Creditors; and 
c. The making of the Approval Order and the expiry of all appeal periods. 

6.8 Effect of Proposal Generally 

As at 12:01 a.m. on the Implementation Date, the treatment of all Claims under the Proposal shall 
be final and binding on the Debtor and all Unsecured Creditors (along with their respective heirs, 
executors, administrators, legal personal representatives, successors and assigns). 

6.9 Conduct of the Debtor's Business 

Subject to any Order made by the Court and completion of the transaction contemplated by the 
Sale Agreement, the Debtor shall remain in possession and control of its property and assets at all 
times, both before and after implementation of this Proposal. 

6.1 O Full Implementation 

This Proposal will be fully implemented by the Debtor upon payment of the Unsecured Creditor 
Cash Pool to the Trustee in accordance with Article 5.4. 
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ARTICLE7 

GENERAL 

7.1 Notices 

Any notices or communication to be made or given hereunder shall be in writing and shall refer to 
this Proposal and may, subject as hereinafter provided, be made or given by personal delivery, by 
prepaid mail or by telecopier ( except for Proofs of Claim which may only be sent by personal 
delivery, telecopier or registered mail) addressed to the respective parties as follows: 

a) if to the Debtor: 
President: Jason Birboim 
c/o Goldman, Sloan, Nash and Haber LLP 
480 University A venue 
Toronto ON MSG 1V2 
Attention: Brendan Bissell 
Email: bissell@gsnh.com 

b) if to an Unsecured Creditor, to the address or telecopier number for such Unsecured 
Creditor specified in the Proof of Claim filed by such Unsecured Creditor or, if no proof 
of Claim has been filed, to such other address or telecopier number at which the notifying 
party may reasonably believe that the Unsecured Creditor may be contacted; and 

c) if to the Trustee: 
MNPLtd. 
300-11 lRichmond St W 
Toronto, ON M5H 204 
Attention: Sheldon Title 
Telecopier: 416-596-7894 
E-mail:sheldon.title@mnp.ca 

or to such other address or telecopier number as any party may from time to time notify the others 
in accordance with this section. In the event of any strike, lock-out and other event which interrupts 
postal service in any part of Canada, all notices and communications during such interruption may 
only be given or made by personal delivery or by telecopier and any notice or other communication 
given or made by prepaid mail within the five (5) Business Day period immediately preceding the 
commencement of such interruption will be deemed not to have been given or made. All such 
notices and communications will be deemed to have been received, in the case of notice by 
telecopier or by delivery prior to 5:00 p.m. (local time) on a Business Day, when received or if 
received after 5:00 p.m. (local time) on a Business Day or at any time on a non-Business Day, on 
the next following Business Day and in to case of notice mailed as aforesaid, on the fifth (5th

) 
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Business Day following the date on which such notice or other communication is mailed. The 
unintentional failure to give a notice contemplated hereunder to any particular Creditor will not 
invalidate this Proposal or any action taken by any Person pursuant to this Proposal. 

7.2 Foreign Currency Obligations 

For purposes of this Proposal, Claims denominated in a currency other than Canadian funds will 
be converted to Canadian Dollars at the closing spot rate of exchange of the Bank of Canada on 
the Filing Date. 

7.3 Applicable Law 

This Proposal shall be construed in accordance with the laws of the Province of Ontario and the 
laws of Canada applicable therein and shall be treated in all respects as an Ontario contract. 

7.4 Deeming Provisions 

In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable. 

DATED at the City of Toronto, in the Province of Ontario, this 28th day of May, 2021. 

33 LAIRD INC. 

~ ----·----
ame: Jason Bimboim 

Title: President 
I have authority to bind the corporation. 
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Estate No. 31- 2693092 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

[IN BANKRUPTCY AND INSOLVENCY] 
(COMMERCIAL LIST) 

IN THE MATTER OF THE NOTICE OF INTENTION TO 
MAKE A PROPOSAL OF 33 LAIRD GP INC., A 
CORPORATION INCORPORATED UNDER THE ONTARIO 
BUSINESS CORPORATIONS ACT 

1.1 Definitions 

In this Proposal: 

OF 33 LAIRD GP INC. 

ARTICLE 1 

DEFINITIONS 

a) "Administrative Fees and Expenses" means the proper fees, expenses, including legal 
fees and disbursements, of the Trustee and the Debtor on and incidental to the negotiation, 
preparation, presentation, consideration and implementation of the Proposal, and all 
proceedings and matters relating to or arising out of the Proposal; 

b) "Approval Order" means an Order of the Court approving the Proposal; 
c) "BIA" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and in 

force as at the Filing Date; 
d) "Beaux" means Beaux Properties International Inc.; 
e) "Business Day" ~eans a day, other than a Saturday or Sunday, on which banks are 

generally open for business in Toronto, Ontario; 
f) "Canada Pension Plan" means the Canada Pension Plan, R.S.C. 1985, c. C-8, as amended; 
g) "Claim" means any right of any Person against the Debtor in connection with any 

indebtedness, liability or obligation of any kind of the Debtor which indebtedness, liability 
or obligation is in existence at the Filing Date, whether or not reduced to judgement, 
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, 
legal, equitable, secured, unsecured, present, future, known, unknown, by guarantee, by 
surety or otherwise and whether or not such a right is executory in nature, including, 
without limitation, the right or ability of any Person to advance a claim for contribution or 
indemnity or otherwise with respect to any matter, action, cause or chose in action, whether 
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existing at present or commenced in the future based in whole or in part on facts which 
exist prior to or as of the Filing Date; 

h) "Court" means the Ontario Superior Court of Justice [in Bankruptcy and Insolvency] 
(Commercial List); 

i) "Creditor" means any Person, having a Claim and may, if the context requires, mean a 
trustee, receiver, receiver-manager or other Person acting on behalf or in the name of such 
Person; 

j) "Creditors' Meeting" means the meeting of the Unsecured Creditors called for the purpose 
of considering and voting upon the Proposal; 

k) "Creditors' Meeting Date" means the date and time as may be called by the Trustee for 
the meeting of creditors to consider this Proposal, but in any event shall be no later than 
twenty-one (21) days following the Proposal Date; 

1) "Debtor" means 33 Laird GP Inc.; 
m) "Employee Creditors" means employees and former employees of the Debtor, not to 

include independent commissioned sales agents or contractors, for amounts equal to the 
amounts that they would be qualified to receive under paragraph 136(1)(d) of the BIA if 
the Debtor became bankrupt on the Filing Date, as well as wages, salaries, commissions or 
compensation for services rendered after that date and before the Court approval of the 
Proposal, together with, in the case of travelling salesmen, disbursements properly incurred 
by those salesmen in and about the Debtor's business during the same period; 

n) "Employment Insurance Act" means the Employment Insurance Act, S.C. 1996 c. 23, as 
amended; 

o) "Filing Date" means 28 November 2020 (the date the Debtor filed a Notices oflntention 
to Make a Proposal); 

p) "Implementation Date" means the date upon which the conditions set forth in Article 6. 7 
have been satisfied; 

q) "Income Tax Act" means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.), as amended; 
r) "Official Receiver" shall have the meaning ascribed thereto in the BIA; 
s) "Person" means any individual, partnership, joint venture, trust, corporation, 

unincorporated organization, government or any agency or instrumentality thereof, or any 
other entity howsoever designated or constituted; 

t) "Preferred Creditors" means Creditors with Proven Claims that are required by the BIA 
to be paid in priority to all other claims under a proposal made by a debtor save and except 
for Employee Creditors and Source Deduction Creditors; 

u) "Proof of Claim" shall mean the proof of claim required by the BIA to be mailed to each 
known Creditor prior to the Creditors' Meeting; 

v) :"Property" means the premises known municipally as 33 Laird Drive, Toronto, ON and 
owned by the Debtor; 

w) "Proposal" means this proposal together with any amendments or additions thereto; 
x) "Proposal Date" means the date of the filing of the Proposal with the Official Receiver; 
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y) "Purchaser" means 33 Laird Development Inc. in its capacity as the general partner of33 
Laird Development Limited Partnership, a limited partnership under the laws of the 
Province of Ontario; 

z) "Proven Claim" of a Creditor means the amount of the Claim of such Creditor finally 
determined in accordance with the provisions of the BIA; 

aa) "Related Creditor" means Beaux and/or SeaLink; 
bb) "SeaLink" means SeaLink N Ltd. in trust; 
cc) "Sale Agreement" means the agreement of purchase and sale dated May 11, 2021 between 

the Debtor and the Purchaser for the purchase of the Property and all other assets of the 
Debtor; 

dd) "Second Mortgage" means the mortgage held by Beaux and SeaLink and registered on 
title to the Property as instrument number AT5572805; 

ee) "Source Deduction Creditors" means Her Majesty in Right of Canada or a Province for 
all amounts that were outstanding at the time of the Filing Date and are of a kind that could 
be subject to a demand under, 

a. subsection 224(1.2) of the Income Tax Act; 
b. any provision of the Canada Pension Plan or of the Employment Insurance Act that 

refers to subsection 224(1.2) of the Income Tax Act and provides for the collection 
of a contribution, as defined in the Canada Pension Plan, or an employee's 
premium, or employer's premium, as defined in the Employment Insurance Act, and 
of any related interest, penalties or other amounts; or 

c. any provision of provincial legislation that has a similar purpose to subsection 
224(1.2) of the Income Tax Act, or that refers to that subsection, to the extent that 
it provides for the collection of a sum, and of any related interest, penalties or other 
amounts, where the sum; 

1. has been withheld or deducted by a person from a payment to another person 
and is in respect of a tax similar in nature to the income tax imposed on 
individuals under the Income Tax Act; or 

11. is of the same nature as a contribution under the Canada Pension Plan if 
the province is a "province providing a comprehensive pension plan" as 
defined in subsection 3(1) of the Canada Pension Plan and the provincial 
legislation establishes a "provincial pension plan" as defined in that 
subsection; 

ff) "Trustee" means MNP Ltd. or its duly appointed successor or successors; 
gg) "Unsecured Claim" means a claim for which a creditor holds no security over the assets 

of the Debtor, or a claim for which any security held is valued at $NIL within the meaning 
of Article 2.1, but for the purposes of the Proposal does not include the claim of the Related 
Creditor. 

hh) "Unsecured Creditor Cash Pool" means a fund of $50,000 to be held by the Trustee for 
the distribution to the Unsecured Creditors in accordance with the terms of this Proposal. 
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ii) "Unsecured Creditors" means the Preferred Creditors and any Creditor who holding an 
Unsecured Claim; and 

jj) "Voting Letter" shall mean the voting letter required by subsection 51(1) of the BIA to 
be mailed to each known Creditor prior to the Unsecured Creditors' Meeting. 

1.2 Articles of Reference 

The terms "hereof, "hereunder", "herein" and similar expressions refer to the Proposal and not to 

any particular article, section, subsection, clause or paragraph of the Proposal and include any 
agreements supplemental hereto. In the Proposal, a reference to an article, section, subsection, 
clause or paragraph will, unless otherwise stated, refer to an article, section, subsection, clause or 

paragraph of the Proposal. 

1.3 Interpretation Not Affected by Headings 

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the 
insertion of a table of contents and headings are for convenience of reference only and will not 
affect the construction or interpretation of this Proposal. 

1.4 Date for Any Action 

In the event that any date on which any action is required to be taken hereunder is not a Business 
Day, such action will be required to be taken on the next succeeding day which is a Business Day. 

1.5 Time 

All times expressed herein are local time in Toronto, Ontario, Canada unless otherwise stipulated. 
Where the time for anything pursuant to the Proposal on a particular date is unspecified herein, the 
time shall be deemed to be 5:00 p.m. local time in Toronto, Ontario, Canada. 

1.6 Numbers 

In the Proposal, where the context requires, a word importing the singular number will include the 
plural and vice versa and a word or words importing gender will include all genders. 

1. 7 Currency 

Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of 

Canada. 

1.8 Statutory References 

Except as otherwise provided herein, any reference in the Proposal to a statute includes all 
regulations made thereunder, all amendments to such statute or regulation(s) in force from time to 
time, and any statute or regulation that supplements or supersedes such statute or regulation(s). 
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1.9 Successors and Assigns 

The Proposal will be binding upon and will enure to the benefit of the heirs, administrators, 
executors, legal personal representatives, successors and assigns of any Person named or referred 
to in the Proposal. 

1.10 Proposals of 33 Laird Inc. 33 Laird GP Inc. and 33 Laird Limited Partnership 

33 Laird Inc. is the bare trustee of the Property for 33 Laird GP Inc. as beneficial owner, which is 
the general partner of 33 Laird Limited Partnership. These three entities will as a result have the 
same assets and the same obligations to creditors. This Proposal by the Debtor is being made in 
conjunction with the proposals by 33 Laird Inc. and 33 Laird Limited Partnership. The treatment 
of creditors in this Proposal and the Unsecured Creditor Cash Pool shall mirror the treatment of 
creditors in the proposals of the other two entities. Without limiting the generality of the foregoing, 
there shall only be one Unsecured Creditor Cash Pool of $50,000 among all three such proposals. 

ARTICLE2 

CLASSIFICATION AND TREATMENT OF CREDITORS 

2.1 Valuation of Security 

For the purposes of this Proposal, the value of the security held by any creditor with a security 
interest in the assets of the Debtor that is subordinate to the Second Mortgage will be $Nil and any 
amount owing to such creditors will be treated as an Unsecured Claim. 

2.2 Secured Creditor 

Subject to Article 2.1, the Claim of any Creditor with an interest ranking in priority to the Second 
Mortgage (which shall include without limiting the generality of the foregoing: (i) any municipal 
taxes owed, (ii) any holdback owing to claimants under the Construction Act, (iii) any amounts 
owing to DUCA Financial Services Credit Union Ltd. and Centurion Mortgage Corporation in 
respect of a mortgage on the Property, (iv) amounts owing to the Restructuring Professionals 
within the meaning of the Court Order dated May 12, 2021, (v) amounts owing to the DIP Lender 
within the meaning of the Court Order dated December 16, 2020, and (iv) any valid and 
enforceable trust claims as against the estate of the Debtor) shall be paid by the Debtor in 
accordance with agreements between the Debtors and the Secured Creditor or as otherwise agreed 
between the Secured Creditor and the Debtor from the proceeds of sale of the Property pursuant 
to the Sale Agreement. For greater clarity, the Claims of any Creditor with an interest ranking in 
priority to the Second Mortgage are unaffected by this Proposal. 
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2.3 Classes of Creditors 

For the purposes of voting on the Proposal, there shall be one ( 1) class of Creditors. Class 1 will 
consist of the Unsecured Creditors. 

2.4 Administrative Fees and Expenses 

The Administrative Fees and Expenses will be paid from the Unsecured Creditors Cash Pool to a 
maximum of $15,000. Any further Administrative Fees and Expenses beyond that maximum 
amount will -be paid pursuant to the charge granted by the Court in its order dated May 12, 2021. 

2.5 Preferred Creditors 

The Proven Claims of the Preferred Creditors are to be paid in full in priority to the Proven Claims 
of the Unsecured Creditors in accordance with the BIA and the Proposal. 

2.6 The Second Mortgage 

The Claim of each Related Creditor under the Second Mortgage shall be paid by the Debtor in 
accordance with agreements between the Debtor and the Related Creditor or as otherwise agreed 
between the Related Creditor and the Debtor from the proceeds of sale of the Property pursuant to 
the Sale Agreement, subject to the Related Creditor releasing an interest in the proceeds of sale of 
the Property in the amount of the Unsecured Creditor Cash Pool. The Claim of the Related 
Creditor is otherwise not affected by this Proposal. 

2. 7 Unsecured Creditors 

Unsecured Creditors will receive the funds from the Unsecured Creditor Cash Pool less the 
amounts referred to in Article 2.4 and 2.5, which shall be funded from the proceeds of sale of the 
Property pursuant to the Sale Agreement as noted in Article 2.6 on a pro rata basis on account of 
their respective Proven Claims. 

ARTICLE3 

PROCEDURE FOR VALIDATION OF CLAIMS 

3.1 Filing of Proofs of Claims 

Each Creditor must file a Proof of Claim as required by the BIA to vote on, or receive a distribution 
under, the Proposal. 

3.2 Allowance or Disallowance of Claims by the Trustee 

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof of Claim and 
shall deal with each Proof of Claim in accordance with the provisions of the BIA. The procedure 
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for valuing Claims of the Unsecured Creditors and resolving disputes with respect to such Claims 
will be as set forth in the BIA. 

ARTICLE4 

MEETING OF CREDITORS 

4.1 Unsecured Creditors' Meeting 

On the Creditors' Meeting Date, the Debtor shall hold the Creditors' Meeting in order for the 
Creditors to consider and vote upon the Proposal. 

4.2 Time and Place of Meeting 

Unless otherwise ordered by the Court, the Creditors' Meeting shall be held at a time and place to 
be established by the Official Receiver, or the nominee thereof, and confirmed in the notice of 
Creditors' Meeting to be mailed to Creditors pursuant to the BIA. 

4.3 Conduct of Meeting 

The Official Receiver, or the nominee thereof, shall preside as the chair of the Creditors' Meeting 
and will decide all matters relating to the conduct of the Creditors' Meeting. The only persons 
entitled to attend the Creditors' Meeting are those persons, including the holders of proxies, entitled 
to vote at the Creditors' Meeting, the Secured Creditors and their respective legal counsel, if any, 
and the officers, directors, auditors and · legal counsel of the Debtor, together with such 
representatives of the Trustee as the Trustee may appoint in its discretion, and such scrutineers as 
may be duly appointed by the chair of such meeting. Any other person may be admitted on 
invitation of the chair of the Creditors' Meeting or with the consent of the Unsecured Creditors. 

4.4 Adjournment of Meeting 

The Creditors' Meeting may be adjourned in accordance with Section 52 of the BIA. 

4.5 Voting by Creditors 

To the extent provided for herein, each Creditor will be entitled to vote in their respective class to 
the extent of the amount that is equal to that Creditor's Claim. Any Proof of Claim in respect of a 
Claim that is not a Proven Claim as at the Creditors' Meeting Date will be marked as objected to 
in accordance with subsection 108(3) of the BIA. 

4.6 Approval by Creditors 

In order that the Proposal be binding, it must be approved by Creditors in accordance with the 
BIA. 

ARTICLES 
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DISTRIBUTION 

5.1 Payment of Employee Creditors 

The Claims, if any, of the Employee Creditors shall be paid on the later of (i) the Implementation 
Date or (ii) the receipt of proceeds of the sale of the Property pursuant to the Sale Agreement. 

5.2 Payment of Source Deduction Creditors 

Unless Her Majesty agrees otherwise, the Proven Claims, if any, of the Source Deduction Creditors 
shall be paid within six ( 6) months after the making of the Approval Order using proceeds from 
the sale of the Property pursuant to the Sale Agreement. 

5.3 Payment of the Second Mortgage 

The amounts owing under the Second Mortgage shall be paid to the mortgage holder less the 
Unsecured Creditors Cash Pool on the later of the later of (i) Implementation Date or (ii) the receipt 
of proceeds of the sale of the Property pursuant to the Sale Agreement. 

5.4 Payment of Unsecured Creditors 

On the later of (i) the Implementation Date or (ii) the receipt of proceeds of the sale of the Property 
pursuant to the Sale Agreement, the Debtor shall pay to the Trustee the Unsecured Creditor Cash 
Pool. The Trustee shall make the payments from the Unsecured Creditor Cash Pool to the 
Unsecured Creditors with a Proven Claim as soon as reasonably practicable. 

5.5 Levy 

All payments to Unsecured Creditors shall be net of any applicable levy payable to the Office of 
the Superintendent of Bankruptcy as required by the BIA and the Trustee shall remit the amount 
of such levy to the Office of the Superintendent of Bankruptcy contemporaneous with the 
distributions to Unsecured Creditors. 

5.6 Discharge of Trustee 

Upon the payment by the Trustee of the amounts contemplated in this Article 5, the Trustee shall 
have discharged its duties as Trustee and the Trustee shall be entitled to apply for its discharge as 
Trustee. For greater certainty, the Trustee will not be responsible or liable for any obligations of 
the Debtor and will be exempt from any personal liability in fulfilling any duties or exercising any 
powers conferred upon it by this Proposal unless such acts have been carried out in bad faith and 
constitute a wilful or wrongful act or default. 
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ARTICLE6 

MISCELLANEOUS 

6.1 Release in favour of the Second Mortgage holders 

The holders of the Second Mortgage have agreed to fund the Unsecured Creditors Cash Pool as 
noted in Article 2.6 in consideration for a full and fmal release. Acceptance of this Proposal by 
the Creditors shall constitute a full and final release of all claims by the Debtor or by the Unsecured 
Creditors as against the holders of the Second Mortgage arising out of or in connection with the 
Second Mortgage or the payment to be made to them by the Debtor on account of it. 

6.2 Release in favour of directors and officers 

Acceptance of this Proposal by the Creditors shall constitute a full and final release of all claims 
against any officer or director of the Debtor. 

6.3 Non-application of sections 95 to 101 of the BIA 

The provisions of sections 95 to 101 of the BIA shall not apply to this Proposal. 

6.4 Discharge of Trustee 

The provisions of this Proposal will be binding upon each Creditor, their heirs, executors, 
administrators, successors and assigns, for all purposes. 

6.5 Modification of Proposal 

The Debtor may propose an alteration or modification to the Proposal prior to the vote taking place 
on the Proposal. 

6.6 Consents, Waivers and Agreements 

As at 12:01 a.m. on the Implementation Date, each Unsecured Creditor, will be deemed: 

a. to have executed and delivered to the Debtor all consents, releases, assignments 
and waivers, statutory or otherwise, required to implement and carry out this 
Proposal in its entirety; 

b. to have waived any default by the Debtor in any provision, express or implied, in 
any agreement or other arrangement, written or oral, existing between such 
Unsecured Creditor and the Debtor that has occurred on or prior to the 
Implementation Date; 

c. to have agreed, in the event that there is any conflict between the provisions, 
express or implied, of any agreement or other arrangement, written or oral, existing 
between such Unsecured Creditor and the Debtor as at the Implementation Date 
(other than those entered into by the Debtor on, or with effect from, the 
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Implementation Date) and the provisions of this Proposal, that the provisions of this 
Proposal shall take precedence and priority and the provisions of such agreement 
or other arrangement shall be amended accordingly; and 

d. subject to the terms of the Proposal, to have released the Debtor, the Trustee and 
all of their respective affiliates, employees, agents, directors, officers, shareholders, 
advisors, consultants and solicitors from any and all demands, claims, actions, 
causes of action, counter-claims, suits, debts, sums of money, accounts, covenants, 
damages, judgements, expenses, executions, liens, set off rights and other 
recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Person may be entitled to assert, whether known or 
unknown, matured or unmatured, foreseen or unforeseen, existing or hereafter 
arising based in whole or in part on any act or omission, transaction, dealing or 
other occurrence existing or taking place on or prior to the Implementation Date, 
relating to or arising out of or in connection with the matters herein; provided that 
nothing herein shall release the Debtor of its obligation to make the distributions to 
Unsecured Creditors contemplated in this Proposal. 

6. 7 Conditions to Proposal Implementation 

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or 
satisfaction of the following conditions: 

a. The Approval of the Sale Agreement by the Court; 
b. The acceptance of the Proposal by the Unsecured Creditors; and 
c. The making of the Approval Order and the expiry of all appeal periods. 

6.8 Effect of Proposal Generally 

As at 12:01 a.m. on the Implementation Date, the treatment of all Claims under the Proposal shall 
be final and binding on the Debtor and all Unsecured Creditors (along with their respective heirs, 
executors, administrators, legal personal representatives, successors and assigns). 

6.9 Conduct of the Debtor's Business 

Subject to any Order made by the Court and completion of the transaction contemplated by the 
Sale Agreement, the Debtor shall remain in possession and control of its property and assets at all 
times, both before and after implementation of this Proposal. 

6.10 Full Implementation 

This Proposal will be fully implemented by the Debtor upon payment of the Unsecured Creditor 
Cash Pool to the Trustee in accordance with Article 5.4. 
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7.1 Notices 

ARTICLE7 

GENERAL 

Any notices or communication to be made or given hereunder shall be in writing and shall refer to 
this Proposal and may, subject as hereinafter provided, be made or given by personal delivery, by 
prepaid mail or by telecopier ( except for Proofs of Claim which may only be sent by personal 
delivery, telecopier or registered mail) addressed to the respective parties as follows: 

a) if to the Debtor: 
President: Jason Birboim 
c/o Goldman, Sloan, Nash and Haber LLP 
480 University Avenue 
Toronto ON MSG 1V2 
Attention: Brendan Bissell 
Email: bissell@gsnh.com 

b) if to an Unsecured Creditor, to the address or telecopier number for such Unsecured 
Creditor specified in the Proof of Claim filed by such Unsecured Creditor or, if no proof 
of Claim has been filed, to such other address or telecopier number at which the notifying 
party may reasonably believe that the Unsecured Creditor may be contacted; and 

c) if to the Trustee: 
MNPLtd. 
300-111 Richmond St W 
Toronto, ON M5H 204 
Attention: Sheldon Title 
Telecopier: 416-596-7894 
E-mail:sheldon.title@mnp.ca 

or to such other address or telecopier number as any party may from time to time notify the others 
in accordance with this section. In the event of any strike, lock-out and other event which interrupts 
postal service in any part of Canada, all notices and communications during such interruption may 
only be given or made by personal delivery or by telecopier and any notice or other communication 
given or made by prepaid mail within the five (5) Business Day period immediately preceding the 
commencement of such interruption will be deemed not to have been given or made. All such 
notices and communications will be deemed to have been received, in the case of notice by 
telecopier or by delivery prior to 5:00 p.m. (local time) on a Business Day, when received or if 
received after 5:00 p.m. (local time) on a Business Day or at any time on a non-Business Day, on 
the next following Business Day and in to case of notice mailed as aforesaid, on the fifth (5th) 
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Business Day following the date on which such notice or other communication is mailed. The 

unintentional failure to give a notice contemplated hereunder to any particular Creditor will not 

invalidate this Proposal or any action taken by any Person pursuant to this Proposal. 

7.2 Foreign Currency Obligations 

For purposes of this Proposal, Claims denominated in a currency other than Canadian funds will 
be converted to Canadian Dollars at the closing spot rate of exchange of the Bank of Canada on 

the Filing Date. 

7.3 Applicable Law 

This Proposal shall be construed in accordance with the laws of the Province of Ontario and the 

laws of Canada applicable therein and shall be treated in all respects as an Ontario contract. 

7 .4 Deeming Provisions 

In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable. 

DATED at the City of Toronto, in the Province of Ontario, this 28th day of May, 2021. 

33 LAIRD GP INC. 

Per.: ---:7. ~ -----
~rune: Jason Bimboim 

Title: President 
I have authority to bind the corporation. 
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Estate No. 31- 2693095 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

[IN BANKRUPTCY AND INSOLVENCY] 
(COMMERCIAL LIST) 

IN THE MATTER OF THE NOTICE OF INTENTION TO 
MAKE A PROPOSAL OF 33 LAIRD LIMITED 
PARTNERSHIP, A LIMITED PARTNERSIDP FORMED 
UNDER THE ONTARIO LIMITED PARTNERSHIPS ACT 

1.1 Definitions 

In this Proposal: 

PROPOSAL 33 LAIRD LIMITED PARTNERSHIP. 

ARTICLE 1 

DEFINITIONS 

a) "Administrative Fees and Expenses" means the proper fees, expenses, including legal 

fees and disbursements, of the Trustee and the Debtor on and incidental to the negotiation, 
preparation, presentation, consideration and implementation of the Proposal, and all 
proceedings and matters relating to or arising out of the Proposal; 

b) "Approval Order" means an Order of the Court approving the Proposal; 

c) "BIA" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and in 
force as at the Filing Date; 

d) "Beaux" means Beaux Properties International Inc.; 
e) "Business Day" means a day, other than a Saturday or Sunday, on which banks are 

generally open for business in Toronto, Ontario; 
f) "Canada Pension Plan" means the Canada Pension Plan, R.S.C. 1985, c. C-8, as amended; 
g) "Claim" means any right of any Person against the Debtor in connection with any 

indebtedness, liability or obligation of any kind of the Debtor which indebtedness, liability 
or obligation is in existence at the Filing Date, whether or not reduced to judgement, 
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, 
legal, equitable, secured, unsecured, present, future, known, unknown, by guarantee, by 
surety or otherwise and whether or not such a right is executory in nature, including, 
without limitation, the right or ability of any Person to advance a claim for contribution or 
indemnity or otherwise with respect to any matter, action, cause or chose in action, whether 
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existing at present or commenced in the future based in whole or in part on facts which 
exist prior to or as of the Filing Date; 

h) "Court" means the Ontario Superior Court of Justice [in Bankruptcy and Insolvency] 
(Commercial List); 

i) "Creditor" means any Person, having a Claim and may, if the context requires, mean a 
trustee, receiver, receiver-manager or other Person acting on behalf or in the name of such 
Person; 

j) "Creditors' Meeting" means the meeting of the Unsecured Creditors called for the purpose 
of considering and voting upon the Proposal; 

k) "Creditors' Meeting Date" means the date and time as may be called by the Trustee for 
the meeting of creditors to consider this Proposal, but in any event shall be no later than 
twenty-one (21) days following the Proposal Date; 

1) "Debtor" means 33 Laird Limited Partnership, collectively; 
m) "Employee Creditors" means employees and former employees of the Debtor, not to 

include independent commissioned sales agents or contractors, for amounts equal to the 
amounts that they would be qualified to receive under paragraph 136(1)(d) of the BIA if 
the Debtor became bankrupt on the Filing Date, as well as wages, salaries, commissions or 
compensation for services rendered after that date and before the Court approval of the 
Proposal, together with, in the case of travelling salesmen, disbursements properly incurred 
by those salesmen in and about the Debtor's business during the same period; 

n) "Employment Insurance Act" means the Employment Insurance Act, S.C. 1996 c. 23, as 
amended; 

o) "Filing Date" means 28 November 2020 (the date the Debtor filed a Notices oflntention 
to Make a Proposal); 

p) "Implementation Date" means the date upon which the conditions set forth in Article 6.6 
have been satisfied; 

q) "Income Tax Act" means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.), as amended; 
r) "Official Receiver" shall have the meaning ascribed thereto in the BIA; 
s) "Person" means any individual, partnership, joint venture, trust, corporation, 

unincorporated organization, government or any agency or instrumentality thereof, or any 
other entity howsoever designated or constituted; 

t) "Preferred Creditors" means Creditors with Proven Claims that are required by the BIA 
to be paid in priority to all other claims under a proposal made by a debtor save and except 
for Employee Creditors and Source Deduction Creditors; 

u) "Proof of Claim" shall mean the proof of claim required by the BIA to be mailed to each 
known Creditor prior to the Creditors' Meeting; 

v) :"Property" means the premises known municipally as 33 Laird Drive, Toronto, ON and 
owned by the Debtor; 

w) "Proposal" means this proposal together with any amendments or additions thereto; 
x) "Proposal Date" means the date of the filing of the Proposal with the Official Receiver; 
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y) "Purchaser" means 33 Laird Development Inc. in its capacity as the general partner of 33 
Laird Development Limited Partnership, a limited partnership under the laws of the 

Province of Ontario; 
z) "Proven Claim" of a Creditor means the amount of the Claim of such Creditor finally 

determined in accordance with the provisions of the BIA; 

aa) "Related Creditor" means Beaux and/or SeaLink; 
bb) "SeaLink" means SeaLink N Ltd. in trust; 
cc) "Sale Agreement" means the agreement of purchase and sale dated May 11, 2021 between 

the Debtor and the Purchaser for the purchase of the Property and all other assets of the 
' Debtor; 

dd) "Second Mortgage" means the mortgage held by Beaux and SeaLink and registered on 
title to the Property as instrument number AT5572805; 

ee) "Source Deduction Creditors" means Her Majesty in Right of Canada or a Province for 
all amounts that were outstanding at the time of the Filing Date and are of a kind that could 

be subject to a demand under, 
a. subsection 224(1.2) of the Income Tax Act; 

b. any provision of the Canada Pension Plan or of the Employment Insurance Act that 
refers to subsection 224(1.2) of the Income Tax Act and provides for the collection 
of a contribution, as defined in the Canada Pension Plan, or an employee's 
premium, or employer's premium, as defined in the Employment Insurance Act, and 

of any related interest, penalties or other amounts; or 
c. any provision of provincial legislation that has a similar purpose to subsection 

224(1.2) of the Income Tax Act, or that refers to that subsection. to the extent that 
it provides for the collection of a sum, and of any related interest, penalties or other 
amounts, where the sum; 

1. has been withheld or deducted by a person from a payment to another person 
and is in respect of a tax similar in nature to the income tax imposed on 
individuals under the Income Tax Act; or 

11. is of the same nature as a contribution under the Canada Pension Plan if 
the province is a "province providing a comprehensive pension plan" as 
defined in subsection 3(1) of the Canada Pension Plan and the provincial 
legislation establishes a "provincial pension plan" as defined in that 
subsection; 

ff) "Trustee" means MNP Ltd. or its duly appointed successor or successors; 
gg) "Unsecured Claim" means a claim for which a creditor holds no security over the assets 

of the Debtor, or a claim for which any security held is valued at $NIL within the meaning 
of Article 2.1, but for the purposes of the Proposal does not include the claim of the Related 
Creditor. 

hh) "Unsecured Creditor Cash Pool" means a fund of $50,000 to be held by the Trustee for 

the distribution to the Unsecured Creditors in accordance with the terms of this Proposal. 

[3] 

[Responding Motion Record Page No. 139]



ii) "Unsecured Creditors" means the Preferred Creditors and any Creditor who holding an 
Unsecured Claim; and 

jj) "Voting Letter" shall mean the voting letter required by subsection 51(1) of the BIA to 
be mailed to each known Creditor prior to the Unsecured Creditors' Meeting. 

1.2 Articles of Reference 

The terms "hereof, "hereunder", "herein" and similar expressions refer to the Proposal and not to 
any particular article, section, subsection, clause or paragraph of the Proposal and include any 
agreements supplemental hereto. In the Proposal, a reference to an article, section, subsection, 
clause or paragraph will, unless otherwise stated, refer to an article, section, subsection, clause or 
paragraph of the Proposal. 

1.3 Interpretation Not Affected by Headings 

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the 
insertion of a table of contents and headings are for convenience of reference only and will not 
affect the construction or interpretation of this Proposal. 

1.4 Date for Any Action 

In the event that any date on which any action is required to be taken hereunder is not a Business 
Day, such action will be required to be taken on the next succeeding day which is a Business Day. 

1.5 Time 

All times expressed herein are local time in Toronto, Ontario, Canada unless otherwise stipulated. 
Where the time for anything pursuant to the Proposal on a particular date is unspecified herein, the 
time shall be deemed to be 5:00 p.m. local time in Toronto, Ontario, Canada. 

1.6 Numbers 

In the Proposal, where the context requires, a word importing the singular number will include the 
plural and vice versa and a word or words importing gender will include all genders. 

1.7 Currency 

Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of 
Canada. 

1.8 Statutory References 

Except as otherwise provided herein, any reference in the Proposal to a statute includes all 
regulations made thereunder, all amendments to such statute or regulation(s) in force from time to 
time, and any statute or regulation that supplements or supersedes such statute or regulation(s). 
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1.9 Successors and Assigns 

The Proposal will be binding upon and will enure to the benefit of the heirs, administrators, 
executors, legal personal representatives, successors and assigns of any Person named or referred 
to in the Proposal. 

1.10 Proposals of 33 Laird Inc. 33 Laird GP Inc. and 33 Laird Limited Partnership 

33 Laird Inc. is the bare trustee of the Property for 33 Laird GP Inc. as beneficial owner, which is 
the general partner of 33 Laird Limited Partnership. These three entities will as a result have the 
same assets and the same obligations to creditors. This Proposal by the Debtor is being made in 
conjunction with the proposals by 33 Laird Inc. and 33 Laird GP Inc. The treatment of creditors 
in this Proposal and the Unsecured Creditor Cash Pool shall mirror the treatment of creditors in 
the proposals of the other two entities. Without limiting the generality of the foregoing, there shall 
only be one Unsecured Creditor Cash Pool of $50,000 among all three such proposals. 

ARTICLE2 

CLASSIFICATION AND TREATMENT OF CREDITORS 

2.1 Valuation of Security 

For the purposes of this Proposal, the value of the security held by any creditor with a security 
interest in the assets of the Debtor that is subordinate to the Second Mortgage will be $Nil and any 
amount owing to such creditors will be treated as an Unsecured Claim. 

2.2 Secured Creditor 

Subject to Article 2.1, the Claim of any Creditor with an interest ranking in priority to the Second 
Mortgage (which shall include without limiting the generality of the foregoing: (i) any municipal 
taxes owed, (ii) any holdback owing to claimants under the Construction Act, (iii) any amounts 
owing to DUCA Financial Services Credit Union Ltd. and Centurion Mortgage Corporation in 
respect of a mortgage on the Property, (iv) amounts owing to the Restructuring Professionals 
within the meaning of the Court Order dated May 12, 2021, (v) amounts owing to the DIP Lender 
within the meaning of the Court Order dated December 16, 2020, and (iv) any valid and 
enforceable trust claims as against the estate of the Debtor) shall be paid by the Debtor in 
accordance with agreements between the Debtors and the Secured Creditor or as otherwise agreed 
between the Secured Creditor and the Debtor from the proceeds of sale of the Property pursuant 
to the Sale Agreement. For greater clarity, the Claims of any Creditor with an interest ranking in 
priority to the Second Mortgage are unaffected by this Proposal. 

[5] 

[Responding Motion Record Page No. 141]



2.3 Classes of Creditors 

For the purposes of voting on the Proposal, there shall be one ( 1) class of Creditors. Class 1 will 
consist of the Unsecured Creditors. 

2.4 Administrative Fees and Expenses 

The Administrative Fees and Expenses will be paid from the Unsecured Creditors Cash Pool to a 
maximum of $15,000. Any further Administrative Fees and Expenses beyond that maximum 
amount will be paid pursuant to the charge granted by the Court in its order dated May 12, 2021. 

2.5 Preferred Creditors 

The Proven Claims of the Preferred Creditors are to be paid in full in priority to the Proven Claims 
of the Unsecured Creditors in accordance with the BIA and the Proposal. 

2.6 The Second Mortgage 

The Claim of each Related Creditor under the Second Mortgage shall be paid by the Debtor in 
accordance with agreements between the Debtor and the Related Creditor or as otherwise agreed 
between the Related Creditor and the Debtor from the proceeds of sale of the Property pursuant to 
the Sale Agreement, subject to the Related Creditor releasing an interest in the proceeds of sale of 
the Property in the amount of the Unsecured Creditor Cash Pool. The Claim of the Related 
Creditor is otherwise not affected by this Proposal. 

2.7 Unsecured Creditors 

Unsecured Creditors will receive the funds from the Unsecured Creditor Cash Pool less the 
amounts referred to in Article 2.4 and 2.5, which shall be funded from the proceeds of sale of the 
Property pursuant to the Sale Agreement as noted in Article 2.6 on a pro rata basis on account of 
their respective Proven Claims. 

ARTICLE3 

PROCEDURE FOR VALIDATION OF CLAIMS 

3.1 Filing of Proofs of Claims 

Each Creditor must file a Proof of Claim as required by the BIA to vote on, or receive a distribution 
under, the Proposal. 

3.2 Allowance or Disallowance of Claims by the Trustee 

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof of Claim and 
shall deal with each Proof of Claim in accordance with the provisions of the BIA. The procedure 
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for valuing Claims of the Unsecured Creditors and resolving disputes with respect to such Claims 
will be as set forth in the BIA. 

ARTICLE4 

MEETING OF CREDITORS 

4.1 Unsecured Creditors' Meeting 

On the Creditors' Meeting Date, the Debtor shall hold the Creditors' Meeting in order for the 
Creditors to consider and vote upon the Proposal. 

4.2 Time and Place of Meeting 

Unless otherwise ordered by the Court, the Creditors' Meeting shall be held at a time and place to 
be established by the Official Receiver, or the nominee thereof, and confirmed in the notice of 
Creditors' Meeting to be mailed to Creditors pursuant to the BIA. 

4.3 Conduct of Meeting 

The Official Receiver, or the nominee thereof, shall preside as the chair of the Creditors' Meeting 
and will decide all matters relating to the conduct of the Creditors' Meeting. The only persons 
entitled to attend the Creditors' Meeting are those persons, including the holders of proxies, entitled 
to vote at the Creditors' Meeting, the Secured Creditors and their respective legal counsel, if any, 
and the officers, directors, auditors and legal counsel of the Debtor, together with such 
representatives of the Trustee as the Trustee may appoint in its discretion, and such scrutineers as 
may be duly appointed by the chair of such meeting. Any other person may be admitted on 
invitation of the chair of the Creditors' Meeting or with the consent of the Unsecured Creditors. 

4.4 Adjournment of Meeting 

The Creditors' Meeting may be adjourned in accordance with Section 52 of the BIA. 

4.5 Voting by Creditors 

To the extent provided for herein, each Creditor will be entitled to vote in their respective class to 
the extent of the amount that is equal to that Creditor's Claim. Any Proof of Claim in respect of a 
Claim that is not a Proven Claim as at the Creditors' Meeting Date will be marked as objected to 
in accordance with subsection 108(3) of the BIA. 

4.6 Approval by Creditors 

In order that the Proposal be binding, it must be approved by Creditors in accordance with the 
BIA. 

ARTICLES 
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DISTRIBUTION 

5.1 Payment of Employee Creditors 

The Claims, if any, of the Employee Creditors shall be paid on the later of (i) the Implementation 
Date or (ii) the receipt of proceeds of the sale of the Property pursuant to the Sale Agreement. 

5.2 Payment of Source Deduction Creditors 

Unless Her Majesty agrees otherwise, the Proven Claims, if any, of the Source Deduction Creditors 
shall be paid within six ( 6) months after the making of the Approval Order using proceeds from 
the sale of the Property pursuant to the Sale Agreement. 

5.3 Payment of the Second Mortgage 

The amounts owing under the Second Mortgage shall be paid to the mortgage holder less the 
Unsecured Creditors Cash Pool on the later of the later of (i) Implementation Date or (ii) the receipt 
of proceeds of the sale of the Property pursuant to the Sale Agreement. 

5.4 Payment of Unsecured Creditors 

On the later of (i) the Implementation Date or (ii) the receipt of proceeds of the sale of the Property 
pursuant to the Sale Agreement, the Debtor shall pay to the Trustee the Unsecured Creditor Cash 
Pool. The Trustee shall make the payments from the Unsecured Creditor Cash Pool to the 
Unsecured Creditors with a Proven Claim as soon as reasonably practicable. 

5.5 Levy 

All payments to Unsecured Creditors shall be net of any applicable levy payable to the Office of 
the Superintendent of Bankruptcy as required by the BIA and the Trustee shall remit the amount 
of such levy to the Office of the Superintendent of Bankruptcy contemporaneous with the 
distributions to Unsecured Creditors. 

5.6 Discharge of Trustee 

Upon the payment by the Trustee of the amounts contemplated in this Article 5, the Trustee shall 
have discharged its duties as Trustee and the Trustee shall be entitled to apply for its discharge as 
Trustee. For greater certainty, the Trustee will not be responsible or liable for any obligations of 
the Debtor and will be exempt from any personal liability in fulfilling any duties or exercising any 
powers conferred upon it by this Proposal unless such acts have been carried out in bad faith and 
constitute a wilful or wrongful act or default. 
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ARTICLE6 

MISCELLANEOUS 

6.1 Release in favour of the Second Mortgage holders 

The holders of the Second Mortgage have agreed to fund the Unsecured Creditors Cash Pool as 
noted in Article 2.6 in consideration for a full and final release. Acceptance of this Proposal by 
the Creditors shall constitute a full and final release of all claims by the Debtor or by the Unsecured 
Creditors as against the holders of the Second Mortgage arising out of or in connection with the 
Second Mortgage or the payment to be made to them by the Debtor on account of it. 

6.2 Non-application of sections 95 to 101 of the BIA 

The provisions of sections 95 to 101 of the BIA shall not apply to this Proposal. 

6.3 Discharge of Trustee 

The provisions of this Proposal will be binding upon each Creditor, their heirs, executors, 
administrators, successors and assigns, for all purposes. 

6.4 Modification of Proposal 

The Debtor may propose an alteration or modification to the Proposal prior to the vote taking place 
on the Proposal. 

6.5 Consents, Waivers and Agreements 

As at 12:01 a.m. on the Implementation Date, each Unsecured Creditor, will be deemed: 

a. to have executed and delivered to the Debtor all consents, releases, assignments 
and waivers, statutory or otherwise, required to implement and carry out this 
Proposal in its entirety; 

b. to have waived any default by the Debtor in any provision, express or implied, in 
any agreement or other arrangement, written or oral, existing between such 
Unsecured Creditor and the Debtor that has occurred on or prior to the 
Implementation Date; 

c. to have agreed, in the event that there is any conflict between the provisions, 
express or implied, of any agreement or other arrangement, written or oral, existing 
between such Unsecured Creditor and the Debtor as at the Implementation Date 
( other than those entered into by the Debtor on, or with effect from, the 

Implementation Date) and the provisions of this Proposal, that the provisions of this 
Proposal shall take precedence and priority and the provisions of such agreement 
or other arrangement shall be amended accordingly; and 
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d. subject to the terms of the Proposal, to have released the Debtor, the Trustee and 
all of their respective affiliates, employees, agents, directors, officers, shareholders, 
advisors, consultants and solicitors from any and all demands, claims, actions, 
causes of action, counter-claims, suits, debts, sums of money, accounts, covenants, 
damages, judgements, expenses, executions, liens, set off rights and other 
recoveries on account of any liability, obligation, demand or cause of action of 
whatever nature which any Person may be entitled to assert, whether known or 
unknown, matured or unmatured, foreseen or unforeseen, existing or hereafter 
arising based in whole or in part on any act or omission, transaction, dealing or 
other occurrence existing or taking place on or prior to the Implementation Date, 
relating to or arising out of or in connection with the matters herein; provided that 
nothing herein shall release the Debtor of its obligation to make the distributions to 
Unsecured Creditors contemplated in this Proposal. 

6.6 Conditions to Proposal Implementation 

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or 
satisfaction of the following conditions: 

a. The Approval of the Sale Agreement by the Court; 
b. The acceptance of the Proposal by the Unsecured Creditors; and 
c. The making of the Approval Order and the expiry of all appeal periods. 

6. 7 Effect of Proposal Generally 

As at 12:01 a.m. on the Implementation Date, the treatment of all Claims under the Proposal shall 
be fmal and binding on the Debtor and all Unsecured Creditors (along with their respective heirs, 
executors, administrators, legal personal representatives, successors and assigns). 

6.8 Conduct of the Debtor's Business 

Subject to any Order made by the Court and completion of the transaction contemplated by the 
Sale Agreement, the Debtor shall remain in possession and control of its property and assets at all 
times, both before and after implementation of this Proposal. 

6.9 Full Implementation 

This Proposal will be fully implemented by the Debtor upon payment of the Unsecured Creditor 
Cash Pool to the Trustee in accordance with Article 5.4. 
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7.1 Notices 

ARTICLE7 

GENERAL 

Any notices or communication to be made or given hereunder shall be in writing and shall refer to 
this Proposal and may, subject as hereinafter provided, be made or given by personal delivery, by 
prepaid mail or by telecopier ( except for Proofs of Claim which may only be sent by personal 

delivery, telecopier or registered mail) addressed to the respective parties as follows: 

a) ifto the Debtor: 
President: Jason Birboim 

c/o Goldman, Sloan, Nash and Haber LLP 
480 University A venue 
Toronto ON MSG 1V2 
Attention: Brendan Bissell 

Email: bissell@gsnh.com 

b) if to an Unsecured Creditor, to the address or telecopier number for such Unsecured 
Creditor specified in the Proof of Claim filed by such Unsecured Creditor or, if no proof 
of Claim has been filed, to such other address or telecopier number at which the notifying 
party may reasonably believe that the Unsecured Creditor may be contacted; and 

c) if to the Trustee: 

MNPLtd. 
300-111 Richmond St W 
Toronto, ON M5H 204 
Attention: Sheldon Title 
Telecopier: 416-596-7894 
E-mail:sheldon.title@mnp.ca 

or to such other address or telecopier number as any party may from time to time notify the others 
in accordance with this section. In the event of any strike, lock-out and other event which interrupts 
postal service in any part of Canada, all notices and communications during such interruption may 
only be given or made by personal delivery or by telecopier and any notice or other communication 
given or made by prepaid mail within the five (5) Business Day period immediately preceding the 
commencement of such interruption will be deemed not to have been given or made. All such 
notices and communications will be deemed to have been received, in the case of notice by 

telecopier or by delivery prior to 5:00 p.m. (local time) on a Business Day, when received or if 
received after 5:00 p.m. (local time) on a Business Day or at any time on a non-Business Day, on 
the next following Business Day and in to case of notice mailed as aforesaid, on the fifth (5th) 
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Business Day following the date on which such notice or other communication is mailed. The 
unintentional failure to give a notice contemplated hereunder to any particular Creditor will not 
invalidate this Proposal or any action taken by any Person pursuant to this Proposal. 

7.2 Foreign Currency Obligations 

For purposes of this Proposal, Claims denominated in a currency other than Canadian funds will 
be converted to Canadian Dollars at the closing spot rate of exchange of the Bank of Canada on 
the Filing Date. 

7.3 Applicable Law 

This Proposal shall be construed in accordance with the laws of the Province of Ontario and the 

laws of Canada applicable therein and shall be treated in all respects as an Ontario contract. 

7.4 Deeming Provisions 

In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable. 

DATED at the City of Toronto, in the Province of Ontario, this 28th day of May, 2021. 

33 LAIRD LIMITED PARTNERSIDP 

Pe~ <2~-_ L _ _ _ 

Name: Beaux Properties International Inc., by Jason 

Bimboim in his capacities as director of the 
corporation and having capacity to bind the 
corporation 
Title: Limited Partner 
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TAB 5 
Certified Personal Property Security Act reports for each of 

33 Laird Inc., 33 Laird GP Inc., and 33 Laird Limited Partnership 

dated June 25, 2021 
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