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BANK OF MONTREAL

PETITIONER

AND:

POLYCAN HEALTH CENTRE (CANADA) INC., ANQI MAI, ALSO
KNOWN AS AN QI MAI, ALSO KNOWN AS ANDREW MAI,
WEIDONG ZHU, ALSO KNOWN AS WEI DONG ZHU, ALSO
KNOWN AS WILLIAM ZHU, SUI ZHANG AND HUA XU

RESPONDENTS

ORDER MADE AFTER APPLICATION

THE HONOURABLE JUSTICE
Boevond

BEFORE February 26, 2024

N e’ e’ e’ S’

ON THE APPLICATION of the Deloitte Restructuring Inc., in its capacity as court-appointed
receiver (the “Receiver”) of Polycan Health Centre (Canada) Inc. (the “Debtor”) coming on for
hearing at 800 Smithe Street, Vancouver, BC V6Z 2E1 on February 26, 2024, and on hearing
Colin D. Brousson and Samantha Arbor, counsels for the Receiver and those other counsel
listed on Schedule “A” hereto; and no one else appearing although duly served; AND UPON
READING the materials filed, including the First Report of the Receiver dated February 9, 2024
(the “First Report") and the Confidential Supplement to the First Report of the Receiver dated
February 9, 2024 (the “Confidential Supplement”);
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THIS COURT ORDERS that:

1. Service of notice of this Application and supporting materials is hereby declared to be
good and sufficient, and no other person is required to have been served with notice of

this Application, and time for service of this Application is abridged to that actually given.
The Transaction

2. The sale transaction (the "Transaction”) contemplated by the Asset Purchase Agreement
dated February 5, 2024 (the “Sale Agreement”) between the Receiver and 1461890 B.C.
Ltd. (the “Purchaser”), a copy of which is attached as Schedule “B” hereto is hereby
approved, and the Sale Agreement is commercially reasonable. The execution of the Sale
Agreement by the Receiver is hereby authorized and approved, and the Receiver is
hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transaction and
for the conveyance to the Purchaser of the assets described in the Sale Agreement (the

“Purchased Assets”).

3. Upon delivery by the Receiver to the Purchaser of a certificate substantially in the form
attached as Schedule “C” hereto (the “Receiver’s Certificate”), all of the Debtor's right,
titte and interest in and to the Purchased Assets described in the Sale Agreement shall
vest absolutely in the Purchaser in fee simple, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions,
levies, charges, or other financial or monetary claims, whether or not they have attached
or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of this Court dated October 26, 2023; (ii)
all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act of British Columbia or any other personal property registry
system, 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. For the purposes of determining the nature and priority of Claims, the net Purchase Price

(as defined in the Sale Agreement) shall stand in the place and stead of the Purchased

CAN: 51696512.1



-3

Assets, and from and after the delivery of the Receiver’s Certificate all Claims shall attach
to the net Purchase Price 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 had possession or control

immediately prior to the sale.

The Receiver is to file with the Court a copy of the Receiver's Certificate forthwith after

delivery thereof.

Pursuant to Section 7(3)(c) of the Canada Personal Information Protection and Electronic
Documents Act or Section 18(10)(0) of the Personal Information Protection Act of British
Columbia, the Receiver is hereby authorized and permitted to disclose and transfer to the
Purchaser all Personal Information (as defined in the Sale Agreement) in the Debtor's
records. The Purchaser shall maintain and protect the privacy of such information and
shall be entitled to use the personal information provided to it in a manner which is in all

material respects identical to the prior use of such information by the Debtor.

Subject to the terms of the Sale Agreement, vacant possession of the Purchased Assets,
including any real property, shall be delivered by the Receiver to the Purchaser at 12:00
noon on the Closing Date (as defined in the Sale Agreement).

The Receiver, with the consent of the Purchaser, shall be at liberty to change the Closing
Date to such later date as those parties may agree without the necessity of a further Order

of this Court in accordance with the terms of the Sale Agreement.

Distribution

9.

The Receiver is hereby authorized to distribute to the Bank of Montreal an amount not to
exceed $2,650,000 on account of the BMO Debt and the Guarantee Discharge Amount
(both as defined in the First Report).

General

10.

Notwithstanding:

(a) these proceedings;
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(b) any applications for a bankruptcy order in respect of the Debtor now or hereafter
made pursuant to the Bankruptcy and Insolvency Act and any bankruptcy order

issued pursuant to any such applications; and
(c) any assignment in bankruptcy made by or 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 or be deemed
to be a transfer at undervalue, fraudulent preference, assignment, fraudulent conveyance
or other reviewable transaction under the Bankruptcy and Insolvency Act 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.

1. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body, wherever located, to give effect to this Order and to
assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its

agents in carrying out the terms of this Order.

12, The Receiver or any other party have liberty to apply for such further or other directions

or relief as may be necessary or desirable to give effect to this Order.
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13. Endorsement of this order by other counsel appearing other than counsel for the Receiver
is hereby dispensed with.

THE FOLLWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
KDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

i Wr the Receiver
DKA Piper ¥anada LLN\CoIm D. Brousson)

BY THE COURT

@W@w@a@

GISTRAR

“Foeu
CHECKED
cn
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SCHEDULE “A”
List of Counsel Appearing

Name of Counsel Party VRepresenting
Ritchie Clark, K.C. Polycan Health Centre (Canada) Inc.
Noor Mann Bank of Montreal
Jordan Schuitz The Purchaser, 1461890 B.C. Ltd.
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SCHEDULE “B”

Sale Agreement

CAN: 51696512.1



Execution version

ASSET PURCHASE AGREEMENT

between

DELOITTE RESTRUCTURING INC,, IN ITS CAPACITY AS
RECEIVER AND MANAGER OF POLYCAN HEALTH CENTRE (CANADA) INC. AND NOT IN ITS PERSONAL
OR CORPORATE CAPACITY

and

1461890 B.C. LTD.
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (as the same may be amended, modified, supplemented, or restated from
time to time, this “Agreement”), dated as of February 5, 2024, is entered into between DELOITTE
RESTRUCTURING INC,, in its capacity as receiver and manager of all of the assets, undertakings and
properties of PolyCan Health Centre (Canada) Inc. {the “Vendor”), and not in its personal or corporate
capacity, having an office at 410 West Georgia Street, Vancouver, British Columbia, V6B 057 and 1461890
B.C. LTD. (the “Purchaser”), having an office at 5951 No. 3 Road, Unit 580, Richmond, British Columbia,
V6X 2E3.

RECITALS:

A.

Polycan Health Centre {Canada) Inc. (the “Company”) is engaged in the business of operating a
health care centre at unit 205 ~ 9055 University High Street, Burnaby, BC, V5A 0A7 and was, prior
to the Receiver ceasing operations on or about December 19, 2023, engaged in the business of
operating a walk-in medical clinic at unit 102 — 9055 University High Street, Burnaby, BC, V5A 0A7
{collectively, the “Business”).

The Purchaser employs persons with experience in the operation of healthcare facilities. The
shareholders of the Purchaser include Mr. William Zhu (aka Wei Dong Zhu) and Alice Xu (aka Hua
Xu).

On October 26, 2023, an Order (the “Receivership Order”), with effect as of November 23, 2023,
was made by the British Columbia Supreme Court (the “Court”) among other things, appointing
Deloitte Restructuring Inc. as Receiver and Manager of the property, assets, and undertakings of
the Company (the “Assets”), including over the Business, pursuant to s. 243(1) of the Bankruptcy
and Insolvency Act, R.S.C. 1985, c. B-3, as amended, s. 39 of the Law and Equity Act, R.S.B.C. 1996,
c. 253, as amended, s. 66 of the Personal Property Security Act, R.S.B.C. 1996, ¢. 359, as amended,
and Rules 10-2 and 16-1 of the Supreme Court Civil Rules.

Within the Receivership Proceedings (as defined herein), the Receiver (as defined herein) may,
with the approval of the Court, sell, convey, transfer and assign all or any part of the Assets out
of the Ordinary Course.

The Purchaser has agreed to purchase the Purchased Assets (as defined herein) upon and subject
to the terms and conditions of this Agreement, the Receivership Order and the Vesting Order (as
defined herein).

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:

1.1

ARTICLE 1
DEFINITIONS

Definitions

The following terms have the meanings specified or referred to in this ARTICLE 1:
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(m)

(n)
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“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry,
audit, notice of assessment, notice of reassessment, proceeding, litigation, summons,
subpoena or investigation of any nature, civil, criminal, administrative, investigative,
regulatory or otherwise, whether at faw or in equity.

“Agreement” has the meaning set forth in the recitals.

“Allocation Schedule” has the meaning set forth in Section 2.9.

“Assets” has the meaning set forth in the recitals.

“Assigned Cantracts” has the meaning set forth in Section 2.1(b).

“Assignment and Assumption Agreement” has the meaning set forth in Section 6.1(c).
“Assumed Liabilities” has the meaning set forth in Section 2.3.

“Books and Records” has the meaning set forth in Section 2.1(i).

“Business” has the meaning set forth in the recitals.

“Business Day” means any day except Saturday, Sunday or any other day on which banks
located in Vancouver, British Columbia, are authorized or required by Law to be closed
for business.

“Closing” has the meaning set forth in Section 3.1.
“Closing Cash Payment” means an amount equal to:
(i) the Guarantee Discharge Amount;

(if) plus the Lease Deposit Shortfall;

(iif) plus the Purchase Price;

(iv) less the Deposit.

“Closing Date” means February 29, 2024 or such other date as mutually agreed upon by
the Purchaser and the Vendor.

“Closing Time” means 11:00 a.m. (Vancouver time) on the Closing Date, or such other
time on the Closing Date as mutually agreed upon by the Purchaser and the Vendor.

“Contracts” means all contracts, leases, deeds, mortgages, licences, instruments, notes,
commitments, undertakings, indentures, joint ventures and all other agreements,
commitments and legally binding arrangements, whether written or oral.

“Cure Costs” means the amount, if any, that (i) is required to cure any monetary defaults
of the Company under the Assigned Contracts (excluding, for certainty, the Lease Deposit



(v)

(w)
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Shortfall} or (i) is required by the landlord under the Office Lease as a condition to
granting consent to assignment.

“Deposit” has the meaning set forth in Section 2.5.
“Dollars” or “$” means the lawful currency of Canada.

“Encumbrance” means any encumbrance or restriction of any kind or nature whatsoever
and howsoever arising (whether registered or unregistered) and includes a security
interest, mortgage, easement, adverse ownership interest, defect on title, condition, right
of first refusal, right of first offer, right-of-way, encroachment, building or use restriction,
conditional sale agreement, lien, hypothec, pledge, deposit by way of security,
hypothecation, assignment, charge, security under section 426 or section 427 of the Bank
Act (Canada), trust or deemed trust, voting trust or pooling agreement with respect to
securities, any adverse claim, grant of any exclusive license or sole license, or any other
right, option or claim of others of any kind whatsoever, and includes any agreement to
give any of the foregoing in the future, and any subsequent sale or other title retention
agreement or lease in the nature thereof, affecting the Purchased Assets.

“Governmental Authority” means: (a) any court, tribunal, judicial body or arbitral body
or arbitrator; (b) any domestic or foreign government or supranational body or authority
whether multinational, national, federal, provincial, territorial, state, municipal or local
and any governmental agency, governmental authority, governmental body,
governmental board, governmental bureau, governmental department, governmental
ministry, governmental tribunal or governmental commission of any kind whatsoever; (c)
any subdivision or authority of any of the foregoing; (d) any quasi-governmental or private
body or public body exercising any regulatory, administrative, expropriation or taxing
authority under or for the account of the foregoing; and {e) any public utility authority.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation,
determination, award, decision, sanction or ruling entered by or with any Governmental
Authority.

“GST” means all taxes levied under the GST Act.
“GST Act” means Part IX of the Excise Tax Act (Canada).

“Guarantee Discharge Amount” means the amount sufficient to require Bank of
Montreal to provide a refease and discharge of: (i} the guarantee granted by Mr. William
Zhu (aka Wei Dong Zhu) and Ms. Alice Xu (aka Hua Xu) to the Bank of Montreal (the
“Guarantee”) of the obligations of the Company under its credit facilities with the Bank
of Montreal; (i) the judgment granted against Mr. Zhu and Ms. Xu on October 26, 2023
and any registration or charge filed in connection therewith; and (iii) all collateral security
for the Guarantee granted by Mr. Zhu and Ms. Xu.

“Intellectual Property” means any and all of the following in any jurisdiction throughout
the worid: {i) trademarks, including all applications and registrations and the goodwill
connected with the use and symbolized by the foregoing; (i) copyrights and industrial
designs, including all applications and registrations relating to the foregoing; (iii) all



(bb)

{cc)

(dd)

(i)

{kk)
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business names (including the operating tradename “PolyCan Health Centre”), corporate
names, telephone numbers and other communication addresses owned or used by the
Company in the Business; (iv) patents and patent applications; (v) websites and internet
domain name registrations; (vi) proprietary software, if any and (vii) other intellectual
property and related proprietary rights, interests and protections (including all rights to
sue and recover and retain damages, costs and legal fees, disbursements and charges for
past, present and future infringement and any other rights relating to any of the
foregoing).

“Interim Period” means the period of time from and including the date of this Agreement
to the Closing Time.

“IP Assets” means all Intellectual Property that is owned by the Company and used in or
necessary for the conduct of the Business.

“Landlord” means SFU Community Corporation as Trustee of the SFU Community Trust,

"Law” means any statute, law, ordinance, regulation, rule, instrument, code, order,
constitution, treaty, common law, judgment, decree or other requirement or rule of law
of any Governmental Authority,

“Lease Deposit Shortfall” means:
(i) if the Closing Date is on or before February 29, 2024, $90,217.50; and
{ii) if the Closing Date is on or after March 1, 2024, $93,724.50.

“Liabilities” means liabilities, obligations or commitments of any nature whatsoever,
asserted or unasserted, known or unknown, absolute or contingent, accrued or
unaccrued, matured or unmatured, or otherwise.

“Mutual Condition” has the meaning set forth in Section 5.1.

“Office Lease” means the Office Lease Agreement between the Company, as tenant, and
the Landlord, as landlord, dated as of April 15, 2019, as it may be amended from time to
time.

“Office Lease Consent” has the meaning set forth in Section 5.1(d).

“Ordinary Course”, when used in relation to the conduct of the Business, means any
transaction that constitutes an ordinary day-to-day business activity of the Business
conducted in a manner consistent with the Company’s past practice.

“Permits” means all permits, licences, franchises, approvals, authorizations, registrations,
certificates, variances and similar rights obtained, or required to be obtained, from
Governmental Authorities.

“Permitted Encumbrances” means those Encumbrances listed in Schedule A.
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“Person” means an individual, corporation, company, limited liability company, body
corporate, partnership, joint venture, Governmental Authority, unincorporated
organization, trust, association or other entity. For greater certainty, the term “Person”
shall include a regional health board.

“Personal Information” means any factual or subjective information, recorded or not,
about an employee, contractor, agent, consultant, officer, director, executive, patient,
client, customer or supplier of the Company who is a natural person or a natural person
who is a shareholder of the Company, or about any other identifiable individual, including
any record that can be manipulated, linked or matched by a reasonably foreseeable
method to identify an individual.

“PST” means all taxes levied under the PST Act.

“PST Act” means the Provincial Sales Tax Act (British Columbia).
“Purchased Assets” has the meaning set forth in Section 2.1.
“Purchase Price” means:

n RS

(i) minus the Guarantee Discharge Amount,

i) plus any applicable Taxes

as adjusted under Section 2.6, if applicable.

“Purchaser” has the meaning set forth in the preamble.

“Receiver” means Deloitte Restructuring Inc. in its capacity as receiver and manager of
the Company and not in its personal or corporate capacity.

“Receivership Order” has the meaning set forth in the recitals.

“Receivership Proceedings” means the proceeding commenced in the Supreme Court of
British Columbia, Vancouver Registry #5-234092 in which the Receivership Order was
granted.

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

“Tax” or “Taxes” means all taxes, surtaxes, duties, levies, imposts, fees, assessments,
reassessments, withholdings, dues and other charges of any nature, imposed or collected
by any Governmental Authority, whether disputed or not, including federal, provincial,
territorial, state, municipal and local, foreign and other income, franchise, capital, real
property, personal property, withholding, payroll, health, transfer, value added,
alternative, or add on minimum tax including GST, PST, sales, use, consumption, excise,
customs, anti-dumping, countervail, net worth, stamp, registration, franchise, payroll,
employment, education, business, school, local improvement, development and



occupation taxes, duties, levies, imposts, fees, assessments and withholdings and Canada
Pension Plan contributions, employment insurance premiums and all other taxes and
similar governmental charges, levies or assessments of any kind whatsoever imposed by
any Governmental Authority including any installment payments, interest, penalties or
other additions associated therewith, whether or not disputed.

(xx) “Vendor” has the meaning set forth in the preamble.
{yy) “\esting Order” means an order {or separate orders) of the Court, granted in the
Receivership Proceedings, substantially in the form attached as Schedule E.
ARTICLE 2
PURCHASE AND SALE
2.1 Purchase and Sale of the Purchased Assets

Subject to Section 2.2, at the Closing, the Vendor shall sell, assign, transfer, convey and deliver to the
Purchaser, and the Purchaser shall purchase from the Vendor, in accordance with the Vesting Order, all
of the Company’s right, title and interest in, to and under the Assets (the “Purchased Assets”), including
without limitation the following:

(a)

CAN: 51513827.4

all inventory and supplies used in the Business;

all Contracts set forth in the schedule attached hereto as Schedule C (collectively, the
“Assigned Contracts”);

the IP Assets;

all furniture, fixtures, equipment, machinery, tools, office equipment, supplies,
computers, telephones and other tangible personal property, including those set out in
Schedule B;

to the extent freely assignable by the Vendor, all Permits which are held by the Company
and required for the conduct of the Business as currently conducted or for the ownership
and use of the Purchased Assets;

all prepaid expenses, credits, advance payments, claims, security, refunds, rights of
recovery, rights of set-off, rights of recoupment, deposits, charges, sums and fees;

all of Company’s rights under warranties, indemnities and all similar rights against third
parties to the extent related to any Purchased Assets;

all insurance benefits, including rights and proceeds, arising from or relating to the
Business, the Purchased Assets or the Assumed Liabilities;

originals, or where not available, copies, of all books and records, including books of
account, ledgers and general, financial and accounting records, equipment maintenance
files, patient lists, patient histories, patient records, staff and employee information
including personnel files, service contracts with health care providers and ancillary



()

services, operational records including policies and procedures, occupational health and
safety records, supplier lists, quality control records and procedures, patient complaints
and inquiry files, research and development files, records and data (including all
correspondence with any Governmental Authority), strategic plans, internal financial
statements, marketing and promotional surveys, material and research and files relating
to the IP Assets (collectively, the “Books and Records”); and

all goodwill, strategic and social value and the going concern value of the Business.

2.2 Excluded Assets

Notwithstanding Section 2.1, the Purchased Assets shall not include the following assets:

(a)
(b)

cash or cash equivalents;
the Company’s bank accounts and safe deposit boxes and the contents thereof;

all accounts or notes receivable held by the Company, and any security, claim, remedy or
other right related to any of the foregoing;

any proceeding, claim, cause of action or insurance claim of the Company that existed
prior to Closing;

Contracts that are not Assigned Contracts;

municipal business licences;

any Permit that is not freely assignable by the Vendor;
the rights of the Vendor under this Agreement;
corporate income Taxes receivable and GST refunds;

Diagnostic Accreditation Program Certificate of Accreditation for PolyCan Health Centre
Diagnostic Imaging (Facility ID: 30114Dl), issued by the College of Physicians and Surgeons
of British Columbia, effective as of July 20, 2022;

the Siemens Acuson $S2000 ABVS 3D/4D ultrasound breast volume scanner (model
humber 10434730, serial number 250718), Surgifresh mini turbo (model number 906500,
serial number 64273689012}, and Q80 shockwave therapy machine; and

the corporate seals, organizational documents, minute books, share certificate books,
corporate tax returns, books of account or other records having to do with the corporate
organization of the Company.

2.3 Assumed and Excluded Liabilities

(a)

CAN: 51513827 .4

Subject to the terms and conditions set forth herein, at the Closing, the Purchaser shall
assume and agree to pay, perform and discharge the following Liabilities of the Company
(collectively, the “Assumed Liabilities”), and no other Liabilities:
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(i) all Liabilities in respect of the Assigned Contracts, including without limitation any
Cure Costs.

(b) The Purchaser acknowledges that the Vendor will have no responsibility whatsoever for
curing any defaults, paying any arrears, or performing any obligations under or with
respect to the Assumed Liabilities, save and except as otherwise specified herein.

(c) Notwithstanding the provisions of this Section 2.3 or any other provision in this
Agreement to the contrary, Purchaser shall not assume and shall not be responsible to
pay, perform or discharge any Liabilities of the Company of any kind or nature whatsoever
other than the Assumed Liabilities.

2.4 As Is, Where is

(a) The Purchased Assets will be sold and delivered to the Purchaser on an "as is, where is"
basis as they exist on the Closing Date and without surviving representations or
warranties of any kind, nature, or description by the Vendor, the Company, or any of their
agents or estates. The Purchaser further acknowledges that it has entered into this
Agreement on the basis that the Vendor does not guarantee title to the Purchased Assets
and that the Purchaser has conducted or will have conducted such inspections of the
condition of and title to the Purchased Assets as it deems appropriate and has satisfied
itself with regard to these matters. No representation, warranty or condition is expressed
or can be implied as to title, encumbrances, description, fitness for purpose,
merchantability, condition, quantity or quality, assignability or in respect of any other
matter or thing whatsoever concerning the Purchased Assets or the right of the Vendor
to sell them save and except as expressly represented or warranted in this Agreement.
The description of the Purchased Assets contained in this Agreement is for purposes of
identification only.

(b) The Purchaser is relying on its own due diligence in reviewing the documents and other
materials in respect of the Purchased Assets made available to it by the Vendor and
Company and acknowledges that such documents and other materials are not intended
to constitute a representation or warranty as to any of the contents thereof on the part
of the Vendor.

(c) The Vendor shall have no obligations or responsibility to the Purchaser after Closing with
respect to any matter relating to the Purchased Assets or the condition thereof, save as
otherwise expressly provided in or contemplated by this Agreement.

(d) This Section 2.4 shall survive Closing and shall be restated or incorporated by reference,
where applicable, in the closing documents.

2.5 Deposit

Upon execution of this Agreement, the Purchaser shall pay $300,000 (the “Deposit”) to the Receiver by
wire transfer ofimmediately available funds to be held, without interest, as a deposit against the Purchase
Price. The Deposit shall be non-refundable, except in the event this Agreement is terminated pursuant to
Section 5.1.

11
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2.6 Adjustment for Rent

If the Closing Date is on or after March 1, 2024, then at Closing, the Purchase Price will be adjusted for
monthly rent paid under the Office Lease, with the Vendor bearing the expense up to the Closing Date
and the Purchaser bearing the expense thereafter.

2.7 Payment of the Purchase Price

At Closing, the Purchase Price and the Guarantee Discharge Amount will be satisfied by:

(a) as to the amount of the Deposit, the application of the Deposit on account of the Purchase
Price; and
(b) as to the balance of the Purchase Price and the Guarantee Discharge Amount, the release

by counsel to the Vendor of the Closing Cash Payment from trust and payment of such
amount to the Vendor, without interest,

2.8 Application of Purchase Price

(a) On or before two Business Days prior to the Closing, the Purchaser shall deposit with
counsel for the Vendor the Closing Cash Payment which shall be held in trust by Vendor’s
counsel, without interest, pending the Closing.

(b) Upon Closing, the Vendor shall apply the Deposit and the Closing Cash Payment to pay:
(i) to the landlord under the Office Lease, the Lease Deposit Shortfall;

(i) to Bank of Montreal, on behalf of Mr. Zhu and Ms. Xu, the Guarantee Discharge

Amount;
(iif) to the Receiver, the reasonable costs of administration of the receivership; and
(iv) as to the halance, in accordance with Orders made or to be made under the

Receivership Proceedings
and shall account to the Purchaser for such payments, upon request.
29 Allocation of Purchase Price

The Vendor and the Purchaser agree that the Purchase Price shall be allocated among the Purchased
Assets for Tax and financial accounting purposes as shown on Schedule D (the “Allocation Schedule”). The
Purchaser and the Vendor shall file all tax returns {including amended returns and claims for refund) and
elections required or desirable under the Tax Act in a manner consistent with the Allocation Schedule.
Neither the Vendor nor the Purchaser shall take a contrary position with respect to such allocation in any
Tax proceeding, audit, investigation, assessment, reassessment objection or appeal.

12
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2,10  GSTand PST

(a) The Purchaser and the Vendor acknowledge that the Purchase Price does not include any
GST or any Tax imposed under any provision of any applicable provincial legislation
imposing a similar value-added or multi-staged Tax.

(b) If requested by the Purchaser, and at the expense of the Purchaser, the Vendor shall
execute a joint election as provided for under section 167{1.1} of the GST Act.

{c) If, however, any GST is payable in respect of the purchase and sale of the Purchased
Assets, the Purchaser shall pay to the Vendor, immediately upon demand, such amounts
and the Vendor shall remit on a timely basis such payment to the Canada Revenue Agency
and provide to the Purchaser evidence in writing of such remittance. The Purchaser shall
indemnify and hold harmless the Vendor for any GST and any applicable interest or
penalties payable as a result of any late payment of GST.

{d) If the Vendor is required by law or by administration thereof to collect any other
applicable sales Taxes from the Purchaser, including PST under the PST Act, the Purchaser
shall pay such sales Taxes to the Vendor concurrently with the payment of the
consideration upon which such sales Taxes are calculated; provided that if the Purchaser
qualifies for an exemption from any such sales Taxes, the Purchaser shall, in lieu of
payment of such applicable sales Taxes to the Vendor, deliver to the Vendor such
certificates, elections or other documentation required by law or the administration
thereof to substantiate and effect the exemption claimed by the Purchaser.

ARTICLE 3
CLOSING

3.1 Closing

Subject to the terms and conditions of this Agreement, the consummation of the transactions
contemplated by this Agreement (the “Closing”) shall take place at the Closing Time on the Closing Date.
The parties agree that, in lieu of a physical closing, the Closing may occur remotely by way of an electronic
exchange of documents between Purchaser’s solicitor and Vendor’s solicitor on such professional
undertakings or trust conditions as are agreed to by Purchaser’s solicitor and Vendor’s solicitor.

ARTICLE 4
REPRESENTATIONS AND COVENANTS

4.1 Representations and Warranties of the Vendor

The Vendor represents and warrants to the Purchaser as of the date hereof and as of the Closing Time as
follows, and acknowledges that the Purchaser is relying on such representations and warranties in
connection with entering into this Agreement and performing its obligations hereunder:

(a) Subject to the terms of the Receivership Order, the Vesting Order {once granted) and all
other orders made in the Receivership Proceedings, the Vendor has the requisite power
and authority to enter into this Agreement and to complete the transactions
contemplated hereunder.

13
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(b) The Vendor is not a non-resident of Canada for the purposes of the Tax Act.
4.2 Representations and Warranties of the Purchaser

The Purchaser represents and warrants to the Vendor as of the date hereof and as of the Closing Time as
follows, and acknowledges that the Vendor is relying on such representations and warranties in
connection with entering into this Agreement and performing its obligations hereunder:

(a) The Purchaser is a company duly incorporated, organized and subsisting under the laws
of the Province of British Columbia and has the requisite power and authority to become
a party to this Agreement and to complete the transactions contemplated herein.

{b) The Purchaser has taken all necessary corporate action to authorize the entering into and
performance by it of this Agreement and completion of the Transaction contemplated
herein will not breach its organizational documents, any agreement binding upon it or
any applicable Laws.

(c) This Agreement and all other documents contemplated hereunder to which the Purchaser
is or will be a party have been or will be, as at the Closing Time, duly and validly executed
and delivered by the Purchaser and constitute or will, as at the Closing Time, constitute
fegal, valid and binding obligations of the Purchaser enforceable in accordance with the
terms hereof or thereof.

(d) Except in connection with the Receivership Proceedings, there are no proceedings hefore
or pending before any Governmental Authority or threatened to be brought by or before
any Governmental Authority by or against the Purchaser affecting the legality, validity or
enforceability of this Agreement or the consummation of the transactions contemplated
hereby by the Purchaser.

(e) The Purchaser is not subject to any Governmental Order, nor are there any such orders
threatened to be imposed by any Governmental Authority, which could affect the legality,
validity or enforceability of this Agreement or the consummation of the transactions
contemplated hereby by the Purchaser,

(f) The Purchaser has sufficient funds available to satisfy its obligations to pay the Closing
Cash Payment.

4.3 Survival of Representations and Warranties

All of the representations and warranties set out in Sections 4.1 and 4.2 shall not merge on, but shall
survive, Closing.

4.4 Conduct of Business Before the Closing

Each of the parties hereby acknowledges that the Vendor temporarily ceased certain operations of the
Business on December 19, 2023 and that during the Interim Period, the Vendor is not required to carry
on the Business.

14
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4.5 Access to Information

During the Interim Period, the Vendor shall afford Purchaser and its representatives access during
business hours and upon reasonable notice to and the right to inspect all of the leased real property,
properties, assets, Books and Records, Contracts and other documents and data related to the Business.

4.6 Notice of Certain Events
During the Interim Period, the Vendor shall promptly notify the Purchaser in writing of:

(a) any notice or other communication from any Governmental Authority in connection with
the transactions contemplated by this Agreement; and

(b) any Actions commenced relating to or involving or otherwise affecting the Business, the
Purchased Assets or the Assumed Liabilities or that relate to the consummation of the
transactions contemplated by this Agreement.

4.7 Personal Information Privacy

The Purchaser shall, at all times, comply with all Laws governing the protection of personal information
with respect to Personal Information disclosed or otherwise provided to the Purchaser by the Vendor
under this Agreement. Without limiting the foregoing:

(a) prior to completion of the transactions contemplated in this Agreement:

(i) the Purchaser shall only collect, use or disclose such Personal Information for
purposes related to the transactions contemplated in this Agreement;

(i) the Purchaser shall safeguard all Personal Information collected from the Vendor
in a manner consistent with the degree of sensitivity of the Personal Information
and maintain, at all times, the security and integrity of the Personal Information;
and

(ii) if the transactions contemplated in this Agreement do not complete for any
reason the Purchaser shall return all Personal Information to the Vendor or, at
the Vendor’s request, destroy such Personal Information at the Vendor’s sole

cost; and
{b) following the completion of the transactions contemplated in this Agreement:
(i) the Purchaser shall not use or disclose the Personal Information for any purposes

other than the carrying on of the Business (with use or disclosure of the Personal
Information being restricted to those purposes for which the information was
initially collected or for which additional consent was or is obtained) or as
otherwise permitted or required by applicable laws;

(ii) the Purchaser shall give effect to any withdrawal of consent with respect to
Personal Information; and

15
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(iii) if and to the extent required by applicable law, the Purchaser shall notify in
writing those individuals whose Personal Information was disclosed in connection
with the transactions contemplated by this Agreement that (i) the transactions
have been completed, and (ii) Personal Information about them was disclosed to
the Purchaser in connection with those transactions.

4.8 Cure Costs

At Closing, the Purchaser shall pay to the relevant third party or third parties all Cure Costs under the
Assigned Contracts and shall provide receipts to the Vendor for such payments, promptly upon Closing.

4.9 Further Assurances

Following the Closing, each of the parties hereto shall execute and deliver such additional documents,
instruments, conveyances and assurances and take such further actions as may be reasonably required to
carry out the provisions hereof and give effect to the transactions contemplated by this Agreement.

ARTICLE 5
CONDITIONS TO CLOSING
5.1 Mutual Conditions

The Purchaser’s obligation to complete the purchase of the Purchased Assets, and the Vendot’s
corresponding obligation to complete the sale of the Purchased Assets, is subject to:

(a) the approval by the Court of this Agreement substantially on the terms and conditions
herein;

(b) the issuance of the Vesting Order and all applicable appeal periods therefrom having
lapsed;

(c) no Governmental Authority shall have enacted, issued, promulgated, enforced or entered

any Governmental Order that is in effect and has the effect of making the transactions
contemplated by this Agreement illegal, otherwise restraining or prohibiting
consummation of such transactions or causing any of the transactions contemplated
hereunder to be rescinded following completion thereof; and

(d) the Landlord executing an assignment, assumption and consent agreement or equivalent
document (“Office Lease Consent”), in form reasonably satisfactory to the solicitors for
the Vendor and the Purchaser, or alternatively the Court granting an Order assigning the
Office Lease to the Purchaser upon payment of any Cure Costs;

(collectively, the “Mutual Conditions”).

The Vendor covenants and agrees to use all reasonable commercial efforts to obtain the Vesting Order
and the above noted approval of this Agreement by the Court on or before February 23, 2024, The Mutual
Conditions are for the benefit of both the Purchaser and the Vendor and cannot be waived, in whole or in
part, by either party. In the event that the Mutual Conditions are not satisfied by the Closing Date, this
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Agreement will be terminated and each of the parties hereto will have no further obligations to, nor rights
against, the other in respect of this Agreement, except that (x) the Receiver shall refund the Deposit to
the Purchaser, without interest, and (y) the Purchaser shall abide by its obligations under Section 4.7,

5.2 Overbid Procedures
Notwithstanding any other provision of this Agreement:

(a) upon execution of this offer and receipt of the Deposit by the Receiver in accordance with
Section 2.5 hereof, the Vendor shall file an application with the Court seeking approval of
this Agreement and a Vesting Order; and

(b) upon filing an application in accordance with Section 5.2(a) hereof, the Vendor shall have
the right to seek alternative offers for the Assets and the Business, and the Vendor shall
be entitled to advocate for the acceptance by the Court of any such alternative offers in
its sole discretion.

The Vendor and the Purchaser acknowledge that the Vendor must take reasonable steps to demonstrate
that it has sought to obtain the highest or otherwise best price for the Assets and the Business.

The Vendor and the Purchaser agree that the provisions of this Agreement, including this Section 5.2, are
reasonable, were a material inducement to the Vendor and the Purchaser to enter into this Agreement
and are designed to achieve the highest and best price for the Assets and Business.

5.3 Conditions to Obligations of Vendor

The obligations of the Vendor to consummate the transactions contemplated by this Agreement shall be
subject to the fulfillment or the Vendor’'s waiver, at or before the Closing, of each of the following
conditions:

(a) The representations and warranties of the Purchaser set out in Section 4.2 shall be true
and correct in all respects on and as of the date hereof and on and as of the Closing Date
with the same effect as though made at and as of such date.

{(b) The Purchaser shall have duly performed and complied in all material respects with all
agreements, covenants and conditions required by this Agreement to be performed or
complied with by it on or before the Closing Date; provided that, with respect to
agreements, covenants and conditions that are qualified by materiality, the Purchaser
shall have performed such agreements, covenants and conditions, as so qualified, in all
respects.

fn the event that the conditions in this Section 5.3 are not waived by the Vendor or satisfied by the Closing
Date, this Agreement will be terminated and each of the parties hereto will have no further obligations
to, nor rights against, the other in respect of this Agreement, except for any obligations of the Purchaser
under Section 4.7. In the event of such termination, the Deposit will be forfeit to the Vendor to be applied
in accordance with Orders under the Receivership Proceedings.

17
CAN: 51513827.4



ARTICLE 6

CLOSING PROCEDURES

6.1 VVendor's Documents

On or before the Closing Date, the Vendor will deliver to the Purchaser’s solicitors, properly executed and
acknowledged, all documents reasonably required and prepared by the Purchaser’s solicitors {where
applicable) in form and substance reasonably approved by the Vendor’s solicitors, in order to complete
this Transaction in accordance with its terms, including, without limitation:

(a)
(b)
(c)

(f)

an entered copy of the Vesting Order;
the Receiver’s Certificate (as defined in the Vesting Order), duly executed by the Receiver;

an assignment and assumption agreement with respect to the assignment of the Assigned
Contracts and the assumption of the Assumed Liabilities (the “Assignment and
Assumption Agreement”), duly executed by the Vendor;

if applicable, the Office Lease Consent, duly executed by the Vendor as assighor;

such bills of sale or other instruments of conveyance as are requested by the Purchaser
and in form and substance consistent with this Agreement and the Vesting Order, duly
executed by the Vendor, transferring the Purchased Assets to the Purchaser; and

the Tax election required by Section 2.10{b), if applicable, duly executed by the Vendor,

6.2 Purchaser's Documents

At or before the Closing Time, the Purchaser will execute and deliver, or arrange for the delivery, as the
case may be, to the Vendor the following, each of which will be in form and substance satisfactory to the
Vendor, acting reasonably:

(a)

CAN: 51513827 .4

an irrevocable joint direction to pay from the Purchaser, Mr. Zhu and Ms. Xu:

(i) to counsel for the Vendor to release the Closing Cash Payment from trust and pay
it to the Vendor; and

(i) to the Vendor to pay it as set out in Section 2.8;

the Assignment and Assumption Agreement, duly executed by Purchaser;

if applicable, the Office Lease Consent, duly executed by the Purchaser as assignee;

a payout statement from Bank of Montreal setting out the Guarantee Discharge Amount;

the Tax election required by Section 2.10(b), if applicable, duly executed by Purchaser;
and
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(f) a certificate dated as of the Closing Date from the Purchaser confirming that all of the
representations and warranties of the Purchaser contained in this Agreement are true as
of the Closing Time with the same effect as though made on and as of the Closing Time,
and that the Purchaser has performed each of its obligations under this Agreement
required to be performed by it at or prior to the Closing Time.

ARTICLE 7
MISCELLANEOUS

7.1 Assignment

This Agreement shall be binding upon and shall enure to the benefit of the parties hereto and their
respective successors and permitted assigns. The Purchaser may assign its rights and obligations
hereunder to any affiliate of the Purchaser without the consent of the Vendor, provided (i) Purchaser
delivers written notice of such assighment to the Vendor no less than two (2) business days prior to the
hearing of the Vendor’s application for a Vesting Order; (ii) the assighee enters into an agreement
pursuant to which the assignee agrees to be bound by all of the obligations of the Purchaser under this
Agreement as if it was the original Purchaser; and (iii) the Purchaser is not released from its obligations
under this Agreement until the completion of the transactions contemplated in this Agreement, at which
time the assignor will be automatically released from all of its obligations under this Agreement without
the need for any further deliveries or instruments of release. Except as expressly permitted by this Section
7.1, neither party may assign its rights or obligations hereunder without the prior written consent of the
other party, which consent shall not be unreasonably withheld or delayed.

7.2 Expenses

Except as otherwise expressly provided herein, all costs and expenses, including fees and disbursements
of counsel, financial advisors and accountants, incurred in connection with this Agreement and the
transactions contemplated hereby shall be paid by the party incurring such costs and expenses, whether
or not the Closing shall have occurred.

7.3 Limitations of Liability

The Purchaser hereby expressly acknowledges and agrees that the Vendor is acting only in its
representative capacity as court-appointed receiver and manager of the assets, undertakings and
properties of the Company and shall have no personal or corporate liability under or as a result of entering
into or carrying out the transaction which is the subject of this Agreement except in such capacity and
without limitation to the generality of the foregoing the Vendar shall have no liability under or as a result
of entering into or carrying out of such transaction in its personal or corporate capacity.

7.4 Notices

All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be
in writing and shall be deemed to have been given (a) when delivered by hand {with written confirmation
of receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier (receipt
requested); (c) on the date sent by facsimile or e-mail of a PDF document (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent
after normal business hours of the recipient or {d) on the third day after the date mailed, by certified or
registered mail, return receipt requested, postage prepaid. Such communications must be sent to the
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respective parties at the following addresses (or at such other address for a party as shall be specified in
a notice given in accordance with this Section 7.4:

(a) If to the Vendor:

DELOITTE RESTRUCTURING INC., in its capacity as Receiver and Manager of
POLYCAN HEALTH CENTRE (CANADA) INC. and not in its personal or corporate
capacity

410 West Georgia Street, Vancouver, BC V6B 057

Email: pachambers@deloitte.ca

Attention: Paul Chambers

with a copy to:

DLA Piper (Canada) LLP
1133 Melville St., Suite 2700, Vancouver, BC V6E 4E5
Email: colin.brousson@dlapiper.com

Attention: Colin Brousson
(b) If to Purchaser:

1461890 B.C. LTD.
5951 No. 3 Road, Unit 580, Richmond, BC V6X 2E3
Email: william7788350807@yahoo.ca

Attention: William zZhu
with a copy to:

Denton Canada LLP
20" Floor, 250 Howe St, Vancouver, BC V6C 3R8

Email: jordan.schultz@dentons.com
Attention: Jordan Schultz
7.5 Interpretation

oy

For purposes of this Agreement, (a} the words “include,” “includes” and “including” shall be deemed to
be followed by the words “without limitation”; (b} the word “or” is not exclusive; (c) unless the context
otherwise requires, words denoting the singular include the plural and vice versa; and (d) the words
“herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole. Unless the
context otherwise requires, references herein: (x) to Articles, Sections and Schedules mean the Articles
and Sections of, and Schedules attached to, this Agreement; (y) to an agreement, instrument or other
document means such agreement, instrument or other document as amended, supplemented and
modified from time to time to the extent permitted by the provisions thereof; and {z) to a statute means
such statute as amended from time to time and includes any successor legislation thereto and any
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regulations promulgated thereunder. This Agreement shall be construed without regard to any
presumption or rule requiring construction or interpretation against the party drafting an instrument or
causing any instrument to be drafted. The Schedules referred to herein shall be construed with, and as an
integral part of, this Agreement to the same extent as if they were set forth verbatim herein.

7.6 Headings

The headings in this Agreement are for reference only and shall not affect the interpretation of this
Agreement.

7.7 Severability

If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such
invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or
invalidate or render unenforceable such term or provision in any other jurisdiction,

7.8 Entire Agreement

This Agreement, together with the Receivership Order and the Vesting Order, constitutes the sole and
entire agreement of the parties to this Agreement with respect to the subject matter contained herein
and therein, and supersedes all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter.

7.9 Amendment and Modification; Waiver

This Agreement may only be amended, modified or supplemented by an agreement in writing signed by
each party hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly
set forth in writing and signed by the party so waiving. No waiver by any party shall operate or be
construed as a waiver in respect of any failure, breach or default not expressly identified by such written
waiver, whether of a similar or different character, and whether occurring before or after that waiver. No
failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement
shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of
any other right, remedy, power or privilege.

7.10  Governing Law; Forum Selection.

(a) This Agreement shall be governed by and construed in accordance with the laws of the
Province of British Columbia and the federal laws of Canada applicable therein.

(b) Any action or proceeding arising out of or based upon this Agreement, or the transactions
contemplated hereby or thereby may be brought in the Receivership Proceedings, and
each party irrevocably submits and agrees to attorn to the exclusive jurisdiction of the
Receivership Proceedings. The parties irrevocably and unconditionally waive any
objection to the venue of any action or proceeding in such courts and irrevocably waive
and agree not to plead in any such court that any such action or proceeding brought in
any such court has been brought in an inconvenient forum.
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7.11  Specific Performance

The parties agree that irreparable damage would occur if any provision of this Agreement were not
performed in accordance with the terms hereof and that the parties shall be entitled to specific
performance of the terms hereof, in addition to any other remedy to which they are entitled at law or in
equity.

7.12  Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an original, but alf of
which together shall be deemed to be one and the same agreement. A sighed copy of this Agreement
delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the same
legal effect as delivery of an original signed copy of this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first
written above by their respective officers thereunto duly authorized.

DELOITTE RESTRUCTURING INC. IN ITS
CAPACITY AS RECEIVER AND MANAGER OF
POLYCAN HEALTH CENTRE (CANADA) INC. AND
NOT IN ITS PERSONAL OR CORPORATE
CAPACITY

Name: oL CHAMRLS
Title: ¢gpliof. VILE ezt

Per: %

Namﬁeéf Feeble .
TitleAr" S unio_~ U e f/‘?—(LVQD\’J/

1461890 B.C, LTD.

Per:

Name:
Title:



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first
written above by their respective officers thereunto duly authorized.

DELOITTE RESTRUCTURING INC. IN ITS
CAPACITY AS RECEIVER AND MANAGER OF
POLYCAN HEALTH CENTRE {CANADA) INC. AND
NOT IN ITS PERSONAL OR CORPORATE

CAPACITY
Per:
Name:
Title:
Per:
Name:
Title:

1461890 B.C. LTD.

Per: ) ’\;ffk’/ R

Name:

Title: D[ \,() oo \/

Signature Page to APA



SCHEDULE A - Permitted Encumbrances

None
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SCHEDULE B - Tangible Personal Property

(see attached)
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SCHEDULE C - Assigned Contracts
Agreements

1. Office Lease Agreement between SFU COMMURNITY CORPORATION AS TRUSTEE OF THE SFU
COMMUNITY TRUST and POLYCAN HEALTH CENTRE (CANADA) INC. dated as of April 15, 2019.

2. Assumption and Consent to Sublease Agreement between SFU COMMUNITY CORPORATION AS
TRUSTEE OF THE SFU COMMUNITY TRUST, POLYCAN HEALTH CENTRE (CANADA) INC., MS
HEALTHCARE MANAGEMENT GROUP INC., and CITY OF BURNABY, dated as of January 6, 2023.

3. Commercial Sublease Agreement between POLYCAN HEALTH CENTRE (CANADA) INC. and CITY
OF BURNABY, dated as of December 29, 2022,

4. Sublease Extension Letter with Subject “SUBLEASE EXTENSION FOR 9055 UNIVERSITY HIGH
STREET- COMMERCIAL RENTAL UNITS: 206, 207 AND PORTION OF 208" from the City of Burnaby
Lands and Facilities Department to PolyCan Health Centre (Canada) Inc., dated as of November
6, 2023,

CAN: 515138274



SCHEDULE D - Allocation Schedule

SCON_
Inventory and supplies B
Assigned Contracts I
IP Assets I
Furniture, fixtures, equipment, machinery, tools, office equipment -
Prepaid expenses l

All other Purchased Assets including goodwill -

CAN: 61513827 .4



SCHEDULE E - Form of Vesting Order

NO. §-234092
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:

BANK OF MONTREAL
PLAINTIFF

AND:

POLYCAN HEALTH CENTRE (CANADA) INC.

ANQI MAI, ALSO KNOWN AS AN QI MAI, ALSO KNOWN AS ANDREW MAI
WEIDONG ZHU, ALSO KNOWN AS WEI DONG ZHU, ALSO KNOWN AS WILLIAM ZHU
SUI ZHANG
HUA XU

DEFENDANTS

ORDER MADE AFTER APPLICATION

APPROVAL AND VESTING ORDER

BEFORE THE HONOURABLE ) I
) dd/mm/yyyy

THE APPLICATION of Deloitte Restructuring Inc., in its capacity as Court-appointed
Receiver (the “Recelver ) of the assets undertakmgs and propertles of Polycan H

Centre -
day of | counsel for the

Receiver, and those other counsel listed on Schedule “A” hereto, and no one else
appearing, although duly served; AND UPON READING the material filed, including the
Report of the Receiver dated the “Report”);

THIS COURT ORDERS AND DECLARES THAT:

1. The sale transaction (the “Transaction”) contemplated by the Asset Purchase
Agreement dated February 5, 2024 (the “Sale Agreement”) between the Receiver
and 1461890 B.C. Ltd. (the “Purchaser”), a copy of which is attached as Schedule
“B" hereto is hereby approved, and the Sale Agreement is commercially

. CAN: 51513827.4



reasonable. The execution of the Sale Agreement by the Receiver is hereby
authorized and approved, and the Receiver is hereby authorized and directed to
take such additional steps and execute such additional documents as may be
necessary or desirable for the completion of the Transaction and for the
conveyance to the Purchaser of the assets described in the Sale Agreement (the
“Purchased Assets”).

2. Upon delivery by the Receiver to the Purchaser of a certificate substantially in the
form attached as Schedule “C” hereto (the “Receiver’s Certificate”), all of the
Debtor’s right, title and interest in and to the Purchased Assets shall vest
absolutely in the Purchaser in fee simple, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, executions, levies, charges, or other financial or monetary claims, whether
or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwise (collectively, the “Claims”) including, without
limiting the generality of the foregoing: (i) any encumbrances or charges created
by the Order of this Court dated October 26, 2023; and (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property
Security Act of British Columbia or any other personal property registry system;
(all of which are collectively referred to as the “Encumbrances”), 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.

3. For the purposes of determining the nature and priority of Claims, the net Purchase
Price (as defined in the Sale Agreement) shall stand in the place and stead of the
Purchased Assets, and from and after the delivery of the Receiver’s Certificate all
Claims shall attach to the net Purchase Price 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 had possession or control immediately prior to the sale.

4. The Receiver is to file with the Court a copy of the Receiver’s Certificate forthwith
after delivery thereof.

5. Pursuant to Section 7(3)(c) of the Canada Personal Information Protection and
Electronic Documents Act or Section 18(10)(0) of the Personal Information
Protection Act of British Columbia, the Receiver is hereby authorized and permitted
to disclose and transfer to the Purchaser all Personal Information (as defined in
the Sale Agreement) in the company’s records. The Purchaser shall maintain and
protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to
the prior use of such information by the Debtor.

CAN: 51613827.4



6. Subject to the terms of the Sale Agreement, vacant possession of the Purchased
Assets, including any real property, shall be delivered by the Receiver to the
Purchaser at 12:00 noon on the Closing Date (as defined in the Sale Agreement).

7. The Receiver, with the consent of the Purchaser, shall be at liberty to change the
Closing Date to such later date as those parties may agree without the necessity
of a further Order of this Court, in accordance with the terms of the Sale
Agreement.

8. Notwithstanding:
(a) these proceedings;

(b) any applications for a bankruptcy order in respect of the Debtor now or hereafter made
pursuant to the Bankruptcy and Insolvency Act and any bankruptcy order issued pursuant
to any such applications; and

(c) any assignment in bankruptcy made by or 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 or be deemed to be a transfer at undervalue, fraudulent preference,
assignment, fraudulent conveyance or other reviewable transaction under the
Bankruptcy and Insolvency Act or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant
to any applicable federal or provincial legislation.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body, wherever located, to give effect to this Order and
to assist the Receiver and its agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as
an officer of this Court, as may be necessary or desirable to give effect to this
Order or to assist the Receiver and its agents in carrying out the terms of this
Order.

10.  The Receiver or any other party have liberty to apply for such further or other
directions or relief as may be necessary or desirable to give effect to this Order.

CAN: 51513827.4



11.  Endorsement of this order by counsel appearing on this application other than
counsel to the Receiver is dispensed with.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY

CONSENT:

Signature of
O Party ™ Lawyer for the Receiver

BY THE COURT

REGISTRAR

CAN: 51513827 .4



