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Court File No. CV-24-00088321-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:

BANK OF MONTREAL

Applicant
-and -

11977636 CANADA INC.

Respondent

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

NOTICE OF MOTION

msi Spergel Inc. (“Spergel”), in its capacity as court-appointed receiver (the “Receiver”)
of the assets, undertakings, and properties of 11977636 Canada Inc. (“1197” or the “Debtor”) will
make a motion to a judge of the Ontario Superior Court of Justice (the “Court) on October 2,

2025, at 10:00 a.m., or as soon after that time as the motion can be heard.

THE PROPOSED METHOD OF HEARING:

O

In writing under subrule 37.12.1 (1) because it is (insert one of on consent, unopposed or
made without notice);

In writing as an opposed motion under subrule 37.12.1 (4);

In person and hybrid;

By telephone conference;

By video conference.

YO oo
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THE MOTION IS FOR:

1. An approval and vesting order (the “Approval and Vesting Order”), inter alia:

(a)

(b)

(©)

(d)

if necessary, abridging the time for service and filing of this Notice of Motion and
the Motion Record of the Receiver, and dispensing with service on any person other

than those served;

approving the sale transaction (the “Transaction”) contemplated by an agreement
of purchase and sale dated July 30, 2025 (the “Sale Agreement”) between
Lakeshore Rentals Ltd. (the “Purchaser”) and the Receiver for the purchase and
sale of 5641 Nauvoo Road, Watford, Ontario (the “Nauvoo Property”) and
authorizing the Receiver to do all things and execute all documentation necessary

to complete the Transaction contemplated therein;

vesting the right, title, and interest of 1197 in the Nauvoo Property in the Purchaser,

free and clear of encumbrances except as permitted by the Sale Agreement;

sealing the Confidential Appendices “17, “2”, “3” and “4” (the “Confidential
Appendices”) of the Second Report of the Receiver dated September 18, 2025 (the
“Second Report”) until the earlier of the completion of the Transaction or further

order of this Court;

2. A distribution and discharge order (the “Distribution and Discharge Order”), inter alia:

(2)
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approving the Second Report and the activities of the Receiver described therein;



(b)

(©)

(d)

(e)

®

(2
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approving the fees and disbursements of the Receiver and its legal counsel,
Chaitons LLP (“Chaitons”), as set out in the Second Report, the affidavit of Trevor
Pringle sworn September 12, 2025 and the affidavit of Maleeha Anwar, sworn
September 8, 2025 (collectively, the “Fee Affidavits”), attached as appendices to

the Second Report;

approving an accrual of $44,750 (excluding HST and disbursements) (the “Fee
Accrual”) in respect of the fees incurred or to be incurred by the Receiver and
Chaitons, in connection with the completion by the Receiver of its remaining duties

and administration of these receivership proceedings;

ordering that neither the Receiver nor Chaitons shall be required to pass their
accounts in respect of any further fees and disbursements, up to the amount of the
Fee Accrual, incurred in connection with the completion by the Receiver of its

remaining duties and administration of these receivership proceedings;

approving the Receiver’s Interim Statement of Receipts and Disbursements as at

September 15, 2025;

authorizing and directing the Receiver, subject to payment of the professional fees
and disbursements of the Receiver and Chaitons, and subject to maintaining the Fee

Accrual, to make the distributions as recommended in the Second Report;

authorizing and directing the Receiver to pay any balance remaining in the Fee

Accrual, after payment of all fees and disbursements of the Receiver and Chaitons



incurred in connection with completing the Receiver’s remaining duties and

administration of these Receivership Proceedings, to AKS Finance Inc.;

(h) effective upon filing by the Receiver of a certificate (the “Discharge Certificate™)
certifying that all matters to be attended to in connection with these receivership
proceedings have been completed to the satisfaction of the Receiver, discharging

Spergel as the Receiver; and

(1) upon the filing of the Discharge Certificate, releasing and discharging Spergel from
any and all liability arising out of Spergel acting in its capacity as Receiver, save

and except for any gross negligence or wilful misconduct.

3. Such further and other relief that the Receiver may request and this Honourable Court may

consider just.

THE GROUNDS FOR THE MOTION ARE:

Background

1. Pursuant to an Order of this Court made on February 11, 2025, Spergel was appointed

Receiver of the assets, undertakings, and properties of 1197 (the “Appointment Order”).

2. 1197 is a federal corporation with its registered head office located at 18 Blossom Lane,

Hamilton, Ontario.

3. At the time of the Receiver’s appointment, 1197 was the registered owner of the following

real properties subject to these receivership proceedings (collectively, the “Real Properties”):

a. 652 Parkdale Avenue North, Hamilton, Ontario (“652 Parkdale”); and
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b. 5641 Nauvoo Road, Watford, Ontario (the “Nauvoo Property”).
4. This Court granted an Approval and Vesting Order dated July 9, 2025 in respect of 652

Parkdale. The sale of 652 Parkdale closed on August 15, 2025.

The Sale Process

5. The Appointment Order empowered and authorized the Receiver to market any or all of
1197’s assets, including advertising and soliciting offers in respect thereof, and negotiating such

terms and conditions of sale as the Receiver, in its discretion, may deem appropriate.

6. The Receiver obtained appraisals in respect of the Nauvoo Property from Colliers
International Realty Advisors Inc. on March 31, 2025, and from Wagner Andrews Kovacs Real

Estate Valuation on July 2, 2025.

7. The Receiver entered into an MLS listing agreement with Cushman & Wakefield

(“Cushman”) dated March 31, 2025 for the Nauvoo Property.

8. Cushman widely marketed the Nauvoo Property to generate maximum interest. Over the
course of the sale process of the Nauvoo Property, six (6) parties made inquiries regarding the
Nauvoo Property, one (1) non-disclosure agreement was executed, two (2) property tours were
provided to potential bidders, and two (2) offers were received for the Nauvoo Property. Following
receipt of the Purchaser’s offer, the Receiver expended efforts to negotiate the purchase price and
the terms of the Sale Agreement with the Purchaser. Those negotiations culminated in the Receiver

accepting the offer made by the Purchaser.
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The Sale Agreement

0. The Receiver accepted the Purchaser’s conditional offer on July 30, 2025 and the Sale

Agreement became firm on August 11, 2025.

10. The Receiver respectfully recommends that this Court approve the Sale Agreement for the

following reasons:

a. the Sale Process was robust, transparent and conducted in a commercially
reasonable manner;

b. the Nauvoo Property was sufficiently exposed to the market and widely marketed
pursuant to Cushman’s marketing efforts, including the MLS listing of the Nauvoo
Property and outreach to Cushman’s internal and external networks;

c. the terms and conditions contained in the Sale Agreement are commercially
reasonable in all respects;

d. the purchase price under the Sale Agreement is within the range of market value
for the Nauvoo Property, as evidenced by appraisal values;

e. the Transaction provides for the greatest recovery available for the benefit of
stakeholders in the circumstances; and

f. Bank of Montreal, the first-ranking mortgagee, supports the Transaction.

Proposed Distributions

11. Chaitons has provided the Receiver with an opinion which, subject to the customary
assumptions and qualifications for opinions of this nature, concludes that the security interests in

favour of Bank of Montreal are valid and enforceable in the Province of Ontario.
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12. Following completion of the Transaction and subject to Court approval, the Receiver is

proposing that it be authorized to make distributions as described in the Second Report.

Sealing Order

13. The Receiver requests that the unredacted Sale Agreement, unredacted appraisals and the
summary of offers received during the Sale Process, be sealed pending completion of the

Transaction or further order of the Court.

14. Each of the Confidential Appendices to the Second Report contain information of a highly
sensitive commercial nature, which would likely adversely impact the future marketability of the
Nauvoo Property and jeopardize the value that could be generated from the sale of the Nauvoo

Property, if disclosed prior to the closing of the Transaction.

15. A redacted copy of the Sale Agreement has also been included in the public record to limit
the request for sealed information to what the Receiver believes needs to be sealed to preserve the

integrity of the realization efforts of the Nauvoo Property.

Activity and Fee Approval

16. The Second Report includes a detailed summary of the Receiver’s activities since the date
of its appointment.

17. The Second Report also includes the Fee Affidavits detailing the fees and disbursements
of the Receiver and its counsel, Chaitons.

18. The Receiver is of the view that its fees and disbursements in its capacity as Receiver and
those of its counsel, as well as the Fee Accrual, each as described in the Second Report and

aforesaid affidavits, are fair and reasonable.
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Discharge of the Receiver

19. Subject to this Court granting the relief sought herein, the Receiver will be required to
complete the following remaining duties (the “Remaining Duties”):

a. Making the distribution described and recommended in this Second Report;

b. Completion of residual and/or administrative matters in connection with the

Receiver’s appointment; and,

c. Filing the Discharge Certificate
20. Following closing of the Transaction, the Receiver will have monetized all of the Real
Properties subject to these receivership proceedings. As such, the Receiver’s mandate will be
substantially complete, subject to the Receiver’s performance of the Remaining Duties.
21. In these circumstances, it is appropriate for the Receiver to seek an order discharging
Spergel as Receiver and releasing Spergel from any and all liability in respect of its activities as
Receiver, save and except for any liability arising by virtue of gross negligence or wilful

misconduct, thereby avoiding the costs of a separate motion solely for this purpose.

Other

22. Rules 2.03, 3.02, 16.01, 16.06.1, and 37 of the Rules of Civil Procedure (Ontario).
23. Such further and other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING
OF THE MOTION:

1. The Second Report, and the Appendices thereto.
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2. Such further and other material as counsel may advise and this Honourable Court may
permit.
September 19, 2025 CHAITONS LLP

5000 Yonge Street, 10™ Floor
Toronto, ON M2N 7E9

Danish Afroz (LSO No. 65786B)
Tel (416) 218-1137
Email: dafroz@chaitons.com

Maleeha Anwar (LSO No. 92961B)
Tel (416) 218-1128

Email: manwar@chaitons.com

Lawyers for msi Spergel inc., in its capacity
as Court-Appointed Receiver

TO: SERVICE LIST
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l. APPOINTMENT AND BACKGROUND

1. This second report (“Second Report”) is filed by msi Spergel inc. (“Spergel”) in
its capacity as the Court-appointed receiver (in such capacity, the “Receiver”) of
11977636 Canada Inc. (“1197” or the “Debtor”).

2. 1197 is a federal corporation with its registered head office located at 18 Blossom
Lane, Hamilton, Ontario. It is the registered owner of the following real properties

subject to these receivership proceedings (collectively the “Real Properties”):
I. 652 Parkdale Avenue North, Hamilton, Ontario (“652 Parkdale”); and
il. 5641 Nauvoo Road, Watford, Ontario (“5641 Nauvoo”).
3. Taibah Chaudhary (“Chaudhary”) is the sole director and officer of 1197.

4. On application by the Bank of Montreal (“BMQO”) pursuant to subsection 243(1) of
the Bankruptcy and Insolvency Act (the “BIA”) and section 101 of the Courts
Justice Act (the “CJA”), Spergel was appointed as the Receiver of all of the assets,
undertakings and properties of 1197 (collectively, the “Property”) by the Order of
the Honourable Justice Valente of the Ontario Superior Court of Justice (the
“‘Court”) on February 11, 2025 (the “Receivership Order”). A copy of the
Receivership Order and Endorsement of the Honourable Justice Valente are

attached to this Second Report as Appendices “1” and “2”.

5. The Receiver retained Chaitons LLP (“Chaitons”) as its independent legal

counsel.

6. On May 29, 2025, the Receiver submitted its first report to Court, dated May 16,
2025 (the “First Report”), attached hereto (without appendices) as Appendix “3”.

In the First Report, the Receiver sought Orders:

I. approving the First Report and the activities of the Receiver described
therein;
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il. approving the Receiver’s Interim Statement of Receipts and Disbursements
as at May 14, 2025;

iii. approving the sale transaction (the “Parkdale Transaction”) contemplated
by an agreement of purchase and sale dated April 24, 2025 (the “Parkdale
APS”) between 16582729 Canada Inc. (“165”) and the Receiver for 652
Parkdale, and authorizing the Receiver to do all things and execute all

documentation necessary to complete the Parkdale Transaction;

Iv. vesting title to 652 Parkdale in 165 free and clear of encumbrances, except

as permitted under the Parkdale APS;

V. sealing Confidential Appendices 1 through 6 to the First Report until the
earlier of the completion of the Parkdale Transaction or further Court order;

Vi. approving interim distributions of the net proceeds of sale of 652 Parkdale;

Vii. approving the Receiver’s fees for the period up to and including May 9,
2025, in the amount of $50,654.04, inclusive of HST, and authorizing
payment of such amounts from the sale proceeds; and

viii. approving the legal fees of Chaitons for the period up to and including April
30, 2025, in the amount of $6,993.46, inclusive of HST, and authorizing

payment of such amounts to Chaitons from the sale proceeds.

7. The motion, originally returnable June 10, 2025, was adjourned to July 9, 2025.
The Debtor opposed the motion on the basis that it intended to appeal the
Receivership Order. In response, the Receiver filed a supplemental report to the
First Report, dated June 9, 2025 (the “Supplemental Report”). Attached to this
Second Report as Appendix “4” is the Supplemental Report.

8. On July 9, 2025, the Court heard the Receiver’'s motion and reserved its decision.
On July 21, 2025, the Court released its decision granting the relief sought by the
Receiver. Attached to this Second Report as Appendices “5”, “6” and “7” are

copies of the approval and vesting order dated July 9, 2025, the ancillary order

2
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dated July 9, 2025, and the Endorsement of the Honourable Justice Latimer dated

July 21, 2025, respectively.

9. On July 25, 2025, the Court of Appeal released their decision dismissing the
Debtor’s appeal of the Receivership Order. Attached to this Second Report as
Appendix “8” is a copy of the Court of Appeal’s decision.

10.  All other publicly available information relating to these receivership proceedings
is available on the Receiver’s case website at:

https://www.spergelcorporate.ca/engagements/ 11977636-canada-inc/.

Il. PURPOSE OF THIS SECOND REPORT AND DISCLAIMER

11. The purpose of this Second Report is to report to the Court regarding the
Receiver’s activities and conduct since the Receiver’s First Report, and to provide

the evidentiary basis for the following Orders sought on this motion:
I. an approval and vesting order (the “AVQO”), inter alia:

a) approving the sale transaction (the “Transaction”) contemplated by an
agreement of purchase and sale dated July 30, 2025 (the “Sale
Agreement”) between Lakeshore Rentals Ltd. (the “Purchaser”) and
the Receiver for the purchase and sale of 5641 Nauvoo, and attached
as Confidential Appendix “1” to this Second Report, and authorizing
the Receiver to do all things and execute all documentation necessary

to complete the Transaction;

b) vesting the right, title, and interest of 1197 in 5641 Nauvoo in the
Purchaser, free and clear of encumbrances, except as permitted by the

Sale Agreement; and

c) sealing the Confidential Appendices 1 through 4 to this Second Report
(the “Confidential Appendices”) until the earlier of the completion of

the Transaction or further Order the Court.
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il. A distribution and discharge order (the “Distribution and Discharge

Order”), inter alia:

a) approving this Second Report and the activities of the Receiver set out
in this Second Report;

b) approving the fees and disbursements of the Receiver and Chaitons, as
set out in this Second Report including the fee affidavits appended

hereto;

c) approving an accrual of $44,750 (excluding HST and disbursements)
(the “Fee Accrual”) in respect of the fees incurred or to be incurred by
the Receiver and Chaitons, in connection with the completion of the
Receiver’s remaining duties and administration of these receivership

proceedings;

d) ordering that neither the Receiver nor Chaitons shall be required to pass
their accounts in respect of any further fees and disbursements, up to
the amount of the Fee Accrual, incurred in connection with the
completion by the Receiver of its remaining duties and administration of

these receivership proceedings;

e) approving the Receiver's Interim Statement of Receipts and

Disbursements as at September 15, 2025;

f) authorizing and directing the Receiver, subject to payment of the
professional fees and disbursements of the Receiver and Chaitons, and
subject to maintaining the Fee Accrual, to make the distributions

described and recommended in this Second Report;

g) effective upon filing by the Receiver of a certificate (the “Discharge
Certificate”) certifying that all matters to be attended to in connection
with these receivership proceedings have been completed to the

satisfaction of the Receiver, discharging Spergel as the Receiver; and
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h) upon the filing of the Discharge Certificate, releasing and discharging
Spergel from any and all liability arising out of Spergel acting in its
capacity as Receiver, save and except for any gross negligence or willful

misconduct.

12. The Receiver will not assume responsibility or liability for losses incurred by the
reader due to the circulation, publication, reproduction, or use of this Second

Report for any other purpose.

13. In preparing this Second Report, the Receiver has relied upon certain information
provided to it by the Debtor and or its principals. The Receiver has not performed
an audit or verification of such information for accuracy, completeness or
compliance with Accounting Standards for Private Enterprises or International
Financial Reporting Standards. Accordingly, the Receiver expresses no opinion or

other form of assurance with respect to such information.

14.  Unless otherwise stated, all monetary amounts contained in this Second Report

are expressed in Canadian dollars.

. ACTIONS AND ACTIVITIES OF THE RECEIVER

15. Following issuance of the approval and vesting order dated July 9, 2025, the
Receiver, whether directly or through Chaitons, performed the following actions

and activities:
I completed the Parkdale Transaction, which closed on August 15, 2025;
il. made distributions in accordance with the ancillary order dated July 9, 2025;

iii. notified tenants of the sale of 652 Parkdale and provided direction regarding

rent;
V. cancelled insurance coverage for 652 Parkdale;
V. continued regularly attending at the 5641 Nauvoo premises to conduct

inspections and deal with any operational issues;
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Vi. continued arranging and managing ongoing supplier relationships and utility

accounts;

Vil. continued monitoring, approval, and arranging payment for the ongoing
operating expenses;

Viii. continued monitoring, depositing, and posting rental payments to the

Receiver’s trust account;
IX. continued monitoring and preparing monthly rent roll;

X. communicated with the Town of Warwick with respect to the outstanding

property taxes;

Xi. continued managing the sale process in conjunction with Cushman &

Wakefield (“Cushman”) as previously detailed in the First Report;
Xil. communicated with stakeholders, including unsecured creditors;

Xiii. prepared and filed all documents mandated by the Bankruptcy and
Insolvency Act; and

Xiv. continued communications with the Canada Revenue Agency (“CRA”) with

respect to the Receiver's Harmonized Sales Tax account.

V. SALE PROCESS

16.  Pursuant to the Receivership Order, the Receiver was empowered and authorized
to market any or all of 1197’s assets, including advertising and soliciting offers in
respect of 1197’s assets and negotiating such terms and conditions of sale as the
Receiver, in its discretion, deemed appropriate.

17. The Receiver engaged Colliers International Realty Advisors Inc. (“Colliers”) and
Wagner Andrews Kovacs Real Estate Valuation (“Wagner”) to conduct full
narrative appraisals of 5641 Nauvoo. The Receiver obtained appraisals of 5641
Nauvoo from Colliers on March 31, 2025, and from Wagner on July 2, 2025. Copies
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of these appraisal reports are attached to this Second Report as Confidential

Appendices “2” and “3”, respectively.

18. The Receiver entered into an MLS listing agreement with Cushman dated March
31, 2025, at a list price of $1.00 (the “Listing Agreement”) for 5641 Nauvoo. A
copy of the Listing Agreement is attached to this Second Report as Appendix “9”.

19. The sales process for the Real Properties (“Sale Process”) was designed to be
fair and transparent, and to ensure that interested parties had a reasonable
opportunity to submit offers.

20.  Cushman widely marketed 5641 Nauvoo to generate maximum interest. Attached
to this Second Report as Appendix “10” is a copy of Cushman’s Sale Process

summary.

21.  Over the course of the Sale Process, six (6) parties made inquiries, one (1) non-
disclosure agreement was executed, two (2) property tours were provided to
potential bidders, and two (2) offers were received for 5641 Nauvoo. A copy of
Cushman’s Offer Summary is attached to this Second Report as Confidential

Appendix “4”.

22. Following receipt of the Purchaser’s offer, the Receiver expended efforts to
negotiate with the Purchaser. Those negotiations resulted in the Receiver
accepting the Purchaser’s conditional offer on July 30, 2025 (the “Offer”). Attached
to this Second Report as Appendix “11” is a copy of the redacted Sale
Agreement.

23. The Sale Agreement became firm on August 11, 2025. Attached to this Second

Report as Appendix “12” is a copy of the Notice of Fulfillment of Conditions.

A. The Sale Agreement

24.  Capitalized terms used but not defined in this section of the Second Report have
the meanings ascribed to them in the Sale Agreement. The salient terms of the

Sale Agreement are as follows:
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I. Purchase Price: As set out in Confidential Appendix “1”, which is to be

sealed pending completion of the Transaction.

. Deposit: Ten (10%) percent of the Purchase Price, which has been
delivered to Chaitons.

iii. Purchased Assets: All of the Debtor’s right, title, and interest in the
Property (i.e., 5641 Nauvoo, together with all building situate thereon
including all improvements thereto), the Fixtures and Chattels, and the
Assumed Contracts.

iv. Closing Date: Eleventh (11") day immediately following the date on which
the AVO is granted, or such other date as the Purchaser and Receiver may

agree in writing.

V. Representations and Warranties: Consistent with the standard
insolvency sale terms, i.e., on an “as is, where is” basis, with the limited

representations and warranties.

Vi. Conditions: The Purchaser was to arrange an inspection of the septic tank
by a qualified inspector at the Purchaser's expense and obtain a report
satisfactory to the Purchaser in the Purchaser’s sole and absolute discretion
(the “Purchaser’s Condition”). The Purchaser waived the Purchaser’s
Condition. The Sale Agreement is conditional upon the Court granting the
AVO.

B. Photovoltaic Panel

25. 5641 Nauvoo contains an affixed photovoltaic panel owned by Agris Solar Co-
operative Inc., located in the northwest corner of 5641 Nauvoo. The parcel register

for 5641 Nauvoo discloses the following notices (collectively, the “Notices”):

I. Notice in favour of Agris Solar Co-operative Inc., registered on December
20, 2012 as Instrument No. LA115738; and
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il. Notice in favour of Farm Credit Canada, registered on December 20, 2012
as Instrument No. LA115739.

26. The Purchaser has agreed to accept title to 5641 Nauvoo subject to the Notices
as permitted encumbrances for the purposes of completing the Transaction.

C. Recommendations reqgarding the Transaction

27. The Receiver is of the view that the Sale Process was robust, transparent,
conducted in a commercially reasonable manner. Through Cushman’s marketing
efforts — including the MLS listing of 5641 Nauvoo and outreach to Cushman’s
internal and external networks — the market was extensively canvassed and that

5641 Nauvoo received sufficient exposure to the market.

28. The Receiver is of the view that the terms and conditions of the Sale Agreement
are commercially reasonable in all respects. The purchase price under the Sale
Agreement is within the range of market value for 5641 Nauvoo, as evidenced by

appraisal values.

29. The Receiver has consulted with BMO, the first-ranking mortgagee, regarding the
Sale Agreement and BMO supports completion of the Transaction. The Receiver
is of the view that the Transaction provides for the greatest recovery available for

the benefit of stakeholders in the circumstances.

30. The Receiver therefore recommends that the Court approve the Sale Agreement
and grant the AVO.

V. REQUEST FOR A SEALING ORDER

31. The Receiver requests that the Confidential Appendices be sealed pending the
completion of the Transaction or further order of the Court. The Confidential
Appendices each contain commercially sensitive information, disclosure of which
could adversely impact the future marketability of 5641 Nauvoo should the

Transaction not close. Sealing the information in the Confidential Appendices is

9
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necessary to maximize recoveries and maintain the integrity of the Sale Process.

The Receiver’s sealing request is narrowly tailored and time limited.

32. The Receiver is not aware of any party that will be prejudiced if the Confidential
Appendices are sealed. The salutary effects of the requested sealing outweigh any

deleterious effects on the open-court principle.

VI. CANADA REVENUE AGENCY

33.  As previously reported, on March 19, 2025, the Receiver received a claim from
CRA for HST in the amount of $15,302.61 with respect to the period of January 1,
2022 to February 11, 2025. CRA has not asserted any deemed trust component
in respect of this amount. Accordingly, the CRA’s HST claim ranks behind any
prescribed security interest. Attached to this Second Report as Appendix “13” is
a copy of CRA’s HST claim.

VII. FEES AND DISBURSEMENTS OF THE RECEIVER AND COUNSEL

34.  Attached to this Second Report as Appendix “14” is the Affidavit of Trevor Pringle,
sworn September 12, 2025, (the “Pringle Affidavit”) which incorporates, by
reference a copy of the time dockets pertaining to the period May 10, 2025 to and
including September 9, 2025. As detailed in the Pringle Affidavit, the Receiver has
expended 65.55 hours of time, at an effective rate of $457.04, and charged
professional fees in the amount of $33,863.59 (inclusive of HST and

disbursements).

35. Attached to this Second Report as Appendix “15” is the Affidavit of Maleeha
Anwar sworn September 8, 2025, (the “Anwar Affidavit”) which incorporates, by
reference a copy of the time dockets pertaining to the period from May 5, 2025 to
and including August 31, 2025. As detailed in the Anwar Affidavit, Chaitons
expended a total of 93.60 hours, and charged professional fees in the amount of
$37,402.47 (inclusive of HST and disbursements).

36. The Receiver has reviewed Chaitons’ accounts and is of the view that all of the

work set out in Chaitons’ accounts was carried out and was necessary. The hourly
10
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rates of the lawyers who worked on this matter were reasonable in light of the
services required, and the services were carried out by lawyers with the

appropriate level of experience.

VIIl.  EEE ACCRUAL

37. Provided that there is no opposition to the relief sought in this Second Report and
that such relief is granted, the Receiver estimates that the additional professional
fees (exclusive of HST and disbursements), for itself and Chaitons, necessary to

complete these proceedings will be as follows:
I The Receiver, $25,000.00 plus HST and disbursements; and,
il. Chaitons, $19,750.00 plus HST and disbursements.

38.  Accordingly, the Receiver is seeking approval of the Fee Accrual and an order that
neither the Receiver nor Chaitons be required to pass their accounts in respect of
any fees and disbursements incured to complete the administration of these

receivership proceedings, up to the amount of the Fee Accrual.

IX. RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

39. Attached to this Second Report as Appendix “16” is a copy of the Receiver’s

Interim Statement of Receipts and Disbursements as of September 15, 2025.

X.  SECURITY OPINION AND PROPOSED DISTRIBUTION

40. A title search of 5641 Nauvoo on September 16, 2024 indicated the following

charges:

I. a first mortgage in the principal amount of $1,325,000.00 held by BMO,
registered on December 22, 2023. The Receiver has been provided with a
payout statement from BMO for the total indebtedness dated September
10, 2025, which shows a balance outstanding of $810,309.39 with interest
accrued to September 9, 2025. The BMO payout statement (the “BMO
Payout Statement”) is attached to this Second Report as Appendix “17”.

11
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4].

42.

43.

44,

a second mortgage in the principal amount of $250,000.00 held by AKS
Finance Inc. (“AKS”), registered on December 27, 2023. The Receiver has
been provided with a payout statement from AKS for the total indebtedness
dated September 11, 2025, which shows a balance outstanding of
$322,092.16 with interest accrued to September 11, 2025. The AKS payout
statement (the “AKS Payout Statement”) is attached to this Second Report
as Appendix “18”.

Attached to this Second Report as Appendix “19” is a copy of the title search in
respect of 5641 Nauvoo conducted on September 16, 2024.

The Receiver requested that Chaitons review the security held by BMO. The
Receiver has received the opinion from Chaitons that, subject to customary
assumptions and qualifications for opinions of this nature, the security interests in

favour of BMO are valid and enforceable in the Province of Ontario.

The Town of Warwick (“Warwick”) has a priority lien in respect of property tax
arrears that have accrued in respect of 5641 Nauvoo. Attached to this Second
Report as Appendix “20” is a copy of the property tax statement issued by
Warwick on July 15, 2025, confirming the balance owed, in the amount of
$26,022.05.

In addition, the Receiver received notice from the Ministry of Finance that
$24,639.65 is owed to His Majesty the King in Right of Ontario as represented by
the Minister of Finance in relation to land transfer tax arrears in respect of 5641
Nauvoo. A lien was registered by the Ministry of Finance for the land transfer tax
arrears against 652 Parkdale (and not against 5641 Nauvoo). Attached to this
Second Report as Appendix “21” is a copy of the Notice from the Ministry of
Finance dated February 18, 2025.

12
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45.  Accordingly, subject to payment of the professional fees and disbursements of the
Receiver and Chaitons, and the Receiver maintaining the Fee Accrual, the

Receiver recommends the following distributions:

I. to the Town of Warwick in the amount of $26,022.05 or such amount
accrued at the closing of the Transaction for outstanding property tax

arrears;

. to His Majesty the King in Right of Ontario as represented by the Minister
of Finance in the amount of $24,639.65 or such amount accrued at the

closing of the Transaction for outstanding land transfer tax;

iii. to BMO, or such party as BMO might direct, up to the amount owing by the
Debtor to BMO; and

Iv. to AKS Finance Inc., or such party as AKS Finance Inc. might direct, up to

the amount owing by the Debtor to AKS Finance Inc.

46. Furthermore, the Receiver is seeking this Court’s authorization and direction to
pay any balance remaining in the Fee Accrual, after payment of all fees and
disbursements of the Receiver and Chaitons incurred in connection with
completing the Receiver's remaining duties and administration of these

receivership proceedings, to AKS Finance Inc.

Xl. DISCHARGE OF RECEIVER

47.  Subject to this Court granting the relief sought herein, the Receiver will be required

to complete the following remaining duties (the “Remaining Duties”):
i. Making the distribution described and recommended in this Second Report;

il. Completion of residual and/or administrative matters in connection with the

Receiver’s appointment; and,

iii. Filing the Discharge Certificate.
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48. Following closing of the Transaction, the Receiver will have monetized all of the
Real Properties subject to these receivership proceedings. As such, the Receiver’'s
mandate will be substantially complete, subject to the Receiver’'s performance of

the Remaining Duties.

49. In these circumstances, it is appropriate for the Receiver to seek an order
discharging Spergel as Receiver and releasing Spergel from any and all liability in
respect of its activities as Receiver, save and except for any liability arising by
virtue of gross negligence or willful misconduct, thereby avoiding the costs of a

separate motion solely for this purpose.

Xll.  RECOMMENDATION

50. Forthe reasons outlined in this Second Report, the Receiver respectfully requests
that the Court grant the relief specified at paragraph 11 of this Second Report.

Dated at Hamilton this 18™ day of September, 2025.

msi Spergel inc.

solely in its capacity as the Court-appointed

Receiver of 11977636 Canada Inc. and not in its personal
or corporate capacity.

Per:

Jef

Trevor B. Pringle, CFE, CIRP, LIT
Partner
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Court File No. CV-24-00088321-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE MR. ) TUESDAY, THE 11™
)
JUSTICE VALENTE ) DAY OF FEBRUARY, 2025
BETWEEN:
BANK OF MONTREAL
\\\“\\:ﬂ\;‘: COURT 07"’//,,,, Applicant
&7 =07
£57 (-
%: A .A'-'"“ *g . and _
Ko AN
11977636 CANADA INC.

Respondent

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

ORDER
(appointing Receiver)
THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing msi
Spergel Inc. as receiver (in such capacities, the "Receiver") without security, of all of the assets,
undertakings and properties of 11977636 Canada Inc. (the "Debtor") acquired for, or used in
relation to a business carried on by the Debtor, including the real property municipally known as
5641 Nauvoo Road, Watford, Ontario, which is legally described in PIN 43063-0097 (LT) and

the real properties municipally known as 652 Parkdale Avenue North, Hamilton, Ontario and
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legally described in PIN 17292-0058 (LT) (the “Real Properties” and collectively, the
“Property”) was heard this day at 45 Main Street East, Hamilton, Ontario, L8N 2B7 by

videoconference.

ON READING the Affidavit of David Coutts sworn December 5, 2024 and the Exhibits
thereto, the Supplementary Affidavit of David Coutts sworn January 13, 2025, and the
Responding Affidavit of Taibah Chaudhary sworn February 10, 2025, and on hearing the
submissions of counsel for the Applicant, counsel for the Respondent, and all other counsel listed
on the counsel slip, no one else appearing for any other person on the service list, although duly
served as appears from the affidavit of service of Daisy Jin sworn December 13, 2024 and on

reading the consent of msi Spergel Inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2 THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, msi Spergel Inc. is hereby appointed Receiver, without security, of the Property of the
Debtor, including the Real Properties, acquired for, or used in relation to a business carried on by

the Debtor, including all proceeds thereof.

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

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

Property;
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(b)

(©)

(d)

(©

®

€))

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

such insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

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

conferred by this Order;

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

or parts thereof;

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

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

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

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

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter



1)

(k)

M

(m)
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instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for

all such transactions does not exceed $500,000; and

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

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Mortgages
Act, as the case may be, shall not be required, and in each case the Ontario

Bulk Sales Act shall not apply;

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

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

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

terms as to confidentiality as the Receiver deems advisable;



-5-

(n) to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

(0) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

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

owned or leased by the Debtor;

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

which the Debtor may have; and

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

the performance of any statutory obligations,

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver's request.
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3 THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

may be required to gain access to the information.

- THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
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the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.
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CONTINUATION OF SERVICES

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

15.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, including, but not
limited to, any illness or bodily harm resulting from a party or parties contracting COVID-19,
save and except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection
Program Act. Nothing in this Order shall derogate from the protections afforded the Receiver by
section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

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

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

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

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against

its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
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and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

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

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$200,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.

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

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

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

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

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

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

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

with the following URL: https://www.spergelcorporate.ca/engagements/.

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

day after mailing.

27.  THIS COURT ORDERS that the Applicant, the Receiver and their respective counsel
are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Debtor’s creditors or other interested
parties and their advisors. For greater certainty, any such distribution or service shall be deemed
to be in satisfaction of a legal or juridical obligation, and notice requirements within the meaning
of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175
(SOR/DORNS).
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GENERAL

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

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

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

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

its agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up
to and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor's estate with such priority and at such time as this

Court may determine.

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

order.
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34. THIS COURT ORDERS AND DIRECTS that, as soon as practicable, the Land
Registry Offices for the Land Titles Divisions of Wentworth (No. 62) and Lambton (No. 25)
accept this Order for registration on title to the Real Properties described in Schedule “B”

hereto.

35. THIS COURT ORDERS that this Order is effective from the date it is made and

RS )
J

Issued and entered electronically by

isenforceable without any need for entry or filing.

Local Registrar
45 Main St East
Hamilton, ON
L8N 2B7
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §$

I THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the "Receiver") of the assets,
undertakings and properties of 11977636 Canada Inc. (the “Debtor”), including the real
property municipally known as 5641 Nauvoo Road, Watford, Ontario, which is legally described
in PIN 43063-0097 (LT) and the real property municipally known as 652 Parkdale Avenue
North, Hamilton, Ontario and legally described in PIN 17292-0058 (LT) (collectively, the “Real
Properties™), acquired for, or used in relation to a business carried on by the Debtor, including
all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior
Court of Justice (the "Court") dated the 11" day of February, 2025 (the "Order") made in an
action having Court file number CV-24-00088321-0000, has received as such Receiver from the
holder of this certificate (the "Lender") the principal sum of $ , being part of the
total principal sum of $ which the Receiver is authorized to borrow under and

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

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

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

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

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

the main office of the Lender at Toronto, Ontario.



",

3, Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of , 20

msi Spergel Inc., solely in its capacity
as Receiver of 11977636 Canada Inc., and not in
its personal capacity

Per:

Name:
Title:
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SCHEDULE “B”
DESCRIPTION OF REAL PROPERTY

5641 Nauvoo Road, Watford, Ontario, which is legally described in PIN 43063-0097 (LT), PT
LT 18 CON 3 SER WARWICK PT 1, 25R5230; WARWICK; and

652 Parkdale Avenue North, Hamilton, Ontario, which is legally described in PIN 17292-0058
(LT), PART LOT 32 CONCESSION BROKEN FRONT SALTFLEET, PART 2 62R21646;
CITY OF HAMILTON.
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l. APPOINTMENT AND BACKGROUND

1. This first report (“First Report”) is filed by msi Spergel inc. (“Spergel”) in its
capacity as the Court-appointed receiver (in such capacity, the “Receiver”) of
11977636 Canada Inc. (“1197”).

2. 1197 is a federal corporation with its registered head office located at 18 Blossom
Lane, Hamilton, ON. 1197 is the registered owner of the following real properties

that are subject to the within Receivership:

I. 652 Parkdale Avenue North, Hamilton, ON (“652 Parkdale” or the
“‘Purchased Property”); and

il. 5641 Nauvoo Road, Watford, ON (“5641 Nauvoo”).
3. Taibah Chaudhary (“Chaudhary”) is the director and officer of the 1197.

4. On application made by Bank of Montreal (“BMO”) pursuant to subsection 243(1)
of the Bankruptcy and Insolvency Act (the “BIA”) and section 101 of the Courts
Justice Act (the “CJA”), Spergel was appointed as the Receiver over all of the
assets, undertakings and properties of 1197 (“Property”) by the Order of the
Honourable Justice Valente of the Ontario Superior Court of Justice (the “Court”)
on February 11, 2025 (“Receivership Order”). A copy of the Receivership Order
and Endorsement of the Honourable Justice Valente are attached to this First

Report as Appendices “1” and “2”.

5. The Receiver retained Chaitons LLP (the “Receiver’'s Counsel”’) as its
independent legal counsel.

Il. PURPOSE OF THIS FIRST REPORT AND DISCLAIMER

6. The purpose of this First Report is to report to the Court regarding the Receiver’s
activities and conduct since the Receiver’s appointment on February 11, 2025, and

to seek Orders from this Court:

DOC#12389449v3
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I. approving this First Report of the Receiver dated May 16,2025 and the
appendices thereto (the “First Report”) and the activities of the Receiver

described therein;

il. approving the Receiver’s Interim Statement of Receipts and Disbursements
as at May 14, 2025;

iii. approving the sale transaction (the “Transaction”) contemplated by an
agreement of purchase and sale dated April 24, 2025 (the “Sale
Agreement” or “165 APS”) between 16582729 Canada Inc. (the
“‘Purchaser” or “165”) and the Receiver for the purchase and sale of 652
Parkdale, legally described as: PART LOT 32 CONCESSION BROKEN
FRONT SALTFLEET, PART 2 62R21646, CITY OF HAMILTON, and
attached as Confidential Appendix “1” to the First Report and authorizing
the Receiver to do all things and execute all documentation necessary to

complete the transaction contemplated therein;

V. vesting the right, title, and interest of 1197 in the Purchased Property in and
to the Purchaser, free and clear of encumbrances, except as permitted by
the 165 APS;

V. sealing the Confidential Appendices 1 through 6 to this First Report until the

earlier of the completion of the Transaction or further Order of this

Honourable Court;

Vi. approving the distribution of the net proceeds of sale of the Purchased
Property of 1197 and authorizing and directing the Receiver to proceed to
make the distributions and set aside the reserves recommended by the

Receiver in this First Report;

Vil. an Order approving the Receiver’s fees for the period of up to and including
May 9, 2025, in the amount of $50,654.04, all of the foregoing being
inclusive of HST, as well as authorizing the Receiver to make payment of

such amounts from the sale proceeds;

2
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Viii. an Order approving the legal fees of Chaitons LLP, lawyers for the Receiver,
for the period up to and including April 30, 2025, in the amount of $6,993.46,
all of the foregoing being inclusive of HST, as well as authorizing the
Receiver to make payment of such amounts to Chaitons LLP from the sale

proceeds;

iX. an Order authorizing the Receiver to make payment of any priority payables
and all costs to complete the administration of the receivership from the sale
proceeds; and,

X. such further and other relief as counsel may advise and this Court may

permit.

7. The Receiver will not assume responsibility or liability for losses incurred by the
reader due to the circulation, publication, reproduction, or use of this First Report

for any other purpose.

8. In preparing this First Report, the Receiver has relied upon certain information
provided to it by the Debtors and or its principals. The Receiver has not performed
an audit or verification of such information for accuracy, completeness or
compliance with Accounting Standards for Private Enterprises or International
Financial Reporting Standards. Accordingly, the Receiver expresses no opinion or

other form of assurance with respect to such information.

9. Unless otherwise stated, all monetary amounts contained in this First Report are
expressed in Canadian dollars.

II. ACTIONS OF THE RECEIVER

10. Immediately upon its appointment, the Receiver directly or through Counsel
attended to the following:

I. secured possession of the premises, arranged for insurance coverage, and

dealt with all necessary maintenance and repairs where applicable;

3
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il. opened a dedicated trust account for the receivership entity and dealt with

existing bank accounts;

iii. arranged for the registration of the Receiver’s interest on the title to real

property, where applicable;

V. communicated with tenants with respect to occupation of the real property
and instructed said tenants to pay all arrears and future rent to the Receiver

which continues to date;

V. regularly attending at the premises to conduct inspections and deal with any

operational issues;

Vi. arranging and managing ongoing supplier relationships and utility accounts;
Vii. monitoring, approving, and arranging payment for the ongoing operating
expenses;
viii. monitoring, depositing, and posting rental payments to the Receiver’s trust
account;
IX. monitoring and preparing monthly rent rolls;
X. arranged for the continuation of various insurance policies in the name of

the Receiver;

Xi. communications with the City of Hamilton with respect to the outstanding

property taxes;

Xil. entered into a listing agreement with Cushman & Wakefield for 652
Parkdale, dated March 18, 2025;

Xiii. entered into a listing agreement with Cushman & Wakefield for 5641
Nauvoo, dated March 31, 2025

Xiv. assisted Cushman & Wakefield with the compilation of information for the
data room for the sale process;
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V.

11.

12.

13.

DOC#12389449v3

XV.

XVi.

XVil.

XViii.

XiX.

managed the sale process in conjunction with Cushman & Wakefield as

detailed in this First Report;

communicated with the various stakeholders including unsecured creditors

throughout the receivership;

notified the office of the Superintendent of Bankruptcy of its appointment as

Receiver;

prepared and filed all documents mandated by the Bankruptcy and

Insolvency Act.; and

communicated with the Canada Revenue Agency (“CRA”) with respect to

setting up the Receiver’'s Harmonized Sales Tax account.

SALES PROCESS

Pursuant to the terms of the Receivership Order, the Receiver was empowered

and authorized to, among other things, market any or all of the Debtors’ assets,

including advertising and soliciting offers in respect of the assets and negotiating

such terms and conditions of sale as the Receiver, in its discretion, deemed

appropriate.

1197 is the registered owner of real properties located at:

652 Parkdale; and

5641 Nauvoo.

The Receiver engaged the services of Colliers International Realty Advisors Inc.

(“Colliers”) and Antec Appraisal Group (“Antec”) to attend and conduct full

narrative appraisals of 652 Parkdale. The Receiver obtained appraisals in relation
to 652 Parkdale from Colliers on March 31, 2025, and from Antec on April 1, 2025.
Copies of the appraisal reports are attached to this First Report as Confidential

Appendices “2” and “3”.

Doc ID: 6dad53cf556f907162a6b9ada43a5¢c30c68a8573



14. The Receiver requested sales and marketing proposals from three GTA
commercial real estate brokers, Cushman & Wakefield (“Cushman”), Avison
Young (“Avison”), and CB Richard Ellis ("CBRE”). The Receiver chose Cushman
& Wakefield’s proposals as their commission structure was lower, their valuation
was in line with the appraisals received, and they were familiar with the market
area. A copy of the sales and marketing proposals of Cushman & Wakefield with
valuations redacted is attached to this First Report as Appendices “3” and “4”.
The unredacted copy of the sales and marketing proposals is attached to this First

Report as Confidential Appendices “4” and “5”.

15. The Receiver entered into an MLS Listing Agreement with Cushman dated March
18, 2025, at a list price of $1.00 (the “Listing Agreement”) for 652 Parkdale. A
copy of the Listing Agreement is attached to this First Report as Appendix “5”.

16. The Receiver entered into an MLS Listing Agreement with Cushman dated March
31, 2025, at a list price of $1.00 (the “Listing Agreement”) for 5641 Nauvoo. A
copy of the Listing Agreement is attached to this First Report as Appendix “6”.

17. The sales process (“Sale Process”) for both properties was designed to ensure
that the marketing process was fair and reasonable, and that prospective

interested parties had the ability to make an offer to purchase the Real Properties.

18. Cushman widely marketed 652 Parkdale to garner maximum interest, thirteen
parties made inquiries, and multiple offers were received by Cushman with respect
to 652 Parkdale. Attached to this First Report as Confidential Appendix “6” is a

comparative summary of Offers received.

19. The Receiver expended efforts to negotiate with 165, with negotiations resulting in
the Receiver accepting their firm offer on April 24, 2025 (the “Offer”). Attached to
this First Report as Appendix “7” is a copy of the redacted 165 APS.

20.  Over the course of the sale process 3 Non-Disclosure Agreements were executed,

1 tour was provided to potential bidders and a total of 2 initial offers were received,;
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attached to this First Report as Appendix “8” is a copy of Cushman’s sale process

summary.

21. The Receiver is of the view that the sale process was conducted in a commercially
reasonable manner and that the market was extensively canvassed pursuant to
Cushman’s marketing efforts, as detailed above. Further, the Receiver is of the
opinion that the efforts of Cushman through the listing of 652 Parkdale on MLS
and their internal and external network have provided sufficient exposure of the

Real Property to the market.

22. Itis the opinion of the Receiver that the terms and conditions contained in the 165
APS are commercially reasonable in all respects and that the purchase price in the
165 APS is within market value for 652 Parkdale, as evidenced by the appraisal
values and is the best outcome in the circumstances. The Real Property is being

sold on an “as is, where is” basis.

23. The Receiver has consulted with BMO, the first mortgagee, in respect to the 165
APS and BMO supports the completion of the sales transaction.

24.  Therefore, the Receiver recommends that the Court approve the 165 APS. If the

Transaction is approved, it will close in accordance with the terms of the 165 APS.

25.  Accordingly, the Receiver is seeking, among other things, an Approval and Vesting

Order in respect of the Transaction contemplated by the 165 APS.

26. The Receiver has not received any offers with respect to 5641 Nauvoo Road,
Watford, ON to date and in conjunction with Cushman will continue to market the

Real Property for sale.

V. REQUEST FOR A SEALING ORDER

27. The Receiver is seeking a sealing order in respect of the Confidential Appendices

to this First Report as they each contain commercially sensitive information, the
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release of which prior to the completion of the sale transaction with 165 would be

prejudicial to the stakeholders of 1197.

VI. CANADA REVENUE AGENCY

28.  On March 19, 2025, the Receiver received a claim from Canada Revenue Agency
(“CRA”) for HST in the amount of $15,302.61 with respect to the outstanding
periods of January 1, 2022 to February 11, 2025. Attached to this First Report as
Appendix “9” is a copy of CRA’'s HST claim. The HST claim ranks behind the

prescribed security interests as there is no deemed trust portion.

VII. FEES AND DISBURSEMENTS OF THE RECEIVER AND COUNSEL

29. Attached to this First Report as Appendix “10” is the Affidavit of Trevor Pringle,
sworn May 15, 2025, (the “Pringle Affidavit”) which incorporates, by reference a
copy of the time dockets pertaining to the receivership 1197 for the period to and
including May 15, 2025.

30. The fees and disbursements of the Receiver in respect of the receivership of VBHL
for the period to and including May, 9, 2025, fees of $50,654.04 (inclusive of HST
and disbursements) were charged by Spergel as detailed in the Pringle Affidavit.

This represents a total of 104.15 hours at an effective rate of $429.62 per hour;

31. Attached to this First Report as Appendix “11” is the Affidavit of Veronica Cesario,
sworn May 13, 2025, (the “Cesario Affidavit”) which incorporates, by reference a
copy of the time dockets pertaining to the period from February 11, 2025 to and
including April 30, 2025 (the “Chaitons Fee Period”).

32. The fees and disbursements of Chaitons in respect of the Chaitons Fee Period
amount to $6,993.46 (inclusive of HST and disbursements), as detailed in the

Cesario Affidavit.
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33. The Receiver has reviewed the Receiver's Counsel’s accounts and given the
Receiver’s involvement in this matter, the Receiver is of the view that all the work
set out in Receiver's Counsel’s accounts was carried out and was necessary. The
hourly rates of the lawyers who worked on this matter were reasonable in light of
the services required, and the services were carried out by lawyers with the

appropriate level of experience.

VIll.  RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

34.  Attached to this First Report as Appendix “12” is a copy of the Receiver’s Interim

Statement of Receipts and Disbursements as of May 14, 2025.

IX. PROPOSED DISTRIBUTION

35. Atitle search conducted with respect to the 652 Parkdale Property on September

16, 2024, has indicated the following registrations on title in order of priority:

I. a first mortgage in the principal amount of $1,600,000.00 held by BMO,
which was initially charged and registered on December 22, 2023. The
Receiver has been provided with a payout statement from BMO for the total
indebtedness dated May 6, 2025, which shows a balance outstanding of
$2,131,565.65 with interest accrued to May 6, 2025. The BMO payout
statement (the “BMO Payout Statement”) is attached to this First Report
as Appendix “13”.

il. a second mortgage in the principal amount of $250,000.00 held by AKS
Finance Inc., which was initially charged and registered on December 27,
2023.

36. Attached to this First Report as Appendix “14” is a copy of the title search
conducted on March 28, 2025.
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37. The Receiver requested that Chaitons review the security held by BMO. The
Receiver has received the opinion from Chaitons that, subject to customary
assumptions and qualifications for opinions of this nature, the security interests in
favour of BMO are valid and enforceable in the Province of Ontario.

38. The City of Hamilton (“Hamilton”) has a priority charge to the existing mortgages
in respect of property tax arrears that have accrued in respect of 652 Parkdale.
Attached to this First Report as Appendix “15” is a copy of the property tax
statement issued by Hamilton on February 21, 2025, confirming the balance owed,
in the amount of $24,712.93.

39. In addition, the Receiver received notice from the Ministry of Finance that
$24,639.65 is owed to His Majesty the King in Right of Ontario as represented by
the Minister of Finance in relation to land transfer tax arrears in respect of 5641
Nauvoo. A lien was registered by the Ministry of Finance for the land transfer tax
arrears against 652 Parkdale, not 5641 Nauvoo. Attached to this First Report as
Appendix “16” is a copy of the Notice from the Ministry of Finance dated February
18, 2025.

40. Accordingly, the Receiver is proposing to make a distribution (after payment of the
fees and disbursements of both the Receiver and the Receiver's Counsel, as

outlined in this First Report) as follows:

I. to the City of Hamilton in the amount of $24,712.93 or such amount accrued
at the closing of the Transaction for outstanding property tax arrears;

il. to Bank of Montreal in the amount of $1,400,000 or such other party as
BMO might direct, for the partial repayment of the First Mortgage held by
BMO;

iii. the Receiver will hold back any additional funds in the estate after the above
distributions. As the administration of the receivership is not completed, the
Receiver proposes to retain the surplus proceeds to funds its further

activities and contemplates the need for a further motion(s) to the Court for
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directions with regards to a future distribution and with respect to the

Receiver’s discharge;

V. the Receiver is not proposing to make a distribution to the Ministry of

Finance in relation to the land transfer tax arrears at this time.

X.  RECOMMENDATION

41. For the reasons outlined in this First Report, the Receiver respectfully requests
that the Court grant the relief specified at paragraph 6 of this First Report.

Dated at Hamilton this 16 day of May, 2025.

msi Spergel inc.

solely in its capacity as the Court-appointed

Receiver of 11977636 Canada Inc. and not in its personal
or corporate capacity.

Per:
Jef

Trevor B. Pringle, CFE, CIRP, LIT
Partner
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DOC#12389449v3
Doc ID: 6dad53cf556f907162a6b9ada43a5¢30c68a8573



»€ Dropbox Sign

Title
File name

Document ID

Audit trail date format

Status

Document history

@

SENT

©

VIEWED

=

SIGNED

¢

COMPLETED

05/16 /2025
15:27:33 UTC-4

05/16 /2025
15:30:50 UTC-4

05/16 /2025
15:31:20 UTC-4

05/16 /2025
15:31:20 UTC-4

Powered by »€ Dropbox Sign

Audit trail

AA1197-R First Report to Court - Updated
Draft_First_Repor..._12389449.3 .docx
6dad53cf556f907162a6b9ada43a5¢c30c68a8573
MM /DD /YYYY

Signed

Sent for signature to Trevor Pringle (tpringle@spergel.ca)
from hamiltonsign@spergel.ca
IP: 104.171.204.20

Viewed by Trevor Pringle (tpringle@spergel.ca)
IP: 213.188.75.150

Signed by Trevor Pringle (tpringle@spergel.ca)
IP: 24.141.112.13

The document has been completed.



Appendix 4



Court File No. CV-24-00088321-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

BANK OF MONTREAL

Applicant

-and -

11977636 CANADA INC.

Respondent

SUPPLEMENT TO THE FIRST REPORT OF MSI SPERGEL INC.
IN ITS CAPACITY AS THE RECEIVER OF
11977636 CANADA INC.

June 9, 2025

DOC#15001251v2
Doc ID: f153d337b517551691337680c2cd11cdbecc1c717



Table of Contents

l. APPOINTMENT AND BACKGROUND.......coiiiiiiiiiiiiiii e 1
. L1197°S APPEAL ... 1
[I. AVO MOTION MATERIALS. ...t 2
V. INFORMATION REQUESTS. ... 2
V. RECOMMENDATION ..ottt e e ennnnaes 3

DOC#15001251v2

Doc ID: f153d337b517551691337680c2cd11cdbcc1c717



APPENDICES

1. Notice of Motion for Leave to Appeal dated February 21, 2025

2. Correspondence between the Applicant’s counsel and 1197’s counsel
between February 21, 2025 and May 13, 2025

3. Motion Record for Leave to Appeal dated May 13, 2025

4. Correspondence between the Receiver’'s counsel and 1197’s counsel
between February 27, 2025 and March 2, 2025

DOC#15001251v2
Doc ID: f153d337b517551691337680c2cd11cdbecc1c717



l. APPOINTMENT AND BACKGROUND

1. This supplement to the First Report (“Supplemental Report”) is filed by msi
Spergel inc. (“Spergel”) in its capacity as the Court-appointed receiver (in such
capacity, the “Receiver”) of 11977636 Canada Inc. (*1197”) in response to the
responding materials delivered by 1197 on June 5, 2025.

2. All terms not otherwise defined herein, shall have the meaning ascribed to such
terms in the First Report.

. 1197’s APPEAL

3. 1197 claims that it intends to appeal the Receivership Order dated February 11,
2025. On February 21, 2025, 1197 delivered a Notice of Motion for Leave to
Appeal. Attached as Appendix “1” is a copy of the Notice of Motion for Leave to
Appeal dated February 21, 2025.

4. 1197 expressly acknowledges that: (i) leave to appeal is required; and (ii) that the
Receivership Order is not stayed. Since February 11, 2025, 1197 has not
scheduled the hearing of its motion for leave to appeal or to stay the Receivership
Order. The Receivership Order continues to be in full force and effect.

5. On April 23, 2025, after no further motion materials were delivered by 1197 in
relation to its appeal of the Appointment Order, counsel for the Applicant wrote to
counsel for 1197 advising that they assume 1197 had abandoned its appeal.
Attached as Appendix “2” is a copy of the correspondence between counsel for

the Applicant and counsel for 1197 between February 21, 2025 and May 13, 2025.
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10.

11.

12.

On May 13, 2025, approximately 3 months after the Appointment Order was
signed, 1197 delivered its motion record for its appeal. Attached as Appendix “3”
is a copy of 1197’s Motion for Leave to Appeal dated May 13, 2025.

Counsel for the Receiver was not served with 1197’s Motion for Leave to Appeal
or Factum for Leave to Appeal, despite requesting to be served with any materials
in relation to 1197’s appeal. Attached hereto as Appendix “4” is a copy of the
correspondence between the Receiver's counsel and 1197’s counsel between
February 27, 2025 and March 2, 2025.

AVO MOTION MATERIALS

On May 20, 2025, the Receiver served its motion record for this motion with a
returnable date of June 3, 2025. Due to a filing issue, the Receiver served its
motion record again on May 29, 2025 with a returnable date of June 10, 2025.

At no point in time did 1197 advise that it intended to respond to the Receiver.

On June 3, 2025, the Receiver served the affidavit of Antoinette DePinto along
with the Receiver’s factum.

On June 5, 2025, 1197 delivered its responding materials.

INFORMATION REQUESTS

The Receiver understands that prior to the Receiver’s appointment, counsel for the
Applicant requested that 1197 provide certain information regarding its proposed
sale to Shoaib Imran, in trust (later assigned to 16582729 Canada Inc.), (the “Pre-
Receivership APS”) including:

I. details about the marketing process undertaken;
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il. a summary of offers;

iii. information about the buyer;

V. any appraisals; and

V. evidence of priority payables.

13. In addition, after its appointment, the Receiver made certain inquiries to

1197including:

I. How long has the 652 Parkdale Ave. N, Hamilton, ON (the “Hamilton

Property”) been listed for?
il. How many offers were received?
iii. If additional offers were received, what was the purchase price and deposit

for those offers?

V. If additional offers were received, why was the purchaser selected?
V. What is 1197’s relationship with the purchaser, if any?

Vi. What negotiations took place for the Hamilton Property?

Vii. Was an independent broker used?

14.  The Receiver did not receive a response to its inquiries.
15. The response eventually provided by 1197’s counsel was incomplete and
unsatisfactory.

V. RECOMMENDATION

16.  For the reasons outlined in this Supplemental Report and the First Report of the
Receiver dated May 16, 2025, the Receiver respectfully requests that the Court

grant the relief sought on the Receiver’'s motion.
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Dated at Hamilton this 9 day of June, 2025.

msi Spergel inc.

solely in its capacity as the Court-appointed

Receiver of 11977636 Canada Inc. and not in its personal
or corporate capacity.

Per:
Jef

Trevor B. Pringle, CFE, CIRP, LIT
Partner
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Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) WEDNESDAY, THE 9TH
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11977636 CANADA INC.

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel Inc., in its capacity as court-appointed receiver
and manager (the “Receiver”) of the property, assets and undertaking of 1197636 Canada 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 Receiver and 16582729
Canada Inc. (the “Purchaser”) dated April 22, 2025, and appended to the First Report of the
Receiver dated May 16, 2025 (the “Report”), and vesting in the Purchaser the Debtor’s right,
title and interest in and to the assets described in the Sale Agreement, including the property
municipally known as 652 Parkdale Avenue North, Hamilton, Ontario and legally described in
Schedule A hereto (the “Purchased Assets’), was heard this day at 45 Main Street East #500,

Hamilton, Ontario and by videoconference.
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ON READING the Report, the affidavit of Antoinette DePinto sworn June 3, 2025, and
the Supplement to the First Report of the Receiver dated June 9, 2025, the Motion Record of the
Respondent dated June 17, 2025, and on hearing the submissions of counsel for the Receiver,

and other such parties shown on the Participant Information Form filed with the Court:

l. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule B 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, 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 the Honourable Justice Valente dated February 11, 2025; and (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 (all of which are collectively referred to

as the “Encumbrances”, which term shall not include the permitted encumbrances, easements
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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.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Wentworth (#62) 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 A 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 D hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

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

the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

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

bankruptcy order issued pursuant to any such applications; and

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

7. THIS COURT ORDERS that the Confidential Appendices to the Report be and are

hereby sealed pending the completion of the Transaction or further order of the Court.

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

its agents in carrying out the terms of this Order.

Issued and entered electronically by

Local Registrar
45 Main St East

Hamilton, ON "on behalf of Justice Latimer"
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Schedule A — Real Property

Municipal Address: 652 Parkdale Avenue North, Hamilton, Ontario
PIN: 17292-0058 (LT)

Legal Description: PART LOT 32 CONCESSION BROKEN FRONT SALTFLEET,
PART 2 62R21646; CITY OF HAMILTON
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Schedule B - Form of Receiver’s Certificate

Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
BANK OF MONTREAL
Applicant
-and -
11977636 CANADA INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS:
A. Pursuant to an Order of the Honourable Justice Valente of the Ontario Superior Court of

Justice (the “Court”) dated February 11, 2025, msi Spergel Inc. was appointed as the receiver
(the “Receiver”) of the undertaking, property and assets of 11977636 Canada Inc. (the
“Debtor”).

B. Pursuant to an Order of the Court dated [DATE] (“Approval and Vesting Order”), the
Court approved the agreement of purchase and sale made as of April 22, 2025, as amended (the
“Sale Agreement”) between the Receiver and 16582729 Canada Inc. (the “Purchaser”) and
provided for the vesting in the Purchaser of the Debtor’s right, title and interest in and to the
Purchased Assets, which vesting is to be effective with respect to the Purchased Assets upon the
delivery by the Receiver to the Purchaser of a certificate confirming that the Transaction has

been completed to the satisfaction of the Receiver.

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

the Approval and Vesting Order.

DOC#12396980v5
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THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable pursuant to the Sale Agreement;
2. The Transaction has been completed to the satisfaction of the Receiver.

3. This Certificate was delivered by the Receiver at [TIME] on [DATE].

MSI SPERGEL INC.,, in its capacity as
Receiver of the undertaking, property and
assets of 11977636 Canada Inc., and not in its
personal capacity

Per:

Name:
Title:

DOC#12396980v5
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Schedule C — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

l. HL167546 1961/06/29 BYLAW
2. WE1303917 2018/08/22 NOTICE

3. 62R21646 2021/03/23 PLAN REFERENCE

DOC#12396980v5
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Schedule D — Claims to be deleted and expunged from title to Real Property

WE1582363 2022/02/11 TRANSFER 11977636 CANADA INC.
WE1716520 2023/12/22 CHARGE $1,600,000 BANK OF MONTREAL
WEI1716521 2023/12/22 NO ASSGN RENT BANK OF MONTREAL
GEN
WE1716639 2023/12/27 CHARGE $250,000 AKS FINANCE INC.
WE1716640 2023/12/27 NO ASSGN RENT AKS FINANCE INC.
GEN
WE1775191 2024/12/31 LIEN HIS MAJESTY THE KING IN RIGHT
OF ONTARIO AS REPRESENTED BY
THE MINISTER OF FINANCE
WE1784488 2025/03/03 APL COURT ORDER MSI SPERGEL INC.
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Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) WEDNESDAY, THE 9™
)
JUSTICE LATIMER ) DAY OF JULY, 2025
BETWEEN:
BANK OF MONTREAL
Q@%% Applicant
Sk @ xE -and -
///"’/(Zfﬁljlfua& ?\%\3\‘\\\\\
11977636 CANADA INC.
Respondent

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

ORDER
(ANCILLARY RELIEF)

THIS MOTION, made by msi Spergel Inc. (“Spergel”) in its capacity as court-
appointed receiver (the “Receiver”), of the assets, undertaking and properties of the Respondent,

11977636 Canada Inc. (the “Debtor”), including the real property municipally known as 652

DOC#12396593v5

D450
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Parkdale Avenue North, Hamilton, Ontario (the “Parkdale Property”) and 5641 Nauvoo Road,

Watford, Ontario (the “Nauvoo Property”) for an order:

(a) abridging the time for service of the Receiver’s Notice of Motion and Motion

Record, if necessary;

(b) approving the Receiver’s activities as described in the First Report to the Court

dated May 16, 2025 (the “First Report”);

(©) approving the fees and disbursements of the Receiver and its legal counsel as set
out in the First Report, the affidavit of Trevor Pringle sworn May 15, 2025 and
the affidavit of Veronica Cesario, sworn May 13, 2025 (collectively, the “Fee

Affidavits”) attached as appendices to the First Report; and

(d) approving certain distributions of the sale proceeds from the sale transaction of

the Parkdale Property (the “Transaction”),

was heard this day at 45 Main St. E. #500 Hamilton, Ontario and by virtual

videoconference.

ON READING the First Report, the affidavit of Antoinette DePinto sworn June 3, 2025,
and the Supplement to the First Report of the Receiver dated June 9, 2025, the Motion Record of
the Respondent dated June 17, 2025, and on hearing the submissions of counsel for the Receiver,

and other such parties shown on the Participant Information Form filed with the Court:

DOC#12396593v5

D451



1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and
First Report is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDER that the First Report and the conduct and activities of the
Receiver as set out therein, be and are hereby approved; provided, however, that only the
Receiver, in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.

3. THIS COURT ORDERS that the fees and disbursements of the Receiver and Chaitons

LLP, as set out in the First Report and the Fee Affidavits, are hereby approved.

4. THIS COURT ORDERS that the Receiver is authorized and directed to distribute the
proceeds from the sale of the Parkdale Property, net of the Receiver’s fees and disbursements,

and the fees and disbursements of the Receiver’s legal counsel as follows:

(a) first, to the City of Hamilton in the amount of $24,712.93, or such amount as

accrued at the closing of the Transaction for outstanding property tax arrears;

(b) second, to the Bank of Montreal in the amount of $1,400,000; and

(c) the balance of the sale proceeds shall be held by the Receiver until further Order

of the Court.

DOC#12396593v5
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5. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. (Eastern Time) on the date of this Order without the need for entry or filing.

Issued and entered electronically by

Local Registrar
ﬁsarwielitglnStOE\laSt "on behalf of Justice Latimer"

L8N 2B7
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ONTARIO

SUPERIOR COURT OF JUSTICE HAMILTON FILE NO.: CV-24-00088321-0000
(CIVIL)
ENDORSEMENT

(plaintiff)
Bank of Montreal

(counsel)
Matilda Lici (mlici@airdberlis.com)

(third party)
Msi Spergel Inc.

(counsel)
Laura Culleton (laurac@chaitons.com)
Trevor Pringle (Tpringle@spergel.ca)

(defendant)
11977636 Canada Inc.

(counsel)
Amarnath Misir (avmlawoffice@yahoo.ca)

HEARD: July 9, 2025
RELEASED: July 21, 2025

LATIMER J:

[1] In February 2025, the court appointed a receiver to manage and sell assets of a
company that defaulted on loans. The Receiver has been successful in marketing and
selling one asset — a commercial property building in Hamilton — and brings this motion
seeking approval for a proposed sale transaction and a related vesting order. Further
ancillary orders are also sought.

[2] The debtor responds to the motion by seeking an adjournment on the basis that they
have sought leave to appeal the appointment of the Receiver in the first place, and their
leave application has not yet been decided by the Court of Appeal for Ontario. For this
reason, the debtor calls the Receiver's motion “premature”.

[3] For the reasons that follow, the Receiver’'s motions are granted.

Background

[4] A company (11977636 Canada Inc., “The debtor”) defaulted on loans with the Bank of
Montreal (“The bank”) in September 2024. The Bank successfully applied to appoint a



receiver (msi Spergel Inc., “the Receiver”) of the debtor’s property, in particular two real
properties, one in Hamilton and one in Watford.

[5] Justice Valente granted the appointment of the Receiver on February 11, 2025.
Thereafter, the Receiver has taken timely, reasonable steps to assess the value of the
real properties and list them for sale. The properties were evaluated, marketed, and -
specific to the Hamilton property - a conditional purchase and sale agreement was
reached with a third-party bidder. The sale is conditional upon court approval and the
issuance of the vesting order.

[6] For their part, the debtor has taken steps to appeal Valente J's February 11
Appointment Order. On February 21, 2025, the bank was served with a notice of motion
for leave to appeal. A motion record did not follow, however, untii May 13, 2025.
Administrative hiccups related to e-filing (failing to bookmark certain Tabs) delayed the
actual filing until June 2025. It is my understanding that the debtor’'s motion for leave is
now properly filed with the Court of Appeal. This is more than four months after the
Appointment Order was made.

[7] It is obvious that this motion engages competing interests — the Receiver’s interest in
acting pursuant to their appointment as Receiver, in the best interests of the creditors, and
the debtor’s interest in being able to seek review of the judicial order made against them.
The debtors request to adjourn this motion invites an inquiry into the current tension
between enforceability and reviewability.! A balancing of interests, in the particular context
of this proceeding, must occur.

[8] I would note the following factors in this case:

a) The Receiver has moved diligently and taken reasonable steps to assess the
value of the assets and obtain the best purchase price for the properties. It
has kept all relevant parties, including the debtor, abreast of developments.
Further, the proposed sale of the Hamilton property is for an amount more than
deemed fair market value. | accept the creditor's economic interests are best
protected by allowing this sale to occur and this motion to be granted. This
evidence strengthens the Receiver’s enforceability claim.

b) In contrast, the debtor has moved slowly to perfect its leave application. No
explanation has been provided for not serving a motion record until May.
Further, the material was not served on the Receiver. Even if not mandatory
for appellate purposes, given the absence of a stay of the Appointment Order
it would have been appropriate and reasonable for the debtor to keep the
Receiver abreast of its ongoing intention to review Valente J’s order. lts failure
to do so, on this record, diminishes its reviewability claim.

c) There is no statutory appeal as of right from the appointment of a Receiver:
see KingSett Mortgage Corporation v 30 Roe Investments Corp, 2022 ONCA
479, at para. 35. Further, the test for leave to appeal in this context is onerous,

! Guidance can be drawn from criminal jurisprudence that regularly addresses this same issue, but in the
context of bail pending appeal: see R v. Oland, [2017] 1 SCR 250, at 272, where the Supreme Court of Canada
recommends a “qualitative and contextual assessment” be undertaken to resolve questions of enforceability
vs. reviewability.



stretching beyond case-specific factors to require “an issue of general
importance to the practice in bankruptcy/insolvency matters or to the
administration of justice as a whole”: KingSett, para. 26. | note that, while the
debtor’s “Notice of Motion for Leave to Appeal” properly sets out this test, no
specifics are given on why the motion satisfies the “general importance” branch
of the test: see para. 8 of Notice of Motion, found at Case Center D289.

d) The debtor has provided no argument on this motion demonstrating that its
pending motion in the Court of Appeal is meritorious and likely to succeed.
Having reviewed Valente J's Reasons (provided by the Receiver on this
motion), the key issue appears to have been whether an adjournment of the
Appointment Order motion hearing should be granted, as had occurred in the
past. Valente J. denied that request, stating that over the past four months the
debtor “showed no level, or very little level, of cooperation with the bank once
the bank demanded payment on September 20, 2024” (see Case Center,
D333). Similar to the situation in KingSett, the present dispute appears to be
‘rooted in the specifics of the relationship between a mortgagor ... and a
mortgagee” (KingSett, para. 27). For that reason, the likelihood of the debtor
successfully obtaining leave appears remote, at least based on the materials
and argument before me.

e) Adjourning this motion risks unduly hindering the current sale process of the
Hamilton property. At the same time, allowing this motion to proceed does not
render the debtor’s leave application moot, as the Watford property has not yet
reached the point of a conditional sale.

[9] Balancing the Receiver’s reasonable conduct against the debtor’s leisurely approach
to seeking leave, in a case where the leave threshold is formidable, | am satisfied that the
request for an adjournment of this motion should be denied. In the circumstances of this
case, the debtor’s right to review the Appointment Order must give way, as it relates to the
Hamilton property, to the right of the Receiver to enforce the Order in the best interests of
the creditors.

[10] Moving to the merits of the motion, very little opposition was raised. | am satisfied the
sale of the Hamilton property should be approved. The relevant authority is the Court of
Appeal’s decision in RBC v Soundair Corp (1991), 4 OR (3d) 1 (CA). As the Receiver's
factum details, and | accept, the pending agreement of purchase and sale is the result of
a competitive and fair sale process, it maximizes recovery from the Hamilton property for
the debtor’s creditors, is supported by the bank, who is the senior secured creditor in these
circumstances, and is commercially reasonable and in the best interests of the debtor’s
estate.

[11] | am further satisfied that it is appropriate to seal the confidential appendices to the
First Report. | have reviewed this material in Chambers. | am satisfied the Receiver has
rebutted the presumption of openness, and that it is necessary in this case to prevent a
serious risk to economic or commercial interests given the ongoing sale process. This
limited sealing order, until such time as it is no longer required, is necessary and the least
intrusive method of protecting everyone’s interests. The benefits of this order outweigh
any negative effects.



[12] Further, the activities of the Receiver, documented in the reports, are approved.
There is no doubt, based on the evidence adduced, that the Receiver's actions were
necessary and carried out in good faith pursuant to the Appointment Order. There is every
reason to believe this process has been made easier by the Receiver’s involvement.

[13] Finally, the fees and disbursements are reasonable and approved as well.
Disposition
[14] Orders to go pursuant to the draft orders provided at D440-D449 (Draft Approval and

Vesting Order (Revised)) and D450-D454 (Draft Order (Ancillary Relief) (Revised) — msi
Spergel).

T ).
7 Latirher, J
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COURT OF APPEAL FOR ONTARIO

CITATION: Bank of Montreal v. 11977636 Canada Inc., 2025 ONCA 561

DATE: 20250725
DOCKET: COA-25-OM-0101

Lauwers J.A. (Motion Judge)

BETWEEN

Bank of Montreal

Applicant
(Respondent/Responding Party)

and
11977636 Canada Inc.

Respondent
(Appellant/Moving Party)

Application under subsection 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended and section 101 of the Courts of Justice Act,
R.S.0. 1990, c. C.43, as amended

Amarnath Misir, for the appellant/moving party
Steven L. Graff and Matilda Lici, for the respondent/responding party

Heard: in writing

ENDORSEMENT

[1] At the request of a secured lender, the Bank of Montreal, the application
judge appointed a receiver of the property owned by the debtor, 11977636 Canada

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



Page: 2

and s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43. The debtor seeks

leave to appeal the order.

[2] The debtor had entered into agreements of purchase and sale for two
properties. The Hamilton property sale was unconditional and was set to close on
February 28, 2025. The Watford property sale was conditional (and therefore
somewhat speculative), and the debtor told the Bank that the property was likely

to be refinanced.

[3] The debtor sought an adjournment of the application, which had already
been adjourned once, to March 4, 2025 to permit the sale of the Hamilton Property.
The argument is that, if the adjournment were granted, the sale price would allow
the debtor to pay out the amount owing and negate the need for a receiver. The
motion judge refused the adjournment and appointed the receiver. The debtor now
takes issue with the appointment, and argues that the property value has declined
given current market conditions, reducing the amount that could be received from

the sale of the property.

[4] The debtor advances several proposed grounds of appeal, but its strongest
claim is that the application judge made a factual error as to the date of the pending
sale of the Hamilton property. The debtor contends that the judge next improperly
relied on that error to infer that the Bank’s lack of confidence that the debtor “will

be accountable to the bank and its other creditors, going forward” was justified.
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[5] The application judge appears to have believed that the debtor said the
Hamilton property sale would close before February 11, 2025, which was the date
of his ruling. However, the debtor consistently told the Bank and the court that the
property sale would close on February 28, 2025, hence its request for the

adjournment to March 4, 2025.

[6] This Court has cited three considerations — the Pine Tree considerations —

in evaluating whether to grant leave under s. 193(e):?

a) Whether the proposed appeal raises an issue that is
of general Iimportance to the practice in
bankruptcy/insolvency  matters or to the
administration of justice as a whole, and is one that
this Court should therefore consider and address;

b) Whether the proposed appeal is prima facie
meritorious — i.e., “whether there are arguable
grounds of appeal or, on the other hand, whether it is
frivolous.”? This criterion also entails that the
proposed appeal be of significance to the parties.
Examples include when the order under appeal:

I.  Appears to be contrary to law; or

.  Amounts to an abuse of judicial
power; or

[ll.  Involves an obvious error causing
prejudice for which there is no
remedy;® and

1 See Business Development Bank of Canada v. Pine Tree Resorts Inc, 2013 ONCA 282, 115 O.R. (3d)
617, at para. 29, for the general restatement of the law.

2 Menzies Lawyers Professional Corporation v. Morton, 2015 ONCA 553, 28 C.B.R. (6th) 136, at para 32.
3 Pine Tree, at para 31; Menzies, at para 30.



Page: 4

c) Whether the proposed appeal would unduly hinder the
progress of the bankruptcy/insolvency proceedings.

[7] Takentogether, the Pine Tree considerations reflect Parliament’s desire that
bankruptcy proceedings progress swiftly, without undue interference, unless there
is a good reason of general public importance to justify delay: 2403177 Ontario
Inc. v. Bending Lake Iron Group Limited, 2016 ONCA 225, 369 D.L.R. (4th) 635,

at para. 47.

[8] In this case, the debtor’s only plausible ground of appeal is that the motion
judge misapprehended the facts about the closing date on the sale of the Hamilton
property and exercised his discretion in refusing a second adjournment on an
incorrect basis. Thus, if leave were to be granted, the proposed appeal would be

for error-correction purposes alone.

[9] Two of the three Pine Tree considerations for leave to appeal are plainly not
met by this proposed appeal. The proposed appeal is not of significance to the
practice of insolvency law or the administration of justice generally. The refusal of
an adjournment for case-specific reasons does not rise to this broader significance.
Moreover, the proposed appeal would impede the progress of the bankruptcy. As
noted in its factum, the Receiver is now seeking approval to sell one of the
properties. The sale approval hearing was scheduled for June 10, 2025. No sale
approval order has been entered on the Receiver’s website. It is not clear whether

the sale approval was impacted by this proposed appeal.
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[10] The remaining Pine Tree consideration is whether the debtor’s proposed
appeal is prima facie meritorious. As outlined above, the debtor identifies one error
made by the application judge: his misapprehension of the closing date of the

Hamilton property sale.

[11] In my view, the proposed appeal is not meritorious. The closing date of the
Hamilton property sale is only one of several reasons cited by the application judge
in justifying the Receiver’s appointment. Reading his reasons as a whole, the
application judge focused on the debtor’s lack of accountability and transparency
with its senior secured creditor, the Bank, despite many months of discussion and
the Bank’s repeated requests for reasonable information. The debtor’s
submissions do not address why the application judge’s error about the closing
date of the Hamilton property sale was determinative in the face of these
considerations. The debtor has not put forward a credible argument that, had the
application judge not made the error, the receiver would not have been appointed
and the debtors’ debt to the Bank would have been fully paid. There was, as the

application judge implicitly found, an irretrievable breakdown in the relationship.

[12] Because none of the three considerations for granting leave to appeal under
s. 193(e) of the BIA is satisfied by the proposed appeal, | decline to grant the debtor

leave to appeal.

s 4a.a.wcn J.A
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OREA oricreaiesue  Listing Agreement - Commercial

Association
Seller Designated Representation Agreement
e s Authority to Offer for Sale

EXCLUSIVE

OR Exclusive Listing Agreement ( TR
_

This is @ Multiple Listing Service® Agreement

BETWEEN: {Seller's Initials)

BROKERAGE: ..........co.ooovivovevveeieesseeeoereeeerre e, c080MAN. & Wakefield ULC.
1 Prologis Blvd, #300  Mississauga ONstuGz[the “listing Brokerage”) Tel. No. ............. o i Y
sEtiEe: MhT Gpergel fne. dn its QEpacicy as courL-appoloted racelver of IIR77630 Canadn IB0. s [the “Seller”)
DESIGNATED REPRESENTATIVE(S): Michael Yull/Fraser Plant i

The Designated Representative will be providing services and representation to the Seller and the Brokerage provides services but not representation.

In consideration of the Listing Brokerage listing the real property for sale known as3641 . Nauvoo Road e

WatfordONNUMZSD“hE "Property”)

the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right fo act as the Seller's agent,

commencing al ........... e onthe ........... . T T TR, . ... . . RO Wl o i

{o.m./pm.)

and expiring at 11:59 ’|§,m. on the ........... . . day of cousvemnmnsa SRDERIDRE s R {the “listingFericd”),
Seller acknowledges that the length of the Listing Period is negoliable between the Seller and the Listing Brokerage and, if an MLS® “ 2 \
listing, may be subject lo minimum requirements of the real estate board, however, in accordance with the Trust in Real Estate AN
Services Act, 2002 (TRESA), the Listing Brokerage must oblain the Seller’s initials. [Seé_')lniiials]

to offer the Property for sale at a price of: Dollars (CDN$) SR . ——

One
............................................................................................................................................................................................................ Dollars

and upon the terms particularly set out herein, or at such other price and/or terms acceplable 1o the Seller. It is understood that the price and/or ferms set
out herein are of the Seller’s personal request, after full discussion with the Listing Brokerage's representative regording potential market value of 2

The Seller hereby represents and warrants that the Seller is not o to any other listing agreement for the Property or agreement
to pay commission to any other real estate brokerage for the saleP:frze Property. C

Schedule A, ........................ B0 B o aftoched hereto forms part of this Agreement, of which Schedule A sets
out the details with respect to the services, confidentiality and representation of the Brokeroge and Designated Representative.

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement {"Authority” or “Agreement”):
“Seller” includes vendor and a “buyer” includes a purchaser or a prospective purchaser. “Selfrepresented assistance” shall mean assistance provided to a self-
regresenled party. A purchase shall be deemed to include the enfering into of any cgreement lo exchanﬁ;e, or the oblaining of an option to purchase which is
subsequently exercised, or the causing of a First Right of Refusal to be exercised, or an agreement to sell or transfer shares or assets. “Real property” includes
real estate as defined in the Trust in Eeul Estate Services Act {2002). The “Property” shall be deemed o include any part thereof or inlerest?ﬁ:rein. A “real
estate board" includes a real estate association. Commission shall be deemed to include other remuneraticn. This APgreerneni shall be read with all changes
of gender or number required by the context. For purposes of this Agreement, anyone introduced to or shown the Property shall be deemed to include any
ouse, heirs, executors, administrators, successors, assigns, related corporations and affilioted corporations. Reloted carporations or affilioted carporations
:ﬁoli include any corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation ore the same person(s)
as the shareholders, directors, or officers of the corporation introduced to or shown the Property.

2. COMMISSION: In consideration of the Listing Brokerage listing the Property:
3

["Io;a| collinmission"] for any valid offer to purchase the Property from any source whatscever obtained during the Listing Period, as may be acceplable
to the Seller.
(i) the Seller authorizes the Listing Brokeroge to cooperate with any other registered real estate brokerage (cooperating brokerage] and to offer to pay

the co-operating brokerage a commission of .3 23 % of the sale price of the PrOPerty O ..........oo..owoeioeeeecereeeoe oo eeereeeee e

Payment fo the cooperating brokerage shall be made by the Listing Brokerage out of the tofal commissicn calculoted above,
The Seller further agrees that the total commission colculoted above shall be payable to the Listing Brokerage even if there is no co-operating brokerage.
The Seller further agrees to pay such commission as colculated above if an agreement to purchase is agreed to or accepted by the Seller or anyone

on the Seller’s behalf within ........... 2% .. days afer the expiration of the Listing Period (Holdaver Period), so long as such agreement is with
anyone who was introduced to the Property from any source whaisoever during the listing Period or shown the Property during the Listing Pepryd.
INITIALS OF LISTING BROKERAGE: { %> > INITIALS OF SELLER(S): | )
& e Pl o
» The trademarks REAITOR®, REAITORSE, MLSE, Multiple Listing Sarvices® and associoted logos ore owned or controlled by
IL The Canadion Real Estote Association [CREA ond identify the real estate professionals who are membars of CREA and the
wres quality of services they provide. Used under license.
2 2025, Ontario Real Estate Association ["OREA”), All nghts reserved. This form wos developed by OREA tor the use and reproduction
its mombers and licensees only. Any ather usa or reproduction is prohibited oxlxal with prior writien consent of OREA. Do nat alter
when printing or repreducing the stondard pre-set porhon, OREA bears no liability for your use of this form Form 593 Revised 2025 Page 1of4
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if-hewayer, the offer for the purchase of the Property is pursuant to a new agreement in wriﬁn%:g pay commission fo another registered real estate brok ;

the Seller’s liability-far commission shall be rgpu?ed by the amoun;gg‘ild by the Seller under The new agreement.

The Seller further agrees To puy-such_commission as calculated e even if the transaclion contemplated by an el ?it;f:llww agreed fo or
er's

ted by the Seller or anyone on the Sellersbehalf is not completed, if such non-completien is owing or gtiri ult or neglect, said
ggfnergissioh;y!o be payable ?)’I"IDI'?'IG date set for completion of th z| ase of the Prcnpewrm‘:’Ia g .

Any deposit in respect of any agreement where the transaction has been complated-shaif first be applied 1o reduce the commission payable. Should such
amounts paid to the Listing Brokerage from the deposit or by the Sellers-salitifor not be sUfficientthe Seller shall be liable fo pay fo the Listing Brokerage on

mand, an deficienr.y in commissicn and taxes owing-ensuch commission.

In the event the buyer fails to complete the purchaggand the deposit or any part thereof becomes forfeited, awarded, direcied-orrelagsed to the Seller, the Seller
then authorizes the Listing Brokert@e fo refain as commission E services rendered, fifty (50%) per cent of the amount of the said dgfosl %ﬂﬁ
directed or released 16 fhe Seller (but not to exceed the commission payable had a sale been consummated) and to pay the balance of the deposit to the ;

Al s aun SISR-GrRe-Io-Be-EmE iy

REPRESENTATION: The Seller acknowledges that the Lisling Brokerage has provided the Seller with written information explaining relationships, includi
information on Seller Representation, Subagency, Buyer Represeniation, Multiple Representation and SelfRepresented Party assistance. The Seller undersbnzg
that unless the Seller is otherwise informed, the cooperating brokerage is representing the inferesls of the buyer in the fransacfion. The Seller furiher acknowledges
that the Listing Brokerage may be listing other riies that may be similar to the Seller's Property and the Seller hereby consents to the Listing Brokerage listing
other properties that may be simi io"%e Seller's Property without any claim by the Seller of conflict of interest. Fie—Sellertereby-appsin ifing-Broverage-
bgiving-and-roeeiving-rotices-purs sethe-Praperty- Unless otherwise agreed in wriling
between Seller and Listing Brokerage, any commission payable fo any other brokerage shall be paid out of the commission the Seller pays the Listing Brokerags,
said commission lo be disbursed in accordance with the Commission Trust Agreement,
MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be entering into buyer representation agreements with buyers who
may be interested in purchasil? the Sellar’s Propgr)f’y. In the eve?'lfﬂ'aul the Lisrinrg‘[gBmkera‘;ge hn;soym!ered inlrégor enmmr:g bu reprggeniuﬁon ugre&me)r:elr with a
ospective buyer for the Seller's Pr , the Listing Brokerage will require the Seller's writlen consent fo represent both the Seller and the buyer for the transaction.
ﬁ:e ller undersfands and ackno Ees that the Listing Brokerage must be imparfial when representing both the Seller and the buyer and equally protect the
interests of the Seller and buyer. The Seller understands and acknowledges that wﬂgn representing both the Seller and the buyer, the u'iﬁeng Brokerage shall have o
duty of full disclosure to both the Seller and the buyer.
However, the Seller further understands and acknowl s that the Listing Brokerage shall not disclose:
= that the Seller may or will accept less than the listed price, unless o%erwise insfructed in writing by the Seller;
® that the buyer may or will pay more than the offered price, unless otherwise instructed in writing uyer;
e the molivation of or personal information about the Seller or buyer, unless otherwise instructed in writing by the party fo which the information applies or unless
failure to disclose would constitute fraudulent, unlawful or unethical practice;
» the price the buyer should cffer or the price the Seller should accept;
e the Listing Brokerage shall not disclose to the the terms of any other offer, unless otherwise directed in writing by the Seller; and
® the Listing Brokerage shall not disclose to the the terms of any other offer by the buyer.
However, it is understood that factual market information about comparable properties and inl?c;remution known to the Listing Brokerage conceming potential uses for
the will be disclosed to both Seller and Buyer to assist them 1o come fo their own conclusions.
The sholl not be oppoinied or cuthorized o be agent for either the Selle or the buyer for the purpose of giving and receiving nolices where the Brokerage
represents both the Seller and the buyer (multiple representation) or where the buyer or the seller is a self-represenied party.
MULTIPLE REPRESENTATION AND DESIGNATED REPRESENTATION: The Seller undersiands and acknowledges where both the Seller and buyer are
represented by a designated representative of the Listing Brokeroge, multiple representafion will not result, unless that designated representative represents mare than
one client in the same “trade, ond will require consent in writing for such mulfiple representation. In the event of multiple representaticn and designated representation,
the Brokerage duty of disclosure to both the seller and the buyer dlient is as more porticularly set out in the agreement with the respective seller or buyer.

EOV GRS pontiotdaslalons

< -&—FINDERS-FEES: TheSel sthaitheBrakera i finders-feeroward-and lorraforral incontive~and the Seller c

on-fo-the-Commission-as-descri
REFERRAL OF ENQUIRLES: The Seller agrees that during the Listing Period, the Seller shall advise the Listing Brokerage immedicidgeuf all enguiries from any
source whatsoever, and all offers to purchase submitted to the Seller sholl be immediately submitted to the Listin n%rokem e by the Seller before the galler accepls o
rejects the same. If any enquiry during the Listing Period results in the Seller accepting a valid offer fo purchase duri thesiisﬁng Period or within the Holdover Period
after the expiration of the Listing Period described above, the Seller agrees fo pay the Listing Brokerage the amount of Commission set out above, payable within five
{5} days Folﬁawing the Listing Brokeroge's written demand therefor.
MARKETING: The Seller agrees to allow the Listing Brokerage to show and it prospective buyers to fully inspect the Property during reasonable hours and the
Seller gives the Listing Brokoa?cge the sole and exc?gsive rig[‘caﬁ; place “For Suplzlznan% “m i Imr} upon mz Pro%icnz, The Seller consents o the Listing Brokerage
including information in advertising that may identify the Property. The Seller further agrees lhulﬁ\e Listing Brokerage sholl have sole and exclusive authority to make
all advertising decisions relating to the marketing of the Property for sale during the Listing Period. The Seller agrees that the Listing Brokerage will not be held licble
in any manner whatsoever for ony acts or omissicns with respect to adverising by the Listing Brokerage or any other party, other than by the Listing Brokerage's
gross negligence or willul act.
WARRANTY: The Seller regresenis and warrants that the Seller has the exclusive authority and power 1o execute this Authority o offer the Pr for sale and
that the Seller has informed the Listing Brokerage of any third party inferests or cloims on the Property such as rights of first refusal, opfions, easements, mortgages,
encumbrances or otherwise concerning the Property, ::'Kid'n may atfect the sale of the Property.

INDEMNIFICATION AND INSURANCE: The Seller will not hold the Lisfing Brokerage and representatives of the Brokerage responsible for any loss or
damage to the Property or contents occurring during the ferm of this Agreement caused by the Listing Brokerage o1 anyone el;iy any means, including theft
fire or vandalism, other than by the Listing Brokerage's gross negligence or wilkul act. 'Fi’n.':‘EA:}f i mm&aﬂ&vrmw{ﬁﬁﬁgﬁmwﬁ
represeatatives-oithe-Brokerage-and-amy-cooperaf ibility; osseost-damage-or-injory; 7 i
Cemmission-paysble-snderdii fributed-to-by-the-breach-ckany-waraniy-or-represeniation-made-by-the-Seller-irthisAgreement-and;
il-atioched-the-accompamying-dola-torm-The Seller warrants the Property is insured, including personal liability insurance against any claims or lawsuits resulting
from bodily injury or property damage to others caused in any way on or at the Pr iy@ﬂd#a—ﬁeﬂaﬁéﬂéemnéﬁe&hgg}rekmg&md'ﬁﬂ-ﬁfﬂsm
mmhvm—wﬂrqwmwum{hrzi m&e eragel-and-nn -eooperafi : !I—e!—i&emplagﬁe&ﬁepﬁesen&am;—m!mpe&eﬁm rokers
[cocperating-brekercgel-for-and-against ims-ageinst-the-tisting-Brakerage-or cooperating-brokerage made-by-anyone-who-attends-orvisits-the Property:
RONMENTAL-INDEMMNIFICATION: The-Scller-agrees—to-indemnify-and-save-harmlessthe—tsti erage-and-representatives—o-the
Brokerage-and-aiy-cooperating-brokerage-from-anytiabi iimhmﬁmmlﬂwwm—hﬁ—mWMH'?mmmﬁmdﬁm

BY-LAW-ACT-The-Seller-hereby-warransthat-spousehconsent-irnotnecessar i i 50 -
spouse-ohHhe-Sellerhas-enceuted-the-corsent-hercinalierprovided:

11. VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokeroge to obiain any information from any regulatory autherities, governments,

morlggfees or others affecting the Property and the Seller agrees to execute and deliver such further authorizations in this regard as may be reasonably required.
The Seller hereby appoints the Listing Brokerage or the Lisfing Brokerage's cuthorized representative os the Seller's attorney to execute such documentafion as
may be necessary to effect obtaining any information as aforesaid. The Seller herebr:uihorizes, instructs ond directs the above noted regulatory authorities,
governments, morigagees or others fo release any and all information to the Listing Brokerage.

INITIALS OF LISTING BROKERAGE: { <% ) INITIALS OF SELLER(S):
.

The trodemarks REALTOR®, REALTORSE, MLSE Multiple Listing Sarvices® and ossociated logos ore owned or controlled by
The Canadian Real Estale Associction [CR’EAll and identify the real estote professionals who are bars of CREA and the

rescew quaolity of services they provide. Used under licanze
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duction i hibited ath pri e I of OREA, D 1 olte
Ara et porton, DIEA beire e bl T sou e ol i Ry e A Form 593 Revised 2025 Page 2 of 4

3

<

contamirentse-onvireamontat grobloms- y
= ‘1o-—fami be 6 '



= infqmdiop fo prospactive buyers, brok

=

BD

&=

BD

Property

12. USE AND DISTRIBUTION OF INFORMATION: The Seller consents io the collection, use and disclosure of gersenal information by the Brokerage for the purpose

ot listing and marketing the Property including, but not limited to: listing and advertising the Property using any medium including the Infernet; cEesdosi gropa—rly
erages, salespersons and others who may assist in the sale of the Property; i 7
as !t'nP—on-Fvcgpeﬂr The Seller consents, if this is an MLS® Listing, to fp!uceman! of the listing information and sales information
by the Brokerage into the databasels) of the MLS® System of the appropriote Board, and to the posting of any documents and other information (including, without
limifation, photegraphs, images, graphics, audio ond video recordings, virtuc! fours, drawings, floor plans, architectural designs, artistic ings, surveys and
lisfing descriptions) provid or on behalf of the Seller into the databasels) of the MLS® System oF the appropriate Boord. Fhe-S i ifi

ol estae board(; or otherwise deal

vl

real estate board s}' Iice
e

iﬁe Seller uckncmiadﬁthol the database, within s MLS® System is the pr of the ;

with by the board]s). The Seller further acknowledges that the real eslate board(s) may: n‘nﬁ the term of the listing and thereafier, distribute the information in the
database, within the board’s MLS® System to any persons authorized to use such service which may include other brokeroges, government depariments, appraisers,
municipal organizations and others; market the Frg.apew. at its option, in any medium, including electronic media; duri i o of the listing and thereafter,
compile, retain and publish any stfistics including historical dota within the board's MLS® System ard retain, reproduce and display photographs, images, graphics,
audio ond video recordings, virtual tours, drawings, floor Elans, architectural designs, arlistic renderings, surveys and listing descriptions which may be used by
board members to conducl comparative analyses; and make such other use of the information as the Brokerage and/or real estate board(s) deem appropriate, in
connection with the listing, marketing and selling of real estate during the term of the listing and thereafter. The Seller acknowledges that the information, personal or
otherwise (“information”], provided 1o the redl eslate board or association may be stored on databases located outside of Canada, in whysa the information

would be subject to the laws of the jurisdiction in which the information is located. /)
=
No

In the event that this Agreement expires or is cancelled or ctherwise e :
terminated and the Property is not sold, the Seller, by initialling: C‘)
Does t

consent to allow other real estate board members to contact the Seller after expiration or
other termination of this Agreement to discuss listing or otherwise markeling the Property.

14. CONFLICT OR DISCREPANCY: If there is any conflict or discreponcm between any provision added to this Agreement (including any Schedule
atfached hereto) and any provision in the slondorg pre-set portion hereof, the added provision shall supersede the standard pre-set 'ﬁ!ovinon to the extent
of such conflict or discrepancy. This Agreement, including any Schedule attached hereto, shall constitute the entire Authority from the Seller to the Listing
Brokerage. There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein.

15. ELECTRONIC COMMUNICATION: This Agreement and any agreements, notices or other communications contemplated thereby may be transmitted
by means of electronic systems, in which case signatures shall be deemed 10 be original. The transmission of this Agreement by the Seller by electronic
means shall be deemed to confirm the Seller has refained a true copy of the Agreement,

16. ELECTRONIC SIGNATURES: If this Agreement has been signed with an electronic signature tg(e)gaﬂias hereto consent and cgree to the use of such
elecironic signature wilh respect to this %greemem pursuant fo the Electronic Commerce Act, 2000, 5.0. 2000, ¢17 as amended from time fo time.

THE LISTING BROKERAGE AND THE DESIGNATED REPRESENTATIVE OF THE BROKERAGE AGREE TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND
THE DESIGNATED REPRESENTATIVE OF THE BROKERAGE SHALL REPRESENT THE SELLER IN AN ENDEAVOUR TO OBTAIN A VALID OFFER TO PURCHASE THE

PROPERTY THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH OTHER TERMS SATISFACTORY TO THE SELLER.
2 B SRR Bl & Brad Dykeman ... ...
[,flrf oried 18 BiRdM éﬁ‘iiﬁﬁg Brokerage) [Date] (Mame of Person Signing}

THIS AGREEMENT HAS BEEN READ AND FULLY UNDERSTOOD BY ME, | ACCEPT THE TERMS OF THIS AGREEMENT AND | ACKNOWILEDGE ON THIS DATE | HAVE SIGNED UNDER
SEAL Any representalions contained herein or as shown on any accomponying data form respecting the Property are frue to the best of my knowledge, information and belief.

SIGNED, SEALED AND DELIVERED | have hereunto set my hand and seal:
MSI Spergel Inc. in its capaci as
-u-'-"") s
= / Sl /‘2/1
R R

(Signature of Seller/Authorized Signing Officery ~ (Seal) [Date] T ellNey e

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents 1o the listing of the Property herein pursuant to the provisions of the Family
Low Act, R.5.0. 1990 and hereby agrees to execule all necessary or incidental documents to further any transaction pravided for herein.

(Spouse) (Seal]  (Date] (Tel. No.)

DECLARATION OF INSURANCE
The Salesperson/Broker/Broker of Record ...........coooovviiiiiniecccciicieiie i 222G D
hereby declares that he/she is insured as required by TRESA.

" Signature(s) of Solesperson/Broker/Broker of Recerd) T

ACKNOWLEDGEMENT
The Seller(s) hereby acknowledge that the Seller(s) fully understand the terms of this Agreement and have received a copy of this Agreement
ON e evrvrermvsmsnsssnnsn B0Y OF vorgerr e one ) . ,20..

{Signature of Seller)

The trademarks REAITOR®, REALTORSE, MLSE Mulliple Lishng Services® and astocioted logos ore owned or controlled by
The Congdian Real Estate Associotion {CREA) and identify the real estate professionals who are bars of CREA ond the
matre quality of sarvices they provide. Uszed under licanse
© 2025, Ontario Real Estate Association L'OREA'}. All rights reserved. This form was developed by OREA for the vsa and reproduction
its mombers ond liconsees only. Any other use or repreduction is prohibited except with prior writien consent of OREA. Do not alter .
whan prinfing or repreducing the stondord pre-set poriion. OREA bears no liability for your use of this form Form 593 Revised 2025 Page3of4d
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m Ontario Real Estate  § ¢ hed Ule A

Association iy &
Listing Agreement - Commercial
Form 593 Seller Designated Representation Agreement
for use in tha Province of Ontario Au'hori]y [77) Oﬁar for Sale

This Schedule is attached to and forms part of the Listing Agreement - Commercial Seller Designated Representation Agreement, Authority to Offer for Sale
({Agreement) between:

e ORI . . .. . K. Lo s B R =

This Schedule to the Agreement, inter alia, sets out the details of the provision of services by the Brokerage and the provision of services, confidentiality
and representation by the Designated Representative of the Brokerage, and subject to the terms of Clause 14 in the Agreement (Conflict or Discrepancy},
is in addition lo provision of services, confidentiality and representation set out in the Agreement.

Brokerage Services Provided to the Seller:

1. Market Insights: We will provide you with up-to-date and comprehensive advice on prevailing
market conditions to ensure informed decision-making thrcughout the process.

2. Professional Referrals: Should you require assistance from additional professionals, such as
lenders, lawyers, or other experts, we will connect you with trusted, experienced individuals in
these fields.

3. Showing Coordination: We will confirm and arrange property showings for prospective buyers.
4. Offer Guidance: We will advise how to handle offers, negotiate terms, and navigate other key
aspects of the transaction.

5. Negotiation Representation: We will represent your interests in negotiations with the buyer and
the buyer's realtor.

6. Transaction Support: We will provide guidance in reviewing and completing all necessary
paperwork related to the sale.

7. Inveoicing and Accounting: Our accounting department will manage any invoicing requirements
related to the sale.

Current Owner Refinancing or Redeeming Property:
In the event the owner of the property refinances or redeems, MSI Spergel Inc. will pay Cushman &

Wakefield ULC., Brokerage a redemption fee of $7,500 + HST

This form must be initialled by all porties to the Agreement.

T

INITIALS OF LISTING BROKERAGE: e INITIALS OF SELLER(S): d

N

The trademarks REAITOR®, REAITORSE, MLS®, Multiple Listing Services® and associated logos ore owned or conrolled by
The Canadion Recl Estata Association [CREA! and identify the real estate professionals whe are members of CREA and the
arer guolity of services they provide, Used under hicense
@ 2025, Ontario Real Estate Association ["OREA”). All nghts reserved. This form was daveloped by OREA for the use and repreduction

its membars and licensees only. Any cthar usa or reproduction i hibited except with iten t of OREA. Do not alt
ﬁén printing or rep:odul:mg 'ht:,stan;uvd preset pﬂfllpon. 6RIF_A II:ecprrg nlolllubil':;ir‘;:)ufﬁjr::gro‘r;il'ns lof:rfm SR Form 593 Revised 2025 Page 4of 4



AAT197
Schedule “B”

1. Notwithstanding any other provision contained in this Agreement, the Seller shall only be.
liable to pay the commission provided for in the Listing Agreement if the transaction contemplated
herein is completed (a “Transaction"). The Listing Brokerage (hercinafter, the "Brokerage”)
acknowledges that any sale of the Property must be approved by Order of the Ontario Superior
Court of Justice ("Court Approval") is a pre-condition to completion of a Transaction. The Seller
cannot guarantee that Court Approval for any such Transaction will be obtained. The Brolkerage aiso
acknowledges that the purchaser of the Property may include in the agreement of'purc:hasaand
sale certain conditions which the Seller is required to fulfil prior to closing (collectively,
"Conditions") including, without limitation, the delivery of vacant'posséséion. The fulfilmentof such
Conditions by the Seller cannat be guaranteed. The parties agree that no commission shall be
payable if a Transaction is not completed because Court Approval is not obtained or if the
Conditions are ot met or are impracticable to meet.

2 Itis further understood and agreed that the Broker shall offer the Property for sale on an "as
is, where js" basis-and that the Brokerage shail make no representations, warranties, promises or
agreements with respect to or in any way connected with the Property, including, without limitation,
the title, deseription, fitness, state, condition, environmental status nor the existence of any work
orders or deficiency.notices affacting the Property.

3. Notwithstanding any other provision of this Agreement. the Vendor makes no
representations or warranties regarding.the Property, the condition of the Property. the existence of
any insurance or its ability to enter into this listing agreement nor does the Vendor provide the
Brokerage with any indemnification regarding any such matters.

4, In the event of any conflict between the provisions of this Schadule "A" and the provisions of
the pre-printed portions of the Listing Agreement, the provisions of this Schedule "A” shall override
and shall govern and prevail for all purposes.

5. Any prospective purchaser agrees to use the Vendor's Form of Offer which will be provided
by the Brokerage to such prospective purchaser.

6. Notwithstanding the foregoing paragraphs in this Listing Agreement or Schedule A, if the
transaction is not completed due to (i) the redemption of the mortgage debt owing on the Property
to the Bank of Montreal (“BMO”) (ii) BMO assigning its mortgage security to a third party, (iif) the
existing owner or Debtor successfully refinances the Property on or before the completion date for
any potential sale ortransfer, and the Receiver’s appointment is terminated then the Brokerage.
shall be entitled to & one-time payment from the Seller, of $7,500.00 plus HST in ful and final
satisfaction of any commission owing tapplied to the-outstanding balance owed to BMO) and shall,
subject to Gourtapproval, be due anid payabte on the earlier of the date the Receiver’s appointment
is terminated by the Court, of the funds paid to BMO by the Debtor.
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COMMERCIAL -SALE
MLS® DATA INFORMATION FORM

B

&

MLS® LISTING # I

LOCATION

ASSESSMENT ROLL # (ARN) PIN # | ADDITIONAL PIN # |
384104100304906 430630097
Watford
Watford
Watford
STREET DIRECTION PREFIX | (Check1) (50 characters)
Qe LN [1s [1w 5641 N
[INW [INE [[JSW []SE AUV
STREET DIRECTION | APT/UNIT # | POSTAL CODE
(Je [N [Os [Ow
LEGAL DESCRIPTION (LOT, PLAN, CONCESSION) I o
PT LT 18 CON 3 SER WARWICK PT 1, 25R5230; WARWICK

PROPERTY MANAGEMENT COMPANY I (60 characters)

600.00

350.00

LOT SIZE CODE &

LOT/BUILDING/UNIT CODE

LOT IRREGULARITIES | (40 characters)

Lot [JBuilding []Unit [JFeet [ Acres [ 1Metres 4.834 acres

LOT SHAPE | (Check 1)

[] Irregular [] Other [] Pie [] Rectangular [ ReversePie [ Square

LOT SIZE SOURCE | (Check 1) LOT SIZE AREA |

[}] GeoWarehouse [ JMPAC [ Other [ Survey 4.834 acres
LOT SIZE AREA CODE | (Check 1)

[ Acres [] Hectares [] Sq. Ft. Divisible [7] 5g. M. Divisible [] Square Meters [] Square Feet

{50 rharacters)

WINTERIZED [ (Check 1)

[JFully []Partial []No

c3

DIRECTIONS | (250 characters]

PR {e i 1] <13 0 (250 characters)

Zion Line/Nauvoo Road

* MAMDATORY IF AVAILARLF == NOT MAN

% Pro o athoe
oy Prop s for tha
Arvy wilhwer Live
EEnTE A

COMMERCIAL CONY

S0 N

APPLI

ASLEENTER "D
SELLERS ) (
INITIALS N

)



AMOUNTS/DATES

HST APPLICABLE TO SALE PRICE QIZERS ]

DEVELOPMENT CHARGES PAID | (Max 2)

[]Credit []No []Partial
] Unknown []Yes

1.00 In Addition To []IncludedIn [] Not Subject to HST
|Check 1)

] ForSale [ ] GrosslLease [|Hectares

[JPerSqFt []PlusStock []SqFtGross
MAXIMUM RENTAL TERM MONTHS J

[] Net Lease [] Other
[] SqFt Net

[ Annual

[] Per Acre
[[]sqMGross []5qMMNet

MINIMUM RENTAL TERM MONTHS |

(Check 1)
ONA [OT180 [JT™MI

ASSESSMENT ASSESSMENT YEAR | CONTRACTCOMMENCEMENT
03 / 28 /[2025 09 [/ 28 J2025
POSSESSIONDATE O POSSESSION REMARKS DNFLT T
/ / Immediate
POSSESSIONTYPE s 1< $¥] HOLDOVER DAYS
Immediate [ ] Flexible [ Other []1-29days []30-59days []60-89days []90+days 90

SELLER NAME

(200 characters)

MSI Spergel Inc.

in its capacity as court-appointed

receiver of 11977636 Canada Inc.

MORTGAGE COMMENTS | (140 characters)

CONDO MAINTENANCE FEES MONTHLY EH

PHASED IN TAX ASSESSED VALUE

0.00
ROAD ACCESS FEE | LEASED LAND FEE |
LOCALIMPROVEMENTS || LOCAL IMPROVEMENTS COMMENTS | (250 cheracters)
[dYes [No
¢ OME OF POSSESSION DATE OR POSSESSION REMARKS 1S MANDATORY ¢ MANDATORY FOR COMMERCIAL & INDUSTRIAL CONDOS OONLY

DETAILS

(Check 1) (Check 1) JEES (Chec )
[] Commercial Retail | [] Commercial Condo [] Automotive Related [ ] Hospitality/Food [[] Service Related
(Do not use for [[] Highway Commercial | [] Bank " Related
Sale of Business) [ Institutional **" [] Church ™ [] Other "™
[] Muiti-Use [[] Health & Beauty [] Retail Store Related
[] Retail Related [] School '™
D Service "TVUSE FOR “INTITUTIONAL CATEGORY ONLY
[] Farm [] Agricultural (] Cash Crop ['] Dairy Products [ ] Hobby [1Horse
[] Livestock [] Other
& Industrial Free Standing [[] Cooler/Freezer/Food [ Laboratory
[ Industrial Condo Inspect [] Other
] Multi-Unit [[] Factory/ [[] Transportation
Manufacturing Warehouse

i.+» [JERLH Option Continues on Next Page

FORM 590

SELLERS

try Proy o thee Leve
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DETAILS (CONTINUED)

R (Checkt)

B cAtecory R

E (check 1)

[] Barber/Beauty

] Bar/Tavern/Pub

[] Beauty Salon

[] Bed & Breakfast

[] Butcher/Meat

[] Cabins/Cottages
[] cafe

[] Car Wash

[[] Caterer/Cafeteria
[] Coffee/Donut Shop
] Coin Laundromat
[] Convenience/Variety
[C] Copy/Printing

[] Crafts/Hobby

[7] Dairy Products

[C] Electronics

[] Entertainment

[ ] Fast Food/Takeout

[] Fitness/Training

[ Florist

[] Food Court Outlet

[] Footwear

[ Fruit/Vegetable/
Market

[’ Funeral Home

[] Furniture

[] Garden/Landscaping

[[] Gas Station

[] Golf Course

(] Golf Driving Range

(] Investment [] Accomodation [] Bed & Breakfast [] Cabins/Cottages  [] Hotel/Motel/Inn
[] other
(] Apartment [] Apts - 2 to 5 Units ] Apts-6to12Units [ ] Apts-13to 20 Units
[] Apts - Over 20 Units  [] Other [] Senior Residence
[] Industrial
[] Office [] Medical/Dental [] Other [] Professional Office
[C] Recreational ["1 Campground ] Golf [] Marina
] Other [1 Sports/Entertainment
[ Retail
[ Land [[] Designated (] Bush (] Office [] Restricted
[[] Raw {Outside Off Plan) | [] Golf [] Other [] Retail
[] Gravel Pit/Quarry [] Parking Lot [] Waterfront
[] Hospitality [] Recreational
[ Industrial [] Residential
[] Office [] Office [[] Medical/Dental [] Other [] Professional Office
[[] Sale of Business = [] without Property [] Apparel [] Day Care [] Gravel Pit/Quarry
[[] With Property [] Art Gallery [] Delicatessen [J Grocery/Supermarket
] Art Supplies [] Delivery/Courier [ Hair Salon
[] Automotive Related [] Distributing [J Hardware/Tools
[] Bakery [[] Drugstore/Pharmacy [ ] Home Improvement
[] Banquet Hall [C] Dry Cleaning/Laundry [ ] Hotei/Motel/inn

[] Jewellery

[[] Manufacturing

[[] Marina

[] Medical/Dental
] Other

[] Pizzeria

[C] Real Estate Office
[] Restaurant

[] Self Storage

[[] Service Related
[] Spa/Tanning

[ Sporting Goods
[] Sports/Entertainment
[] Travel Agency

[] Woodworking

[] Store W Apt/Office

[] Store W Apt/Office

- 'l

TOTALAREACODE ERE(=; - 31]
i Yes [INo [] Acres (] Hectares Square Feet
11,286 ] SqFt Divisible [] Sq M Divisible [] Square Meters
o USE 'S MANDATOMY I ALE OF BUSINESS” TYPE i5 CHECKED
ol MANDATORY IF TYPE I COMMERCIAL RETAIL, INDUSTRIAL. INVESTMENT, OFFICE: STORE WITH APT/OFFICE
o) MANDATORY IF TYPE IS COMMERCIAL RETAIL, FARM: INDUSTRIAL, INVESTMENT: LAND: OFFICE; STORE WITH APTAOFFICE
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DETAILS (CONTINUED)

OFFICE/APT AREA B

% BUILDING I

INDUSTRIAL AREA S

OFFICE APARTMENT AREA CODE PRI %1]
(0% [SqFt [JSqFtDivisible []SquareMeters []SqM Divisible
INDUSTRIAL AREA CODE [CEE e $1]

ONew [Jo0-5 []6-15 []16-30
[131-50 []51-99 [] 100+

PHYSICALLY HANDICAPPED-EQUIPPED |
[dyes [JNo

10,542 (0% [ SqFt [ SqFtDivisible [ SquareMeters []SqM Divisible
| REvAIL AREA CODE [EICweNT
0 0% SqFt [ SqFtDivisible [ SquareMeters [] SqM Divisible
APPROXIMATE AGE |(Check 1) AREA INFLUENCES |(Max 2)

[[] Major Highway [] Public Transit
[] Subways

[] Greenbelt/Conservation
[[] Recreation/Community Centre [ ] Skiing

UFFI |(Check 1)

[ONo [ Partially Removed []Removed []Yes

[ No [] Baseboard
[] Partial [[] Electric Forced Air
[xc] Yes [] Electric Hot Water

[] Fan Coil

WASHROOMS

TRUCK LEVEL
SHIPPING DOORS #

SPRINKLERS o*| BAY SIZE
[1No Available
13 0 [] Partial [J None
Feet Inches (X] Yes []Yes Width Feet Width Inches Length Feet LengthInches
AMPS VOLTS (Check 1)
[] Both Municipal ] Nene [] other [ well
WATER SUPPLY TYPE | {Max 4)
[ BoredWell [] Chiorination [] Cistern ] Comm Well (] Dritted Well [] DugWell [] Iron/Mineral Filter
[] Lake/River [ ] None [] Reverse Osmosis [ ] SedimentFilter [] Shared Well [] Water System
AIR CONDITIONING HEAT TYPE RN TLS1]

[[] Gas Forced Air Closed [] Oil Forced Air  [] Propane Gas [ ] Water Radiators

[5] Gas Forced Air Open  [] Oil Hot Water [] Radiant [] Woodburning
[J Gas Hot Water [] Oil Steam [] Solar
[ None [[] Other [] Steam Radiators

TRUCK LEVEL SHIPPING DOORS DIMENSIONS

e 8 0 @ @8 2 8 @0 @ 0

< MANDATORY If PEIS OMMERCIAL RETAR

REV

: e

MANDATORY IF TYPE IS ) TORE WITH APT/
B MANDATORY IF TYPEIS NDLISTRIAL
i MANDATORY IF TYPE |5 » COMMERCIAL RETAIL

AL RETAIL; INDUSTRIAL; INVE

P MANDATORY IF TYPEIS > SALE OF BUSINESS: STU
£ MANDATORY IF TYPE IS * COMMER
+ NOT MANDATORY IF TYPE 14 LAND
U MANDATORY IF TYPE I8 OFFICE
| MANDATORY IF TYPE IS LAND

NDUSTRIAL: OFFICE:

Height Feet Height Inches Width Feet Width Inches
DOUBLE MAN SHIPPING DOORS # DOUBLE MAN SHIPPING DOORS DIMENSIONS &
0
Height Feet Height Inches Width Feet Width Inches
DRIVE-IN LEVEL SHIPPING DOORS # EE DRIVE-IN LEVEL SHIPPING DOORS DIMENSIONS S
Height Feet Height Inches Width Feet Width Inches
S MANMDATORY IF TYPE IS CEHMM AL RETAIL. FARM: INDUSTRIAL INVESTMENT: LAND: OFFICE; STORE WITH APTAOFFICE
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DETAILS (CONTINUED)

GRADE LEVEL SHIPPING DOORS # GRADE LEVEL SHIPPING DOORS DIMENSIONS

Height Feet Height Inches Width Feet Width Inches
ELEVATOR EEIE-TE GARAGETYPE EHG T
[_] Freight+Public [] Boulevard [1Lane [ Pay [] Single Detached [ Visitor
[ Freight [] Covered (] None [l Plaza []Street
None [[] Double Detached [ ] Other (] Public ] Underground
[ Public [ In/Out (%] Outside/Surface [ Reserved Assigned [] Valet
PARKING SPACES | NUMBER OF TRAILER PARKING SPOTS || OUTSIDE STORAGE | 8% (Check 1) CRANE |
[Jyes [INo [ Available KINo [JYes |[JYes [JNo

SURVEY I SOILTEST | [Check 1)

[JYes [INo |[] ConstructionAudit [ ] Construction+Environmental [ ]Envirenmental Audit [ No []Yes

EEEH - check)

[] None []Sanitary [ Sanitary Available [] Sanitary+Storm  [] Sanitary+Storm Available

[[] Septic Available Septic [] storm [ Storm Available

FARM FEATURES | (Max 26)

[JBarnCleaner  [] Cold Storage [] Fence - Electric [] Manure Pit [] Quotas [] Tractor Access
(] Barn Hydro [[] Dry Storage [ Irrigation System  [] Milking System [ ] Slats [] Windbreak

[] Barn Water [[] Equipment Inciuded [] Liquid Tank [[] Paddock [] Stalls [[] Other

[[] Barn Well (] Feed System [[1 Loading Yard [] Pasture [ Track ] None

YEAR BUILT I

YEAR BUILT SOURCE |
[OMPAC [ Appraiser [] Assessor [ Builder []Estimated []JLBOProvider []Other []Owner [] Plans

oS MANDATORY IF TYPE IS - MNOUSTRIAL

ot MAMDATORY IF TYPE IS -+ COMMERCIAL RETAIL, STORE WITH APT/FFICE

o7 MANDATORY IF TYPE (5 » SALE OF BUSINESS: STORE WITH APTICFFICE

ot MANDATORY IF TYPE IS = COMMERCIAL RETAIL: INDUSTRIAL: INVESTMENT, OFFICE: SALE OF BUSINESS: STORE W APT/OFFICE
o NOT MANDATORY IF TYPE IS LAND

e [UMANDATORY IF TYPE 1S OFFICE

ol MANDATORY IF TYPE IS -» LAND

ol MANDATORY IF TYPE IS > COMMERCIAL RETAIL; INDUSTRIAL: OFFICE: STORE WITH APT/CFFICE
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[ REMARKS FOR CLIENTS [EECmetes
~5-acre property located on Highway 402, 25 minutes from US border at Sarnia. Two warehouses

totalling 10,000 + SF - warehouse 1: 7,000+ SF with office space (currently vacant), warehouse
3,400 SF (fully leased). Highway commercial zoning with multiple potential uses, development

2%
opportunity: gas station/truck stop site plan in progress. Key advantages: high visibility,
suitable for: retail, logisticas, warehousing,

border proximity, existing rental income,
motel/hotel, or truck stop/gas station.

OFFER REMARKS (SELLER DIRECTION) I (500 characters)
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COMMENTS (CONTINUED)

INCLUSIONS | {1000 characters)

EXCLUSIONS | (300 characters)

RENTAL ITEMS/UNDER CONTRACT | (250 characters)

UNDER CONTRACT MONTHLY COSTS | (250 characters)

REALTOR ONLY REMARKS [ (1050 characters)

Third listing agent is Jameson Lake (519 438 B548/jameson.lake@cushwakeswo.com) and Fourth
listing agent is Andrew Johnson (519 438 8639/andrew.johnson@cushwakeswo.com). For a marketing

package, please contact dee.malek@cushwake.com.

Commission fees will only be paid upon both completion of the transaction and collection from
the Seller.
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FINANCIAL INFORMATION

FINANCIAL STATEMENT B CHATTELS FRANCHISE B DAYS OPEN B

OYes [INo [CJyes [ONo |[dYes [ONo |[JOpeniDay []Open2Days []Open3Days []Open4Days
[JOpen5Days [1Open6Days []Open7Days [ ]Varies

HOURS OPEN | (255 characters)

m . . LLBO B
[(JYes [INo

BUSINESS/BUILDING NAME | (100 characters)

TAXES EXPENSE INSURANCE EXPENSE | MANAGEMENT EXPENSE | MAINTENANCE EXPENSE |
HEAT EXPENSE HYDRO EXPENSE | WATER EXPENSE OTHER EXPENSE |

GROSS INCOME/SALES | VACANCY ALLOWANCE | OPERATING EXPENSE | NET INCOME BEFORE DEBT
ESTIMATED INVENTORY VALUE AT COST | | COMMON AREA UPCHARGE | | PERCENTAGE RENT |

[JActual []Estimated

¢ MANDATORY IF TYPE “SALE OF BUSINESS 1S CHECKED IN DETAILS SECTION oo COMPLETE OmLY IF vOU HAVE ENTERED ANT AMOUNTIS)

LISTING BROKERAGE LISTING BROKERAGE PHONE LISTING BROKERAGE FAX

Cushman & Wakefield ULC. 905-568-9500 905-56B-9444

SALESPERSON 1 PHONE

Michael Yull 905 501 6480
SALESPERSON 2 BROKERAGE |
Cushman & Wakefield ULC.
SALESPERSON 2 SALESPERSON 2 PHONE |
Fraser Plant 905 501 6408
SALESPERSON 3 BROKERAGE |
Cushman & Wakefield Southwestern Ontario
SALESPERSON 3 SALESPERSON 3 PHONE |
Jameson Lake 519 438 8548
SALESPERSON 4 BROKERAGE |
Cushman & Wakefield Southwestern Ontario
SALESPERSON 4 | SALESPERSON 4 PHONE |
Andrew Jchnson 519 438 8639
(50 characters) ENERGY CERTIFICATE
1.5% [Oyes [INo

N
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OTHER (CONTINUED)

CERTIFICATE LEVEL |(25 characters) GREEN PROPERTY INFO STATEMENT | [l el L i7 0 3
[dYes [INo ®yes [INo

DISPLAY ADDRESS ON INTERNET [] DISTRIBUTE TO DDF/IDX ISSION TO CONTACT LISTING BROKER TO ADVERTISE
Byes [ONo K yes [INo [JYes MNo

REALTOR® APPOINTMENTS/SHOWING REMARKS | (250 characters)
SIGNON
PROPERTY

[dves [No
SHOWING REQUIREMENTS [T

[]1GoDirect []Lockbox [ SeeBrokerageRemarks [] Showing System List Brokerage [] List Salesperson

m&:ﬁd n CONTACT AFTER EXPIRED
[JOwner+Tenant []Owner [JPartial B Tenant [ Vacant ClYes KNo

UNBRANDED VIRTUAL TOUR URL 1 | (255 characters)

UNBRANDED VIRTUAL TOUR URL 2 | (255 characters)

BRANDED VIRTUAL TOUR URL 1 | (255 characters)

BRANDED VIRTUAL TOURURL 2 | (255 characters)

SALES BROCHURE URL | (255 characters)

ADDITIONAL PICTURES URL I {200 characters)

ALTERNATE FEATURE SHEET URL | (200 characters)

| MAP LOCATION URL | (255 characters)

SOUND BITE URL | (255 characters)
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CUSHMAN & WAKEFIELD ULC.

— \

SUMMARY: MARCH 28, 2025 - PRESENT

1. 2.
o 6 5 2

o] 11 1 e 2

JAMESON LAKE ANDREW JOHNSON MICHAEL YULL*, SIOR FRASER PLANT*
Sales representative Sales representative Executive Vice President Executive Vice President
519 438 8548 519 438 8639 647 272 3075 416 505 1194
Jameson.Lake@cushwakeswo.com Andrew.Johnson@cushwakeswo.com Michael.Yull@cushwake.com Fraser.Plant@cushwake.com
CUSHMAN & WAKEFIELD SOUTHWESTERN ONTARIO CUSHMAN & WAKEFIELD ULC.
850 Medway Park Dr Suite 201 1 Prologis Blvd, Suite 300
London, ON N6G 5C6 Mississauga, ON L5W 0G2
cushmanwakefield.com
CUSHMAN & ©2025 Cushman & Wakefield ULC. All rights reserved. The information contained within is gathered from multiple sources
"Il . WAKEFIELD considered to be reliable. The information may contain errors or omissions and is presented without any warranty or representations

as to its accuracy. *Sales Representative
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated the 30 day of July, 2025.
BETWEEN:

MSI SPERGEL INC.,
solely in its capacity as Court-appointed receiver of
11977636 Canada Inc. and not in its personal or corporate capacity
and without personal or corporate liability
(the “Receiver”)

-and —

Lakeshore Rentals Ltd
(the “Purchaser”)

RECITALS:

A. Pursuant to an Order of the Ontario Superior Court of Justice (the “Court”) dated February 11,
2025 (the “Receivership Order”), the Receiver was appointed as receiver of all of the assets,
undertakings and properties of the Debtor, with the power to (among other things) market and sell
the Debtor’s assets and negotiate such terms and conditions of sale as the Receiver may deem
appropriate; and

B. The Receiver wishes to sell, and the Purchaser wishes to purchase the Debtor’s right, title and
interest, if any, in and to the Purchased Assets, subject to and in accordance with the terms and
conditions contained herein.

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
and confirmed, the Parties agree as follows:

1. DEFINITIONS

In this Agreement, unless the context clearly indicates otherwise, the following terms shall have the
following meanings:

(a) “Acceptance Date” means the date that this Agreement is executed by each of the Parties;
(b) “Agreement” means this agreement together with the attached schedules;
(c) “‘Applicable Law” means, with respect to any Person, property, transaction, event or other

matter, all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols,
regulatory policies, codes, guidelines, official directives, orders, rulings, judgments and
decrees of any Government Authority;

(d) “Approval and Vesting Order’ means the order of the Court, substantially in the form of
the template Model Approval and Vesting Order approved by the Commercial List Users’
Committee, approving the Transaction and ordering that the Debtor’s right, title and interest
in the Purchased Assets be vested in the Purchaser free and clear of encumbrances except
for Permitted Encumbrances, upon satisfaction by the Purchaser of its obligations under
this Agreement;

DOC#12258895v1
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(e) “Assumed Contracts” has the meaning ascribed to it in Section 10 hereof;

() “Assumed Liabilities” has the meaning ascribed to it in Section 9 hereof;

(9) “Business Day” means any day other than a Saturday or a Sunday or a statutory holiday
in the Province of Ontario;

(h) “Closing” has the meaning ascribed to it in Section 12 hereof;

(i) “Closing Date” has the meaning ascribed to it in Section 12 hereof;

)] “Court” means the Ontario Superior Court of Justice;

(k) “Debtor’ means 11977636 Canada Inc;
)] “Deposit” shall have the meaning ascribed to it in Section 5(a) hereof;
(m) “‘DRA” has the meaning ascribed to it in Section 13(a)(ii) hereof;

(n) “‘Environmental Law” means any and all applicable international, federal, provincial,
municipal or local laws, by-laws, statutes, regulations, treaties, orders, judgments, decrees,
ordinances, official directives and all authorizations relating to the environment,
occupational health and safety, health protection or any Hazardous Materials;

(0) “ETA” means the Excise Tax Act (Canada);

(p) “Final” with respect to any order of the Court means that leave to appeal or reconsideration
shall not have been sought in respect of such order and that such order shall not have
been stayed, appealed, varied (except with the consent of the Receiver and Purchaser) or
vacated, and all time periods within which leave to appeal and reconsideration could at law
be sought shall have expired and all time periods within which such order could at law be
appealed shall have expired;

(9) “Fixtures and Chattels” means the right, title and interest of the Debtor, if any, to all
fixtures, chattels and other tangible personal property of every nature and kind, which are
owned by the Debtor and incorporated in, situate upon and/or used in connection with the
Property on the Closing Date;

(r “Government Authority” means any person, body, department, bureau, agency, board,
tribunal, commission, branch or office of any federal, provincial or municipal governments
having or claiming to have jurisdiction over part or all of the Property, the Transaction
contemplated in this Agreement and/or one or both of the Parties;

(s) “‘Hazardous Materials” means any contaminants, pollutants, substances or materials that,
when released to the natural environment, could cause, at some immediate or future time,
harm or degradation to the natural environment or risk to human health, whether or not
such contaminants, pollutants, substances or materials are or shall become prohibited,
controlled or regulated by any Government Authority and any “Contaminants”, “Dangerous

Substances”, “Hazardous Materials”, “Hazardous Substances”, “Hazardous Wastes”,

“Industrial Wastes”, “Liquid Wastes”, “Pollutants” and “Toxic Substances”, all as defined in,

referred to or contemplated in federal, provincial and/or municipal legislation, regulations,

orders and/or ordinances relating to environmental, health and/or safety matters and, not
to limit the generality of the foregoing, includes asbestos, urea formaldehyde foam

insulation and mono or poly-chlorinated biphenyl wastes;
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(t) “HST” means goods and services tax and harmonized sales tax levied pursuant to the ETA;
(u) “Indemnitees” has the meaning ascribed to it in Section 20(a) hereof;

(v) “Leases” means all leases, agreements to lease, and/or tenancy arrangements in respect

of any portion of the Property, including, without limitation, those set out in Schedule “C”
attached hereto;

(w) “Liabilities” means any and all claims, actions, causes of action, suits, proceedings,
applications, complaints, costs, expenses, charges, debts, liabilities, losses, damages,
orders, judgments, demands, fines, penalties and obligations or any nature or kind
whatsoever, whether primary or secondary, direct or indirect, fixed, contingent, absolute or

otherwise;

(x) "Parties" means collectively the Receiver and the Purchaser, and “Party” means either
one of them;

(y) “Permitted Encumbrances” means those encumbrances listed in Schedule “B” to this
Agreement;

(2) “‘Person” means any individual, partnership, limited partnership, limited liability company,

joint venture, syndicate, sole proprietorship, company or corporation with or without share
capital, unincorporated association, trust, trustee, executor, administrator or other legal or
personal representative, Government Authority or other entity however designated or
constituted;

(aa) “Property” means the lands and premises municipally known as 5641 Nauvoo Road,
Watford, Ontario, as legally described in Schedule “A” to this Agreement, together with all
buildings situate thereon including all improvements thereto;

(bb)  “Purchase Price” shall have the meaning ascribed thereto in Section 4 hereof;

(cc) “Purchased Assets” means all of the Debtor’ right, title and interest in the following assets:
(i) the Property;

(i) the Fixtures and Chattels; and
(iii) the Assumed Contracts;

(dd)  “Purchaser’s Solicitors” means the firm of e;

(ee)  “Receiver’s Certificate” means the certificate attached as a schedule to the Approval and
Vesting Order confirming inter alia that the Receiver has received the Purchase Price and
all conditions to Closing, if any, have been satisfied or waived by the Parties;

(ff) “‘Receiver’s Solicitors” means the firm of Chaitons LLP;

(gg)  “Receivership Order” means the order of the Court dated February 11, 2025, appointing
the Receiver as receiver of all of the assets, undertakings and properties of the Debtor;

(hh)  “Rights” shall have the meaning ascribed thereto in Section 11 hereof;

(i) “Statement of Adjustments” has the meaning ascribed to it in Section 8(b) hereof;
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a0 “TERS” has the meaning ascribed to it in Section 13(a)(i) hereof; and
(kk) “Transaction” means the transaction contemplated by this Agreement.
2, SCHEDULES

The following Schedules are appended to this Agreement:

Schedule “A” Property
Schedule “B” Permitted Encumbrances
Schedule “C” Leases

3. AGREEMENT TO PURCHASE AND SELL

On the Closing Date, the Receiver shall sell the Purchased Assets and assign the Assumed Liabilities and
the Purchaser shall purchase the Purchased Assets and assume the Assumed Liabilities, subject to and in
accordance with the terms and conditions set out this Agreement.

4, PURCHASE PRICE
The aggregate purchase price payvable by the Purchaser to the Receiver for the Purchased Assets shall be
5. METHOD OF PAYMENT

The Purchase Price shall be paid, accounted for and satisfied as follows:

(a) A deposit equal to_DoIIars (the “Deposit”) shall be
paid to the Receiver’s Solicitors, in trust, by wire transfer, certified funds or bank draft within
three (3) business days of acceptance of this agreement. The Deposit shall be held by the
Receiver's Solicitors, in trust, in a non-interest-bearing account as a deposit pending
Closing or termination of this Agreement. The Deposit is to be credited towards the
Purchase Price upon completion of the Transaction. In the event that the Transaction is
not completed for any reason other than the Purchaser’s default hereunder, the full amount
of the Deposit, without any set-off or deduction, shall be returned forthwith to the
Purchaser. If this Agreement is terminated or if the Transaction is not completed as a result
of default by the Purchaser, the Deposit shall be retained by the Receiver as liquidated
damages without prejudice to any further rights it may have hereunder, at law or in equity;
and

(b) the balance of the Purchase Price to the Receiver by wire transfer, certified funds or bank
draft on Closing.

6. ALLOCATION OF PURCHASE PRICE

The Parties acknowledge and agree that they shall each make their own allocations of the Purchase Price
between the Purchased Assets for the purposes of the Income Tax Act (Canada) and any filings in
accordance with the provisions thereof not less than three (3) Business Days prior to the Closing Date.
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7. APPROVAL AND VESTING ORDER

Following the Acceptance Date, the Receiver shall obtain an appointment with the Court for a motion to be
heard as soon as reasonably practical to seek the Approval and Vesting Order. The Purchaser shall, at its
sole cost and expense, promptly provide to the Receiver all such information and assistance as the
Receiver may reasonably require to obtain the Approval and Vesting Order.

8. CLOSING ADJUSTMENTS

(@) Adjustments shall be made as of 12:01 A.M. (Eastern Daylight Time) on the Closing Date for all
realty taxes, local improvement rates, municipal/provincial levies and charges, water and
assessment rates and any other items which are usually adjusted in purchase transactions
involving assets similar to the Purchased Assets in the context of a receivership sale. The day of
Closing shall be for the account of the Purchaser. Other than as provided for in this Section 8, there
shall be no adjustments to the Purchase Price.

(b) The Receiver shall prepare and deliver to the Purchaser, at least one (1) Business Day prior to the
Closing Date, a statement of adjustments (“Statement of Adjustments”) with all adjustments
made as of the Closing Date. No adjustments shall be allowed to the Purchaser for changes in the
Purchased Assets from the Acceptance Date up to and including the Closing Date. If the final cost
or amount of any item which is to be adjusted cannot be determined at Closing, then the adjustment
for such item shall be made at Closing, on the basis of the cost or amount as estimated by the
Receiver, as of the Closing Date on the best evidence available at Closing as to what the final
adjustment should be. The estimated adjustments as therein set forth shall, for all purposes, be a
final adjustment or final adjustments.

(c) The Purchaser hereby acknowledges that there may be outstanding arrears with respect to real
property taxes and utilities and agrees that the Receiver, at its option, shall be entitled to make
adjustment on the Statement of Adjustments for such matters or, in the alternative, direct that a
portion of the proceeds due on Closing be used to pay out such arrears. The Purchaser further
covenants and agrees to deliver an irrevocable direction to the City of Mississauga and/or Regional
Municipality of Peel authorizing it to pay to the Receiver any realty tax rebate (together with interest
thereon) obtained by the Receiver in relation to the period prior to Closing. Provided that in the
event the City of Mississauga and/or Regional Municipality of Peel does not deliver such rebate
directly to the Receiver, the Purchaser hereby irrevocably undertakes to hold same in trust for the
Receiver and to deliver same to the Receiver upon either receipt or readjustment of same.

9. ASSUMED LIABILITIES

(a) On Closing, the Purchaser shall assume and be liable for payment and/or performance of the
following Liabilities from and after Closing (collectively, the “Assumed Liabilities”):

(i) the Permitted Encumbrances; and
(i) all Liabilities under the Assumed Contracts.
(b) The Purchaser is not assuming, and shall not be deemed to have assumed, any Liabilities of the

Debtor other than the Assumed Liabilities, including without limitation any Liabilities arising or
accruing from the ownership or use of the Purchased Assets prior to the Closing.

10. ASSUMED CONTRACTS

(@) The Purchaser shall give notice to the Receiver in writing at least ten (10) Business Days prior to
the Closing Date of any contracts related to the Purchased Assets that it elects to assume on
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Closing (the “Assumed Contracts”). Notwithstanding any provision of this Agreement, the
Assumed Contracts shall include the Leases.

(b) This Agreement and any document delivered under this Agreement will not constitute an
assignment or an attempted assignment of any such Assumed Contracts contemplated to be
assigned to the Purchaser under this Agreement which are not assignable without the consent of
a third Person if such consent has not been obtained and such assignment or attempted
assignment would constitute a breach of such Contract. The Receiver, in cooperation with the
Purchaser, shall use commercially reasonable efforts to obtain the consent of the counterparties
for the assignment of the Assumed Contracts.

(c) The Purchaser shall be responsible for any cure payment required to be made to the counterparties
to the Assumed Contracts which are to be assigned to it, which payments shall not reduce and/or
abate the Purchase Price.

1. ASSIGNMENT OF PURCHASED ASSETS

To the extent that any of the Purchased Assets to be transferred to the Purchaser on Closing and/or any
claim, right or benefit arising under or resulting from such Purchased Assets (collectively, the “Rights”) are
not capable of being transferred without the approval, consent or waiver of any third Person, this Agreement
shall not constitute an agreement to transfer such Rights unless and until such approval, consent, waiver
or order of the Court has been obtained. For greater certainty, unless expressly provided for herein (a) no
such approval, consent, waiver or order shall be a condition to Closing and (b) there shall be no reduction
and/or abatement to the Purchaser Price in respect to the absence of any such approval, consent, waiver
or order on Closing.

12. CLOSING DATE

The Transaction shall be completed eleven (11) days immediately following the date on which the Approval
and Vesting Order is granted (the “Closing Date” or “Closing”), or such other date as the Purchaser and
the Receiver may agree in writing. If, prior to the Closing Date, the Approval and Vesting Order (or any
orders dismissing appeals thereof) shall have been appealed or a proceeding shall have been commenced
to restrain or prevent the completion of the Transaction, then the Closing Date shall mean the day that is
eleven (11) days immediately following the date on which any such appeals and/or proceedings are
dismissed.

13. ELECTRONIC REGISTRATION
The Parties hereby acknowledge and agree that:
(a) the Purchaser shall:
(i) be obliged to retain a solicitor who is both an authorized user of the Teraview
electronic registration system (“TERS”) and is in good standing with the Law
Society of Ontario to represent the Purchaser in connection with the completion of
the Transaction; and
(i) shall authorize such solicitor to enter into a document registration agreement with
the Receiver’s Solicitors in the form as agreed by the Purchaser’s Solicitors and
the Receiver’s Solicitors (the “DRA”), establishing the procedures and timing for
completing the Transaction;

(b) the delivery and exchange of the closing documents:
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(i) shall not occur contemporaneously with the registration of the Application for
Vesting Order and other registerable documentation; and

(i) shall be governed by the DRA, pursuant to which the Receiver’s Solicitors and
Purchaser’s Solicitors shall hold all closing documents in escrow, and will not be
entitled to release them except in strict accordance with the provisions of the DRA,;

(c) the Receiver will not release the Receiver’s Certificate confirming the effectiveness of the
Approval and Vesting Order until the balance of funds due on Closing, in accordance with
the Statement of Adjustments, are remitted by wire transfer, certified funds or bank draft to
the Receiver’s Solicitors (or in such other manner as the Receiver or Receiver’s Solicitors
may in writing direct);

(d) notwithstanding anything contained in this Agreement to the contrary, it is expressly
understood and agreed by the Parties that an effective tender shall be deemed to have
been made by the Receiver upon the Purchaser when the Receiver’s Solicitors have:

(i) delivered all documents required to be delivered by the Receiver to the Purchaser
pursuant to Section 26 hereof;

(i) advised the Purchaser’s Solicitors in writing that the Receiver is ready, willing and
able to complete the Transaction in accordance with the terms and provisions of
this Agreement; and

(iii) completed all steps required by TERS to complete the Transaction that can be
performed or undertaken by the Receiver’s Solicitors without the cooperation or
participation of the Purchaser’s Solicitors, and specifically when the “completeness
signatory” for the Application for Vesting Order has been electronically “signed” by
the Receiver’s Solicitors,

without the necessity of personally attending upon the Purchaser or the Purchaser’s
Solicitors with the closing documents, and without any requirement to have an independent
witness evidencing the foregoing;

(e) notwithstanding anything contained in this Agreement to the contrary, it is expressly
understood and agreed by the Parties that an effective tender shall be deemed to have
been made by the Purchaser upon the Receiver, when the Purchaser’s Solicitors have:

(i) delivered the balance due at Closing and all the documents required to be
delivered by the Purchaser to the Receiver pursuant to 27 hereof;

(i) advised the Receiver’s Solicitors in writing that the Purchaser is ready, willing and
able to complete the Transaction in accordance with the terms and provisions of
this Agreement; and

(iii) completed all steps required by TERS to complete the Transaction that can be
performed or undertaken by the Purchaser’s Solicitors without the cooperation or
participation of the Receiver’'s Solicitors, and specifically when the “completeness
signatory” for the Application for Vesting Order has been electronically “signed” by
the Purchaser’s Solicitors,

without the necessity of personally attending upon the Receiver or the Receiver’s Solicitors
with the closing documents, and without any requirement to have an independent witness
evidencing the foregoing; and
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() if through no fault of the Purchaser's Solicitors or the Receiver’s Solicitors TERS is
unavailable on the Closing Date, such that the Purchaser’s Solicitors are unable to register
the Application for Vesting Order, then the Transaction shall be completed in escrow in
accordance with the terms of the DRA which shall apply until such time as TERS becomes
available. Upon TERS becoming available, the Receiver's Solicitors shall advise the
Purchaser’s Solicitors forthwith and the Parties shall arrange to complete the registration
of the Approval and Vesting Order as expeditiously as possible, whereupon the escrow
shall be released.

In the event of any conflict or inconsistency between the terms of this Section 13 and the terms of the DRA,
the terms of this Section 13 shall prevail.

14. PRE-CLOSING RISK

The Purchased Assets are and shall remain at the Receiver’s risk until Closing. Prior to Closing, the
Receiver will hold all insurance policies and any proceeds derived therefrom in trust for the parties as their
respective interests may appear and in the event of loss or damage to the Purchased Assets occurring
before Closing that gives rise to insurance proceeds, the amount of such insurance proceeds paid or
payable to the Receiver with respect thereto will be applied as a reduction of the Purchase Price and the
transfer of the Purchased Assets to the Purchaser will proceed in the manner described herein and without
any further reduction or adjustment to the Purchase Price or any other change in the terms of this
Agreement.

15. PURCHASER’S REPRESENTATIONS AND WARRANTIES

As a material inducement to the Receiver entering into this Agreement and completing the Transaction,
acknowledging that the Receiver is entering into this Agreement in reliance upon the representations and
warranties of the Purchaser set out in this Section 15, the Purchaser represents and warrants to the
Receiver as follows:

(a) it is a corporation duly incorporated, organized and validly subsisting under the laws of the
Province of Ontario and has all requisite corporate power, authority and capacity to execute
and deliver and to perform each of its obligations pursuant to this Agreement; neither the
execution of this Agreement nor the performance (such performance shall include, without
limitation, the exercise of any of the Purchaser’s rights and compliance with each of the
Purchaser’s obligations hereunder) by the Purchaser of the Transaction will violate:

(i) the Purchaser’s articles of incorporation, by-laws and/or any resolution of the
director(s) and/or shareholder(s) of the Purchaser;

(i) any agreement to which the Purchaser is bound;

(iii) any judgment or order of a court of competent authority or any Government
Authority; or

(iv) any Applicable Law;
and it has duly taken, or has caused to be taken, all requisite corporate action required to
be taken by it to authorize the execution and delivery of this Agreement and the
performance of its obligations hereunder;

(b) this Agreement has been duly executed and delivered by the Purchaser and constitutes a

legal, valid and binding obligation of the Purchaser enforceable against the Purchaser in
accordance with its terms;
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(c) there are no orders or proceedings pending before any Government Authority, or
threatened to be brought by or before any Government Authority by or against the
Purchaser, affecting the legality, validity or enforceability of this Agreement or the
consummation of the Transaction contemplated hereby by the Purchaser;

(d) it has made adequate arrangements to have sufficient funds available to satisfy its
obligations to pay the cash portion of the Purchase Price to the Receiver on Closing;

(e) it will be responsible for and will remit to or reimburse, as applicable, all taxes, including
without limitation land transfer tax, levies or the like that arise from the sale of the
Purchased Assets unless otherwise specified in this Agreement;

() it is a registrant under Part IX of the ETA,;

(9) it is (i) not a non-resident, as defined in section 116 of the Income Tax Act (Canada) and
(i) not a non-Canadian, as defined in the Investment Canada Act (Canada) and the
Prohibition on the Purchase of Residential Property by Non-Canadians Act (Canada);

(h) it acknowledges that it is responsible for conducting its own searches and investigations of
the current and past uses of the Property;

(i) it is satisfied with the Purchased Assets and all matters and things connected therewith or
in any way related thereto; and

G) it relies entirely on its own judgment, inspection and investigation of the Property, and any
documentation relating to the Purchased Assets obtained from the Receiver has been
prepared or collected solely for the convenience of prospective purchasers and is not
warranted to be complete or accurate and is not part of this Agreement.

16. RECEIVER’S REPRESENTATIONS AND WARRANTIES

As a material inducement to the Purchaser entering into this Agreement and completing the Transaction,
acknowledging that the Purchaser is entering into this Agreement in reliance upon the representations and
warranties of the Receiver set out in this Section 16, the Receiver represents and warrants to the Purchaser
as follows:

(a) subject to the granting of the Approval and Vesting Order, this Agreement constitutes a
valid and binding obligation of the Receiver, enforceable against the Receiver, in
accordance with its terms;

(b) it is a registrant under Part IX of the ETA,;

(c) it is not a non-resident within the meaning of the Income Tax Act (Canada); and
(d) the Receivership Order is in full force and effect.
17. “AS IS, WHERE IS” ACKNOWLEDGEMENT

The Purchaser acknowledges that the Receiver is selling the Purchased Assets on an “as is, where is” and
“without recourse” basis. Other than as specifically indicated herein, neither the Receiver nor any of its
directors, officers, employees, professional consultants or advisors, agents or representatives make or
grant any representations, warranties, terms, conditions, understandings or collateral agreements, express
or implied, statutory or otherwise, including, without limitation, under the Sale of Goods Act (Ontario) and/or
all Applicable Law, all of which are expressly waived by the Purchaser, with respect to title, the existence
of the Assumed Contracts and/or commercial or residential tenants on the Property who are not subject to
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the Leases, encumbrances, outstanding liens, assignability, merchantability, condition, description, present
or future uses, fitness for purpose or use, quality, quantity, marketability, zoning, the existence of any work
orders or open permits, location and/or size, cost, or as to any other matter whatsoever regarding the
Purchased Assets and/or the Debtor, either stated or implied. Without limiting the generality of the
foregoing, the Purchaser acknowledges having conducted its own due diligence and investigations in
respect of the Purchased Assets, including without limitation the environmental state thereof, the existence,
nature, kind, state or identity of any Hazardous Materials on, under, or about the Purchased Assets, the
existence, state, nature, kind, identity, extent and effect of any administrative order, control order, stop
order, compliance order or any other orders, proceedings or actions under any Environmental Law, and the
existence, nature, kind, state or identity, extent and effect of any liability to fulfill any obligation to
compensate any third party for any costs incurred in connection with or damages suffered as a result of
any discharge of any Hazardous Materials whether on, under or about the Purchased Assets or elsewhere.
The Purchaser has relied entirely on its own judgment, inspection and investigation of the Purchased
Assets, and further acknowledges that, at its own expense, it has inspected the Purchased Assets and in
entering into this Agreement and proceeding with and completing its purchase of the Purchased Assets
pursuant hereto, it is satisfied with and has relied entirely on its own inspection, investigations and
judgment. Save and except for the information and documentation relating to the Purchased Assets
provided as at the date of this Agreement in the electronic data room established in respect of the
Transaction, the Receiver shall not be obligated to furnish any further due diligence information and
documentation relating to the Purchased Assets. Notwithstanding anything contained herein to the contrary,
the Purchaser further hereby covenants and agrees to release the Receiver of and from all claims and
Liabilities which the Purchaser may have against the Receiver in regard to any matter relating to the
Purchased Assets. The provisions of this Section 17 shall not merge on Closing and shall remain in effect
thereafter without limitation.

18. LEASES AND TENANCIES

(a) Subject to and in accordance with the terms and conditions contained herein, the Purchaser
covenants and agrees to accept title to the Property subject to the Leases and any existing
tenancies thereunder. The Receiver makes no representation or warranty whatsoever with respect
to the Leases and/or the tenancies thereunder including, without limitation, to the following matters:

(i) whether rent deposits, damage deposits or like payments have been made or not;

(i) the correctness of the calculation, both past and present, of all sums received on account
of such tenancies;

(iii) the existence of any renewal rights or the terms associated with any renewal privileges;

(iv) the absence of any ongoing disputes with the tenants with respect to any matter including
the physical condition of the leased premises, any claim of setoff, the existence of rent
deposits or renewal privileges;

(v) the absence of any rights conferred upon the tenants in any lease or tenancy agreement
or ancillary document granting to the tenant additional rights or privileges, including rights
of first refusal, options or any exclusivity or non-competition clause; and/or

(vi) the absence of any commitment made by the Debtor or any party acting on behalf of the
Debtor to grant additional rights or privileges to the tenants.

(b) The Purchaser acknowledges and agrees that the Receiver shall:

(i) only be required to provide on Closing such information as it may have in hand relating to
the names of tenants, the amount of the monthly rent, the date of the month on which rent
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is paid and whether the rent has been paid for the current month, together with any leases
or renewal agreements which are actually in the Receiver’s possession;

(i) not be required to deliver any documentation on Closing other than a direction to tenants
instructing them to pay future rent to the Purchaser or pursuant to the Purchaser’s direction
(the “Tenants’ Direction”); and

(iii) not be required to deliver keys to any of the rental premises, signed acknowledgments,
estoppel certificates or any other documents signed by the tenants confirming the terms of
the tenancies or the absence of any dispute with respect to the tenancies.

(c) The Purchaser further acknowledges and agrees that the only adjustments to be provided on the
Statement of Adjustments with respect to any tenancies shall be an adjustment in the Purchaser’s
favour for any rent actually received by the Receiver for the post-Closing period and an adjustment
in the Receiver’s favour for all unpaid rents for the month in which Closing occurs.

19. ENCROACHMENTS

The Purchaser acknowledges agrees that the Receiver shall not be responsible for any matters relating to
encroachments on or to the Property and/or the adjoining lands, or to remove same or for any matters
relating to any Applicable Law in existence now or in the future affecting any of the Purchased Assets.

20. INDEMNIFICATION AND RELEASE BY PURCHASER
The Purchaser hereby acknowledges and agrees that:

(a) it shall indemnify and save harmless the Receiver and its directors, officers, employees,
shareholders, agents and representatives and their respective heirs, successors and
assigns (collectively, the “Indemnitees”) from and against any and all Liabilities incurred
by or asserted against them arising out of or in connection with the Purchased Assets from
and after the Closing Date;

(b) it shall release and discharge the Indemnitees from any Liabilities that the Purchaser may
make, suffer, sustain or incur in regard to any Hazardous Materials relating to the Property.
The Purchaser further agrees that the Purchaser will not, directly or indirectly, attempt to
compel the Receiver to clean up or remove or pay for the cleanup or removal of any
Hazardous Materials, remediate any condition or matter in, on, under or in the vicinity of
the Property, or seek an abatement in the Purchase Price or damages in connection with
any Hazardous Materials; and

(c) the foregoing provisions shall not merge on Closing and shall remain in effect thereafter
without limitation.

21. NON-REGISTRATION

The Purchaser hereby covenants and agrees not to register this Agreement or notice of this Agreement or
a caution, certificate of pending litigation, or any other document, instrument or court order or judgment
providing evidence of this Agreement against title to Property. Should the Purchaser be in default of its
obligations under this Section 21, the Receiver may (as agent and attorney of the Purchaser) cause the
removal of such notice of this Agreement, caution, certificate of pending litigation or other document
providing evidence of this Agreement or any assignment of this Agreement from the title to the Property.
The Purchaser irrevocably nominates, constitutes and appoints the Receiver as its agent and attorney in
fact and in law to cause the removal of such notice of this Agreement, any caution, certificate of pending
litigation or any other document or instrument whatsoever from title to the Property. The Purchaser
acknowledges and agrees that the Receiver may rely on the terms of this Section 21 as a full estoppel to
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any proceeding, suit, claim, motion or other action brought by the Purchaser in order to obtain and attempt
to register against the title to the Property any of the items set out in this Section 21.

22, MUTUAL CONDITIONS
(a) This Agreement is conditional upon:
(i) the Court granting the Approval and Vesting Order; and
(i) the Approval and Vesting Order being Final.

(b) The foregoing conditions contained in this Section 22 are inserted for the mutual benefit of
Parties and cannot be waived by either one of them. If any of the conditions contained in
this Section 22 are not fulfilled or complied with at or prior to the Closing Date, either Party
may terminate this Agreement by notice in writing to the other.

23. PURCHASERS CONDITION

This Offer is conditional upon the inspection of the septic tank by a qualified inspector at
the Purchaser’s expense, and the obtaining of a report satisfactory to the Purchaser in the
Purchaser’s sole and absolute discretion. Unless the Purchaser gives notice in writing
delivered to the Receiver personally or in accordance with any other provisions for the
delivery of notice in this Agreement of Purchase and Sale or any Schedule thereto not later
than SEVEN (7) Business days after acceptance of this agreement, that this condition is
fulfilled, this agreement shall be null and void and the deposit shall be returned to the
Purchaser in full without deduction. The Receiver agrees to co-operate in providing access
to the property for the purpose of this inspection and permit the Purchaser to pump the
septic tank before their inspection. This condition is included for the benefit of the
Purchaser and may be waived at the Purchaser’s sole option by notice in writing to the
Receiver as aforesaid within the time period stated herein.

24, RECEIVER’S CLOSING CONDITIONS

The Receiver shall not be obliged to complete the Transaction unless, on or before the Closing Date, the
following conditions shall have been satisfied, it being understood that the conditions are included for the
exclusive benefit of the Receiver and may be waived in writing in whole or in part by the Purchaser at any
time:

(a) all the representations and warranties of the Purchaser contained in this Agreement shall
be true and correct on the Closing Date with the same force and effect as if such
representations and warranties were made at such time, and a certificate of the Purchaser,
dated as of the Closing Date, to that effect shall have been delivered to the Receiver, such
certificate to be in a form and substance satisfactory to the Receiver;

(b) all of the terms, covenants and agreements set forth in this Agreement to be complied with
or performed by the Purchaser on or before the Closing Date shall have been complied
with or performed by the Purchaser;

(c) no court order restraining or prohibiting Closing shall have been made;
(d) the Purchased Assets shall not have been removed from the Receiver’'s control; and
(e) the Purchaser delivers the documents referenced in Section 27 to the Receiver.
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25. PURCHASER’S CLOSING CONDITIONS

The Purchaser shall not be obliged to complete the Transaction unless, on or before the Closing Date, the
following conditions shall have been satisfied, it being understood that the conditions are included for the
exclusive benefit of the Purchaser and may be waived in writing in whole or in part by the Purchaser at any
time:

(a) all the representations and warranties of the Receiver contained in this Agreement shall be
true and correct on the Closing Date with the same force and effect as if such
representations and warranties were made at such time, and a certificate of the Receiver,
dated as of the Closing Date, to that effect shall have been delivered to the Purchaser,
such certificate to be in a form and substance satisfactory to the Purchaser, acting
reasonably;

(b) all of the terms, covenants and agreements set forth in this Agreement to be complied with
or performed by the Receiver on or before the Closing Date shall have been complied with
or performed by the Receiver;

(c) no court order restraining or prohibiting Closing shall have been made; and

(d) the Receiver delivers the documents referenced in Section 26 to the Purchaser.

26. RECEIVER’S CLOSING DELIVERIES

The Receiver covenants to execute, where applicable, and deliver the following to the Purchaser at Closing
or on such other date expressly provided herein:

(a) the Approval and Vesting Order;

(b) the Receiver’s Certificate;

(c) a direction of funds;

(d) a Statement of Adjustments;

(e) a general conveyance and assumption of liabilities with respect to Purchased Assets and

the Assumed Liabilities, to the extent applicable;

() an assignment and assumption agreement with respect to the Debtor’ right, title and
interest in any Assigned Contracts, to the extent applicable;

(9) the Receiver’s certificate setting out that the Receiver is not a “non-resident” of Canada
within the meaning and purpose of Section 116 of the Income Tax Act (Canada);

(h) the Tenants’ Direction;

(i) an application for vesting order in Teraview, prepared by the Receiver's Solicitors, in
accordance with the Purchaser’s direction re title; and

)] a bring down certificate dated as of the Closing Date, confirming that all of the
representations and warranties of the Receiver contained in this Agreement are true and
correct as of the Closing Date, with the same effect as though made on and as of the
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(k) Closing Date.
27. PURCHASER’S CLOSING DELIVERIES

The Purchaser covenants to execute, where applicable, and deliver the following to the Receiver at or prior

to Closing:

(@) the balance of the Purchase Price described in Section 5 hereof;

(b) the Purchaser’s certificate and indemnity described in Section 30 hereof;

(c) a general conveyance and assumption of liabilities with respect to Purchased Assets and
the Assumed Liabilities, to the extent applicable;

(d) an assignment and assumption agreement with respect to the Debtor’ right, title and
interest in any Assumed Contracts, to the extent applicable;

(e) an undertaking with respect to refunds and/or reassessments of all realty taxes attributable
to the period prior to the Closing Date;

() a direction re title to confirm the name in which title to the Purchased Assets will be taken,
provided that such direction must be provided to the Receiver no less than ten (10)
Business Days prior to the hearing date for the motion to obtain the Approval and Vesting
Order;

(9) a bring down certificate dated as of the Closing Date, confirming that all of the
representations and warranties of the Purchaser contained in this Agreement are true and
correct as of the Closing Date, with the same effect as though made on and as of the
Closing Date; and

(h) any other documentation relative to the completion of this Agreement as may be required

by the Receiver or the Receiver’s Solicitors.
28. DOCUMENTATION PREPARATION AND REGISTRATION

The Receiver shall prepare or cause to be prepared all documentation described in Sections 26 and 27
hereof and shall deliver draft documentation to the Purchaser not less than five (5) Business Days prior to
Closing. Except as otherwise expressly provided in this Agreement, all such documentation shall be in form
and substance satisfactory to the Parties, acting reasonably. The Purchaser shall be responsible for and
pay all registration costs incurred in connection with the Transaction. Except as otherwise expressly
provided in this Agreement, each of the Parties shall be responsible for and pay all legal and other
professional/consultant fees and disbursements incurred by it, directly or indirectly, in connection with this
Agreement.

29. LAND TRANSFER TAXES

The Purchaser shall pay all land transfer taxes as required pursuant to the Land Transfer Tax Act (Ontario)
in connection with the transfer of the Purchased Assets pursuant to this Agreement.

30. HARMONIZED SALES TAX

The Purchaser acknowledges and agrees that:
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(a) the Transaction shall be subject to HST and that HST shall be in addition to and not
included in the Purchase Price and shall be collected and remitted in accordance with the
ETA;

(b) if (i) the Receiver is a non-resident of Canada or the Receiver would be a non-resident of
Canada but for Subsection 132(2) of the ETA; and/or (ii) the Purchaser is a “prescribed
recipient” under the ETA and/or is registered under the ETA, then, in each case, the
Purchaser shall deliver, prior to Closing, its certificate in form prescribed by the ETA or, if
no such form is prescribed, then in form satisfactory to the Receiver and the Receiver’s
Solicitors, certifying that the Purchaser shall be liable for, shall self-assess and shall remit
to the appropriate Government Authority all HST payable in respect of the Transaction. If
Subsection (b) hereof shall be applicable, then the Purchaser’s certificate shall also include
certification of the Purchaser’s prescription and/or registration, as the case may be, and
the Purchaser’s HST registration number. If the Purchaser shall fail to deliver its certificate,
then the Purchaser shall tender to the Receiver, at Closing, in addition to the balance
otherwise due at Closing, an amount equal to the HST that the Receiver shall be obligated
to collect and remit in connection with the Transaction; and

(c) the Purchaser shall indemnify and save harmless the Receiver, its directors, officers,
employees, shareholders, agents and representatives from all Liabilities other expenses
incurred, directly or indirectly, in connection with the assessment of HST payable in respect
of the Transaction.

31. PLANNING ACT (ONTARIO)

This Agreement shall be effective to create an interest in the Property for the Purchaser only if Part VI of
the Planning Act (Ontario) is complied with prior to Closing.

32. NOTICE

Any notice, certificate, consent, determination or other communication required or permitted to be given or
made under this Agreement shall be in writing and shall be effectively given and made if (i) delivered
personally (ii) sent by prepaid courier service or (iii) sent by electronic transmission, in each case to the
applicable address set out below:

(a) in the case of the Purchaser at:

Lakeshore Rentals Ltd

Attn: Dylan Soetemans
Email: dylan.soetemans@gmail.com

with a copy to the Purchaser’s Solicitors:

Attn: Greg Bernard

Email: gbernard@sarnialaw.com
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(b) in the case of the Receiver at:

msi Spergel Inc.
21 King Street West, Suite 1602,
Hamilton, L8P 4W7

Attention: Trevor Pringle and Evan McCullagh
Email: tpringle@spergel.ca and emccullagh@spergel.ca

with a copy to the Receiver’s Solicitors:

Chaitons LLP
5000 Yonge Street, 10" Floor
Toronto Ontario M2N 7E9

Attention: Laura Culleton
Email: laurac@chaitons.com

Any such communication so given or made shall be deemed to have been given or made and to have been
received on the day of delivery if delivered, or on the day of e-mailing or sending by other means of recorded
electronic transmission, provided that such day in either event is a Business Day and the communication
is so delivered, e-mailed or sent before 4:30 P.M. (Eastern Daylight Time) on such day. Otherwise, such
communication shall be deemed to have been given and made and to have been received on the next
following Business Day. Any such communication given or made in any other manner shall be deemed to
have been given or made and to have been received only upon actual receipt. Either Party may from time
to time change its address under this Section 32 by notice to the other Party given in the manner provided
by this Section.

33. WAIVER OF CONDITIONS

Except as otherwise provided in this Agreement, all conditions contained herein have been inserted for the
benefit of either the Receiver or the Purchaser, as indicated, and are conditions of the obligations of such
Party to complete the Transaction at Closing. Subject to and in accordance with the terms and conditions
contained in this Agreement, any one or more of the said conditions may be waived, in writing, in whole or
in part, by the benefiting Party without prejudice to the benefiting Party’s right of termination in the event of
the non-fulfilment of any other condition, and, if so waived, this Agreement shall be read exclusive of the
said condition or conditions so waived. For greater certainty, the Closing of the Transaction by a Party shall
be deemed to be a waiver by such Party of compliance with any condition inserted for its benefit and not
satisfied at Closing. For greater certainty, the conditions under Section 22 cannot be waived by either Party.

34. SEVERABILITY

If any provision contained in this Agreement or the application thereof to any Person or circumstance is, to
any extent, invalid or unenforceable, the remainder of this Agreement and the application of such provision
to Persons or circumstances other than those to whom/which it is held invalid or unenforceable, shall not
be affected thereby and each provision contained in this Agreement shall be separately valid and
enforceable to the fullest extent permitted by law.

35. DIVISION/HEADINGS
The division of this Agreement into Sections, Subsections, Paragraphs and Subparagraphs and the

insertion of headings or captions are for convenience of reference only and shall not affect the construction
or interpretation of this Agreement or any part hereof.
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36. ENTIRE AGREEMENT

This Agreement and the schedules attached hereto, together with the agreements and other documents
required to be delivered pursuant to this Agreement, constitute the entire agreement between the Parties
and sets out all the covenants, promises, warranties, representations, conditions, understandings and
agreements between the Parties relating to the subject matter of this Agreement and supersede all prior
agreements, understandings, negotiations and discussions, whether oral or written. There are no
covenants, promises, warranties, representations, conditions, understandings or other agreements, oral or
written, express, implied or collateral between the Parties in connection with the subject matter of this
Agreement except as specifically set forth in this Agreement. This Agreement is intended to create binding
obligations on the part of the Receiver as set forth herein and on acceptance by the Purchaser, is intended
to create binding obligations on the part of the Purchaser, as set out herein.

37. CUMULATIVE REMEDIES

No remedy conferred upon or reserved to one or both of the Parties is intended to be exclusive of any other
remedy, but each remedy shall be cumulative and in addition to every other remedy conferred upon or
reserved hereunder, whether such remedy shall be existing or hereafter existing, and whether such remedy
shall become available under common law, equity or statute.

38. DAMAGES

Under no circumstance shall any of the Parties or their respective representatives be liable for any special,
punitive, exemplary, consequential or indirect damages (including loss of profits) that may be alleged to
result, in connection with, arising out of, or relating to this Agreement or the Transaction.

39. INTERPRETATION
This Agreement shall be read with all changes of gender and number as required by the context.
40. STATUTE AND SECTION REFERENCES

Except as otherwise provided in this Agreement, references to any statute herein shall be deemed to be a
reference to such statute and any and all regulations from time to time promulgated thereunder and to such
statute and regulations as amended or re-enacted from time to time. Any reference herein to a specific
section or sections, paragraph or paragraphs and/or clause or clauses of any statute or regulations
promulgated thereunder shall be deemed to include a reference to any corresponding provision of future
law.

41. AMENDMENTS

No amendment, supplement, modification or waiver or termination of this Agreement and, unless otherwise
specified, no consent or approval by any Party, shall be binding unless executed in writing by the Party to
be bound thereby.

42, PARAMOUNTCY

In the event of any conflict or inconsistency between the provisions of this Agreement and any other
agreement, document or instrument executed or delivered in connection with the Transaction or this

Agreement, the provisions of this Agreement shall prevail to the extent of such conflict or inconsistency.

43. TIME OF ESSENCE

DOC#12258895v1
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Time shall in all respects be of the essence hereof provided that the time for the doing or completing of any
matter referred to herein may be extended or abridged by an agreement, in writing, executed by the Parties
or their respective solicitors who are hereby expressly appointed for that purpose.

44, CURRENCY AND PAYMENT OBLIGATIONS

Except as otherwise provided in this Agreement, all dollar amounts referred to in this Agreement are stated
in Canadian Dollars and any payment contemplated by this Agreement shall be made by certified cheque,
bank draft or wire transfer.

45. TENDER

Any tender of notices, documents and/or monies hereunder may be made upon the Receiver or the
Purchaser and/or their respective solicitors.

46. FURTHER ASSURANCES

Except as otherwise expressed herein to the contrary, each Party shall, without receiving additional
consideration therefor, co-operate with and take such additional actions as may be requested by the other
party, acting reasonably, in order to carry out the purpose and intent of this Agreement.

47. CONFIDENTIALITY

The Purchaser agrees that all information and documents supplied by the Receiver or anyone on its behalf
to the Purchaser or anyone on the Purchaser’s behalf (including but not limited to information in the
schedules hereto) shall, unless and until Closing occurs, be received and kept by the Purchaser and anyone
acting on the Purchaser’s behalf on a confidential basis and, without the Receiver’s prior written consent,
shall not be disclosed to any third-party. If for any reason Closing does not occur, all such documents shall
forthwith be returned intact to the Receiver and no copies (physical or digital) and/or details thereof shall
be retained by the Purchaser or anyone acting on its behalf. The Purchaser and Receiver further agree that
unless and until the terms of this Agreement become public knowledge in connection with an application to
the Court, the Purchaser shall keep such terms confidential and shall not disclose them to anyone except
the Purchaser’s Solicitors, agents or lenders acting in connection herewith and then only on the basis that
such Persons also keep such terms confidential as aforesaid.

48. NON-BUSINESS DAYS

In the event that any date specified, or any date contemplated in this Agreement shall fall upon a day other
than a Business Day, then such date shall be deemed to be the next following Business Day.

49, GOVERNING LAWS

This Agreement has been executed in the Province of Ontario and, for all purposes, shall be construed in
accordance with and governed by the laws in effect within the Province of Ontario. The Parties consent to
the jurisdiction and venue of the Court for the resolution of any disputes under this Agreement.

50. ASSIGNMENT

No Party may assign its rights or obligations under this Agreement without the prior written consent of the
other Party. Notwithstanding the foregoing, the Purchaser shall have the right, upon written notice to the
Receiver's Solicitors delivered not less than ten (10) Business Days prior to the motion to be heard in
respect of the Approval and Vesting Order, to assign, in whole or part, its rights to acquire the Purchased
Assets hereunder to any company or companies affiliated (as that term is defined in the Business
Corporations Act (Ontario)) with the Purchaser. Provided that notwithstanding the foregoing, in no event
shall any assignment relieve the Purchaser of any of its obligations under this Agreement to and including
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Closing and the Purchaser shall remain jointly and severally liable with any such assignee for the
performance of all of the terms and conditions on the part of the Purchaser to be performed pursuant to the
terms and conditions of this Agreement including the execution of all closing documents up to and including
the Closing Date.

51. RECEIVER’S CAPACITY

It is acknowledged by the Purchaser that the Receiver is entering into this Agreement solely in its capacity
as Court-Appointed Receiver and that the Receiver shall have no personal or corporate liability under or as
a result of this Agreement. Any Liabilities against the Receiver shall be limited to and only enforceable
against the property and assets then held by or available to it in its capacity as Receiver and shall not apply
to its personal property and other assets held by it in any other capacity.

52. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors
and permitted assigns.

53. THIRD PARTY BENEFICIARIES

Unless where provided to the contrary by the specific terms hereof, this Agreement shall not confer any
rights or remedies upon any Person other than the Parties and their respective successors and permitted
assigns.

54. NO INTERMEDIARIES

The Parties acknowledge and agree that the Purchaser shall not be liable for any commission or other
remuneration payable or alleged to be payable to any broker, agent or other intermediary who purports to
act or have acted for the Receiver. The Parties further acknowledge and agree that the Receiver shall not
be liable for any commission or other remuneration payable or alleged to be payable to any broker, agent
or other intermediary who purports to act or have acted for the Purchaser.

55. COUNTERPARTS AND ELECTRONIC TRANSMISSION

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an
original and all of which taken together shall be deemed to constitute one and the same instrument.
Counterparts may be executed either in original or electronic form and the Parties adopt any signatures
received by electronic transmission as original signatures of the Parties.

56. IRREVOCABLE
This Agreement shall be irrevocable by the Purchaser until no earlier than 5:00 P.M. (Eastern Daylight
Time) on August= 2025. Dg

5
[remainder of this page intentionally left blank]
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DATED as of the date first written above.

Authenti

Per- @y/w« Coetemang 07/30/25

Name:
Title:

Dylan Soetemans

Per:
Name:
Title:

I/We have authority to bind the Corporation.

The Receiver hereby accepts this offer to purchase, subject to the conditions stated above.

DATED this5th _ day of August2025.
MSI SPERGEL INC. solely in its capacity as
court-appointed receiver of 11977636 Canada

Inc., and not in its personal or corporate
capacity and without personal or corporate

liability
e
Per:
Name: Trevor Pringle
Title:
Partner

Per:
Name:
Title:

I/We have authority to bind the Receiver.
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SCHEDULE “A”

THE PROPERTY

PIN: 43063-0097 (LT)
Description: PT LT 18 CON 3 SER WARWICK PT 1, 25R5230; WARWICK
Address: 5641 Nauvoo Road, Watford, Ontario

Registered Owner: 11977636 Canada Inc.
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SCHEDULE “B”

THE PERMITTED ENCUMBRANCES

1. any registered reservations, restrictions, rights of way, easements or covenants that run with the
Lands;

2. any registered agreements with a municipality or a supplier of utility service including, without
limitation, electricity, water, sewage, gas, telephone or cable television or other telecommunication
service;

3. all Applicable Laws, by-laws and regulations and all outstanding work orders, deficiency notices

and notices of violation affecting the Lands;
4. any minor easements for the supply of utility service to the Lands or adjacent properties;

5. encroachments disclosed by any errors or omissions in existing surveys of the Lands or
neighbouring properties and any title defect, encroachment or breach of a zoning or building by-
laws or any other Applicable Law, by-laws or regulations which might be disclosed by a more up-
to-date survey of the land and survey matters generally;

6. the exceptions and qualifications set forth in the Land Titles Act (Ontario);

7. the reservations contained in the original grant from the Crown;

8. liens for taxes if such taxes are not due and payable;

9. Instrument No. 25R5230, registered on April 21, 1989, being a plan reference;

10. Instrument No. L682422, registered on September 27, 1990, being an agreement;

11. Instrument No. LA115738, registered on December 20, 2012, being a notice;

12. Instrument No. LA115739, registered on December 20, 2012, being a notice of security interest.
DOC#12258895v1
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SCHEDULE “C”
THE LEASES
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OREA ek Notice of Fulfillment of Condition(s)

Association
Form 574 Agreement of Purchase and Sale - Commercial

for use in the Province of Ontario

BUYER:........................cBKESNOTE RENMAIS LI oo
SELLER: MSI SPERGEL INC

............... , regarding the above property, |/We hereby confirm that |/We have fulfilled the condition(s) which read(s) as follows:
23. PURCHASERS CONDITION

This Offer is conditional upon the inspection of the septic tank by a qualified inspector at the Purchaser’s expense, and
the obtaining of a report satisfactory to the Purchaser in the Purchaser’s sole and absolute discretion. Unless the
Purchaser gives notice in writing delivered to the Receiver personally or in accordance with any other provisions for the
delivery of natice in this Agreement of Purchase and Sale or any Schedule thereto not later than SEVEN (7) Business
days after acceptance of this agreement, that this condition is fulfilled, this agreement shall be null and void and the
deposit shall be returned to the Purchaser in full without deduction. The Receiver agrees to co-operate in providing
access to the property for the purpose of this inspection and permit the Purchaser to pump the septic tank before their
inspection. This condition is included for the benefit of the Purchaser and may be waived at the Purchaser’s sole option
by notice in writing to the Receiver as aforesaid within the time period stated herein.

All other terms and conditions in the aforementioned Agreement of Purchase and Sale - Commercial to remain unchanged.

For the purposes of this Notice of Fulfillment of Condition, “Buyer” includes purchaser, and “Seller” includes vendor.

11:48 AM 08/11/25
DATED Q. ,Ontario, at ..cccceeeeeeeeeeeeee this. .o dayof oo 20..........
(@.m./p.m.)
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:
....... S P
08/11/25
.................................................................................. Dylon Soctomane ... @ T
(Witness) (Buyer/Seller/Authorized Signing Officer) (Seal) (Date)
(W”nes S) ..................................................................... (Buyer/SeIIer/Authonzed S|gn|ng Si F|cer) .................... (soal) ( Dqte) ....................................
8am 25
Receipt acknowledged at ..........ccoeeviiiiiiinienn, this ...... 12th .......................... dayof........... A ug USt ............................... 20, T, by
(@.m./p.m.) d/ /‘Ya

Print Name:........ TrevorPrlngIe ................................................ SIGNOIUIE . et

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by

The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the
aeacron: quality of services they provide. Used under license.
© 2025, Ontario Real Estate Association L”OREA”). All rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter .
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 574 Revised 2019 Page 1 of 1
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l*l Canada Revenue Agence du revenu RECEIVED

Agency du Canada

UAD 2 7 MIE
MAR £ 7 WUD5

Tax Cenire
Hamilton ON L8R 3P7

March 19, 2025

11977636 CANADA INC. Account Number
C/0 MSI SPERGEL INC 73985 1335 RT0001
21 KING ST WEST, SUITE 1602

HAMILTON ON L8P 4W7

Dear Evan McCullagh:

Subject: 11977636 Canada Inc.

We understand that you have been appointed receiver or
receiver-manager (receiver) for the above GST/HST registrant.
Currently, the registrant owes goods and services tax /
harmonized sales tax (GST/HST) of $15,302.61.

Period Penalty &

outstanding GST/HST payable interest Total
2022-12-31 $3,793.15 S 815.50 $4,608.65
2023-12-31 $8,386.69 $1,330.87 $9,717.56
2025-02-11 S 965.04 S 11.36 S 976.40
TOTAL $13,144.88 $2,157.73 $15,302.61

Under the Excise Tax Act, $0.00 of the above totals represents
property of the Crown held in trust and does not form part of
11977636 Canada Inc.'s property, business, or estate. This is the
case whether or not those funds are kept separate and apart from
the registrant's own money or from the estate's assets.

You must pay the Receiver General for Canada $0.00 out of the
realization of any property subject to the trust created by
subsection 222(3) of the Act before paying any other creditor.
Please send us your payment right away. If this is not possible,
please tell us when you will make the payment. Also, please tell

w2

Eol National Insolv ncK Offic !T'gﬁaFlr:ee 4135-997- e
s e :
55 B treet Nort Fax : 418-556-1820
Callada Hamﬁ?’oﬁ Ob? LBOR 3P7 Web site : canada.ca/taxes






- 2 - Acct No: 73985 1335 RT0001

us when you will pay the remaining balance of §15,302.61.

AS a receiver, you must collect and remit the registrant's
GST/HST for the period you are acting as a receiver. You also
must file the registrant's returns for any periods ending while
you were acting as receiver. This includes any returns the
registrant did not file for a period ending in or immediately
before the fiscal year you became receiver.

For more information or clarification, please call us at
416-997-1102.

Yours truly,

Kamila Figasz ‘éka (1220)
Complex Case Officer
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Court File No. CV-24-00088321-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

SAY:

BANK OF MONTREAL
Applicant
- and -
11977636 CANADA INC.
Respondents

AFFIDAVIT OF TREVOR PRINGLE
(sworn September 12, 2025}

I, TREVOR PRINGLE, of the City of Hamilton, in the Province of Ontario, MAKE OATH AND

| am a Licensed Insolvency Trustee with msi Spergel Inc. {“MSI”), the court-appointed
Receiver (the “Receiver”) of all the assets, undertakings and properties of the

Respondents. As such | have knowledge of the matters hereinafter deposed to.

MSI was appointed Receiver pursuant to the Order made by the Honourable Justice

Valente of the Ontario Superior Court of Justice on February 11, 2025.

Attached hereto as Exhibit “A” are true copies of the Receiver’s accounts with respect to
professional fees incurred in respect of the receivership of 11977636 Canada Inc. for the
period of May 10, 2025, up to and including September 9, 2025, in the amount of
$33,863.59, inclusive of HST and disbursements. This represents a total of 65.55 hours at
an average rate of $457.04 per hour. The accounts and supporting time dockets disclose
in detail: the nature of the services rendered, the time expended by each person and their

hourly rates, disbursements charged and the total charges for the services rendered.



o

4. The hourly billing rates detailed in this Affidavit are the standard billing and charge out

rates of MSI for services rendered in relation to similar proceedings.

5. To the best of my knowledge the rates charged by MSI in connection with acting as
Receiver are comparable to the rates charged by other firms in the Hamilton market for

the provision of similar services.

6. I make this affidavit in support of the Receiver’s motion for; inter alia, approval of its fees

and disbursements and not for an improper purpose.

SWORN BEFORE ME at the City
of Hamilton, in the Province of
Ontario, this 12th day of September, 2025.

[ O
T&Evoé PTNGLE /

D

T~ )

\
— et et

A Comrrk'_rﬁiq_n ne r,etc.

Evan Scott McCullagh,
a Commissioner etc, Province of
Ontario, for msi Spergel inc. Expires
October 6, 2026



This is Exhibit “A”
To the Affidavit of Trevor Pringle

dated September 12, 20235

Z>

Evan Scott McCullagh,
a Commissioner etc, Province of
Ontario, for msi Spergel inc, Expires
October 6, 2026




OO msi Spergel inc., Licensed Insalvency Trustees

5500 l SPERGEE_ Head Office: 200 Yorkland Blvd., Suite 1100

L0699 Toronto, ON., M2J 5C1
T: 416 497 1660 @ F 416 494 7199
www.spergel.ca

September 11, 2025 Inveice #: 12978

11977636 Canada Inc.

INVOICE

RE: 11977636 Canada Inc.

FOR PROFESSIONAL SERVICES RENDERED for the period of May 10, 2025 to September 09, 2025.

Professional Services Hours Hourly Rate Tatal
Trevor Pringle, CFE, CIRP, LIT 41.50 $575.00 $23,862.50
Gillian Goldblatt, CPA, CA, CIRP, LIT 0.40 $425.00 $170.00
Dharam Tiwana 3.50 $286.00 $1,001.00
Evan McCulizgh 19.35 $250.00 $4,837.50
Cassandra Glover 0.80 $110.00 $88.00
Taotal Professional Services 63.55 $457.04 $29,959.00
HST $3,894.67
Reimbursable Expenses Total
Courier $8.78
Total Reimbursable Expenses $8.78
HST on expenses $1.14
Total $33,863.59
HST Registration #R103478103

(AAT1197-R)

Barrie 705 722 5090 » Brampion 905 874 4905 « Downsview 416 633.1444 e Hamillon 905 527 2227 » London 519 902 2722 « Mississauga 905 6024143
Oshawa 805 721 8251 » Peterborough 705 748 3333 » Scarborough 416 642 1363 e Toronte 416 7788813 » Vaughan 647 288 7636
Saskatchewan 306 341 1660 # British Columbia 604 365 7434
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msi Spergel inc, Licensed Insolveéncy Trustees

} SPERGEL Head Office: 200 Yorkland Blvd., Suite 1100

Toronto, ON., M2) 5C1
T: 416 497 1660 ® F: 416 494 7199

www.spergel.ca
September 11, 2025 Invoice #: 12978
11977636 Canada Inc.
INVOICE
INVOICE RECONCILIATION PAGE o
Date Staff - Memo Hours B-Rate Amount

Professional Services
2025:05-12 TPR review and muke changes to draft first repott 1o court; correspohd 150 $575.00 $862.50
with Laura Culleton, Chaitons lawyer; corréspond with Malthew
Bruchkowsky et of, Colliers re property upproisals,
discussions/corrgspondence re MOF len, Watford property; review
general ledger; review Chaftons fegol fees invoice; review Colliers
final approisal reports for Farkdale & Watford properties; review
and approve payment of Nauves hydro bilf

2025-05-12 EMC Discussion with MOE correspondente with fowyer re some; review 0.30 $250.00 $75.00
_ Colifers upprofsal update report to cowrt; _ _ _ -

2025-05-12 DTl Review mail, prepare cheque requisitions for bif!'s get opproveland 0.40 $250.00 $100.00

. o sendfor processing. _ . - S

2025-05-13 TPR review draft invoice for | 'r;orfon matf’rmf Cafrespond w:th Luum 0,50 $575.00 $287.50

Culleton, Chaltans fawyer; review Chaltons legal fee affidovit; review
amendinents to draft first report to court

2025-05-13 EMC feviex-v r.’i.rc:ﬂ' fnvaice; a_";‘c:ft fee affidovit: revfewir}zwer"s fee uffidavit; 0.30 $250.00 $75.00
2025-05-13 GGO Receive and rewew bapk reconcifiation. 0.10  $425.00 $42.50
2025-05-14 TPR review cmd miake c‘mena’ment& to dr fo fi IS{ repaa ] mart review 2.20 3$575.00 $1,265.00

appendices to first reportincluding interin statement of receipts
and disbirsements, CRA HST deemed trust claim, BMO payour
stutement, Parkdale title search, property tax statement, fae
affidavit; review confidentic] appendices fo first report inciuding
Cushrnan & Wakefizld marketing octivity report, Coiliers Parkdale
approisal, Antec Parkddie appraisal; review projected statement of
receipts ahd disbursements; correspond with Dee Malek st al,
Cushinan & Wakefteld re Nouvoa offer; tdw Dave Coutts, Bank of
Montreol; discussions/correspondence re fee dffidovit, independent
fegal opinion, MOF lien; review MOF proof of dluim
2025-05-14 EMC Review GL; piepare interin und prajected SRO; review BMO poyoul; 0.75 $250.00 $187.50
discuss sarne; review invoice, continue draft fee affidaviy ' '

Barrie' 705 722 5090 e Bramplon 805 874 4905 » Downsview 416 633 1444 « Hamillton 905 527 2227 « London:519 802 2722« Mississauga 805 602 4143
Oshawa 805 721 8251 » Peterborough 705 748 3333 » Scarborpugh 416 642 1363 e Torento 416 778 86813 « Vaughan 647 285 7636
Saskatchewan 306 341 1660 « British Columbia 604 365 7434
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September 11, 2025

11977636 Canada Inc.

misi Spergel inc,; Licensed Insolvency Trustees

SPERGEL Head Office; 200 Yorkland Blvd., Suite 1100

Toronto, ON., M2} 5C1
T: 416 4597 1660 @ F: 416 494 7199
www.spergel.ca

Invaoice #: 12978

INVOICE

TPR

DTI

EMC

TPR

TPR

EMC

6L
TPR

EMC
DTI
EMC
DTl
EMC

review and sign fee affidavit; review, make amendmients to and sign 130 $575.00 $747.50
first report to court; review apperrdices to first report including

Cushiman & Wakefieid listing agreements; review confidentio!

appendices o first report to court including Parkdale property

appraisals; colifcorrespond with Laure Cufleton, Chaitons lowyer re

motion material; review and dpprove payment of Lockit Security

invoice

Prepore cheque requisition for Lockit. and correspond with Banking 030 $250.00 $75.00

_team for processing.

Finodize uppendices and report o cowt attend ot parkdale 0.50 $250.00 $125.00
property, photos;

review site insgection photes: review motion moterial re Porkdale 0.90 $575.00 $517.50
sale; review Lukeshore Rertols offer/fetter of intent to purchuse

Nowuvoo property; correspond with Laura Culteton, Chaitons loveyer;

review and sign updeted first report to court _ _ o o

review Nattvoo site inspection phatos: review generol ledger; 0.40 $575.00 $230.00
correspond with Laura Culfeton, Chaltons lowyer, review molion

record

review photos ond security Correspondence; review motion materiol 0.20  $250.00 $50.00
Upload Court docurment to the cose website. 0.10 $110.00 $11.00

review fegal correspondenice; fdw's Dave Courtts, BMO; correspond 0.50 $575.00 $287.50
with Dee Malek, Custunan & Wokefield: correspondence/discussions
re Neauvoo septic fank

correspondence and discussion re septic tank, wotford property; 0.10 $250.00 $25.00
Correspond with £ McCutlugh and R.Tuzi regarding Wotford 0.20 $295.00 $55.00
propeqty. e e e
Creditor correspondence re poyoul, motion, 0.10 $250.00 $25.00
Prepare deposit reqguisition. 0.30 $295.00 $88.50
Attend at parkdole site, photo and discussion with Tenont, review 0.30 $250.00 $75.00
Watford APS:

Barie 705 722 5090 » Brampion 905 874 4905 & Downsview 416 633 1444 « Hamillon 905 527 2227 » London 519 902 2722 = Mississauga 805 602 4143

Oshawa 805 7218257 « Peterborcugh 705 748 3333 » Scarborough 416 642 1362 « Toroate 416 778 8813 « Vaughan B47 288 7636

Saskatchewan 306.341 1660 « British Columbia 604 365 7434
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msi Spergel inc,, Licensed Insclvency Trustees
‘ SPERGEL Head Office: 200 Yorkland Bivd., Suite 1100
Teronto; ON,, M2] 5C1

T:416 497 1660 @ F: 416 494 7189

www.spergel.ca

September 11, 2025 Invoice #: 12978

11977636 Canada Inc.

INVOICE

2025-05-26 TPR correspondencedtiscussions re sale process; rewiew Lakeshore 0.90 $575.00 $517.50
Rentals offer/agresment of purchose and sale for Nauvoo;
correspond with Loura Culleton, Chaitons Inwyer; review generad
ledger; review draft approval and vesting order; Fevidw draft
~anctlfory order

2025-05-26 EMC fowyer carrespondence, AVO; review photos ond security 0.10 $250.00 $25.00
_  correspondence! ) ) o _

2025-05-27 TPR review and approve payrrent of Lacf« tsecunfy 'rzvofce 0,10 $575.00 $57.50

2075-05-28 TPR review mofion materigl: correspand with Dee iMalek e gf, Cushmon 0.50 $575.00 $287.50

& Wakefield: review Lakeshore Rentals offer/APS; correspond with
Laura Culleton, Choitons fawyer

202“5,05,29 TF;R reydey revised motion record; correspond with Loura Culleton, 0.20 $575.00 $115.00

. fenwyer e o
2025-05-30 EMC Attend ot s!te p!w!u, ik u;} ARayﬂmnd CHQ arronge deimczt‘ 0.50 $250.00 $1725.00
2025-06-02 TPR cot resp.:mcf wmh Lot O uffeton, lowyer 1€ Notvne proper ry 0.50 %575.00 $287.50

Offer/ARS, review gererof ledeer; reviewe Nawvoo droft properly

appraisol & listing proposal valuotions _ _
2025-06-03 TPR filw Dove Coutts, Bonk of Montreol; review 16582729 Canado Inc. 150 $575.00 $862.50

APS closing date; correspond with Mike Yull, Custiman & Wokefield

ra Parkdale closing date in june; review mation material including

affidavit of Antoinelte DePinto & foctum: review confirmation of

motior; caorrespond with Laura Culleton, Chaitons lawyer re Navoo

offer/ARS; review legof correspandence; correspond with Dee Malek,

Cyshmun & Wakefield re Nauvoo property offer

2025-06-03 EMC Review fuctum and offidavit; arrenge website posting discussion 0.20  $250.00 $50.00
with Steve, Cobolt re june Bent

2025-06-03 CGL Uploaded documents fo cose website, 020 $110.00 $22.00

20725-06-04 TFPR discussionsf/correspondence re fune rent. fax ceridficute; review site 0.40 $575.00 $230,00
_ mspection photos; review pronerfy tox statement of ocoount _ N

2025-06-04 EMC Attend.of site, photos, pick up rent chegue; arrahge deposit; review 0.50 $250.00 $125.00
o updated City of Humilton stoternent; o _ o )

2025-06-05 TPR review motien confirmations; review legal mrrespandencc review 0.30  $575.00 $172.50

_ motion record of the respondernt _ _ N _ - N

2025-06-05 EMC Review motion record of respondent; 0.20 $250.00 $50.00

Barric 705 722 5090 « Bramplon 805 874 4905 » Downsview 416 633 1444 « Hamillen SC5 527 2227 e London 519 902 2722 » Mississauga 905 602 4143
Oshawa 805 721 8251 » Peterborough 705 748 3333 » Scarboraugh 416 642 1363 e Toronto 416 778 8813 » Vaughan 647 288 7636
Saskatchewan 306 341 1660 » British Colurribia 604 365 7434
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=Eatatal) msi Spergel inc,, Licensed Insolvency Trustees

e ot ‘ S PERGEL Head Office: 200 Yorkland Blvd., Suite 1100

2009 Toronto, ON., M2) 5C1
T: 416 497 1660 @ F: 416 494 7199

www.spergel.ca
September 11, 2025 Invoice #: 12978
11977636 Canada Inc.
INVOICE
2025-06-06 TPR review Parkdole rent rofl; review Nouveo property apprafsal review 1.20  $575.00 $690.00
Nawvoo listing proposal vallations; review Nawvoo property fox
assessed volue: review application record; review Nawvoo parcel
register; correspond with Dee Molek et af, Cishman & Wokefield re
Nauvoo offer/APS; review Bonk of Montrea! motion material
including factum
2025-06-06 EMC Review Appeal moterials; 0.30 $250.00 $75.00
2025-06-09 TPR- review and sign supplementary report 1o court; torrespond with 1.20 $575.00 $690.00
Lowra Culleton et ol, Choitons fawyers, review Naovoo site Inspection
photos, review genero! ledger; Teams meeting cofl with Loura
Cufteton Chaitans leviver; tdw Dove Coutts, Bank of Montreal; review
mation materiol; review Blaney Mcldurtry notice of appeorance:
_ review reply facturm of the receiver _ _ N
2025-06-09 DTI Review site visit inspection report arud psr‘f{ﬁ"i’s uptoad visit 1o 0.10 $295.00 $29.50
shared drive. _
2025-06-09 EMC Heview Receiver's supplemental report; review Recelver's reply 0.30 $250:00 $75.00
. fectuny; , L
2025-06-09 GGO Recefve and review bank rewnaimz;oﬁ 0.10 $425.00 $42.50
2025-06-09 CGL t!zﬁload dacumfrnrs m Cise web ii:"‘ 0,10  $110.00 $11.00
2025-06-10 TPR {"Oiff’S,DWIO' »wt!’ Ammn?rte fJe” Pmm Chmmﬁs review n’mﬁ” revised 1.50 $575.00 $862.50
encifory arder; review draft revised approval gid vesting order;
attend motion in Court for sale cpproval & vesting re Parkduale
properiy adivurned to week of July 7t (via Zoom); tdw Lotire
Cudteton, Chaltons fawyer; tdw Dave Coults, Bonk of Montrew)
correspend with Mike Yull et ol Cushimon & Wakefield: review
o o Chaitons legol invoice o . S R S .
20250610 EMC  Court update; 010 $25000  525.00
2025-06-11 TPR review Cobcﬁ{ G onnects o respnna’ence re june Parkcmfe FEnt; 0.20 $575.00 $115.00
- raview GAL _ _ _
2025-06-11 EMC Fa;rﬂ‘ptmdrfnf? w;rh Szeff Cofmff re rent NS’F 0.10 $250.00 $25.00
2025-06-12 TPR «:o:respmd with M;!ce yull et of, Carsizmm? & Lﬁfc:keffe:,‘d 0.106  $575.00 $57.50
2025-06-16 TPR oot raspm}f}" with Leplirct C tilteton, Ch crfmm foveyer; residew general 0.50 $575.00 $787.50

ledger; review 1001087973 Onipric Inc. (Lakeshore Rentals} revised
affet/ugreement of purchase ond sale

Barric 705 722 5080 » Bramplon 905 874 4905 » Downsview 416 633 1444 « Hamilton 805 527 2227 « London 51§ 902 2722 » Mississauga 906 §02:4143
Dshawa 005 721 8251 # Peterborough 705 748 3333 « Scarborough 416 642 1363 e Toronto 416 778 8813 « Vaughan 647 288 7636
Saskatchewan 306 341 1660 # Brilish Columbia 604 365 7434
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LO00 msi Spergel inc, Licensed Insclvency Trustees

DHe ) SPERGEL Head Office: 200 Yorkland BIVd., Suite 1100

o009 Toronto, ON.,, M2] 5C1
T: 416 497 1660 @ F: 416 494 7199
www.spergel.ca

September 11, 2025 Invoice #: 12978

11977636 Canada Inc.

INVOICE

2025-06-17 DTI Review und update rent roll; prepare deposit requisitions for 0.30 $295.00 $88.50
Wartford property, correspond with Lockit and confirm landscaping
s befng dane regularly by tenant,

2025-06-18 TPR review Nauveo property listing pmaasaf vaiuﬁzfcm o re‘sncmd W:rh 0.60 $575.00 $345.00
Coitiin Wogner, WAK Consulting re appraisol quote; réview
respandents otiah record/factun; review legaf correspondence _
2025-06-19 TPR correspond with Laurd Cefleton, Chaitons fawyer 0.10 $575.00 $57.50

2025-06-20 TPR review Lockit security invoice; review Lnkeshc;e Rm:tczzs revised 0.40 $575.00 £230.00
offeréagresment of purchase and sale for Nauvoo property _
2025-06-23 TPR review fisting propusol voluations; correspond with Lourd Culielon, 050 $575.00 $287.50
Chaitons lawyer re signing back Lakeshore Rentals offer/AFS: review
and sign WAK appraisaf letter of engangement

2025-06-23 EMC f" ore és,fmnde’ﬁre with Aﬁcjn“or‘{j te fu};ffemt review mafmn femfaj 0.20 $250.00 $50.00
2025-06-24 TPR correspond with M:Re Yidi, Cusbrnan & Wake,fe}d review Nouvoo 020 $575.00 $115.00

_ ] property appraisol _ o _ o
2025-06-25. TPR review Fndorsement of justice mechem\a Lorr espond with Dee 0.50 $575.00 $287.50

Matek et al, Cushiman & Wokefielif: discussions/correspondence re
fune rent; review site inspections photos

2025-06-25 EMC Attend gf 852 parkdale; discussion with Cobolt Connects, rent; pick 0.50 $250.00 $125.00
N up Araymand rent, phatos; .
2025-06-26 TPR review site inspeaction photos for Nouvoo property: cotrespontd with 0.40 $575.00 $230.00

Laura Culleton, Chaitons lawyer; review dnd approve payment of
Logkit invoice

2025-06-26 EMC review photos dnd setu n_fy correspondence; review fock it invaice, 0,20 $250:00 $50.00
prep CHG RFQ _ _ _
2025-06-27 TPR correspondftdw Laura Culfeton, Chaitons lawyer re Nauvoo APS! 1.50 $575.00 $862.50

review, muke ariendments to and sign buck Lgkeshore Rentals
offer/ogreement of purchose and sale for 5647 Nouvoo, correspond
with Afex Fraser, WAK consilting; review draft appraisat for Nouvoo
propety; tow Dove Coults, BMO; review G/L; review books and
records Including 5641 Newveo Boad £hose | environmental
report; carrespond with Mike Yull et of, Cushiman & Wokefield re
Nauveo offer
2025-06-27 EMC Correspundence re watford gccess, appraisal: review wotford APS; 0.20 %250.00 $50.00
review info aind send to Appraiser;

Barrie 705 722-5090 » Brampton 905 874 4905 « Downsview 415 633 1444 « Hamillon 905 5272227 « London 519 802 2722 « Mississauga 905 602 4143
Oshawa 905 721 8251 » Petarborough 705 748 3333 » Scarborough 416 642 1363 « Toronlo 416 778 8813 » Vaughan 647 288 7636
Saskatchewan 306 341 1660 e British Coiumbia 604 365 7434
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D00 msi Spergel inc,, Licensed Insolvency Trustees

5000 } SPERGEL Head Office: 200 Yorkland Blvd., Suite 1100

DHGO Toronto, ON., M2] 5C1
T: 416 497 1660 @ £:.416 494 7199
www,spergel.ca

September 11, 2025 Invoice #: 12978

11977636 Canada Inc.

INVOICE

2025-06-27 DT . ) , 030 $295.00 $88.50
Correspond with Wagner Andrews Kovoes and coordinate site occess

with renont and property Inspectors ta facilitate appraised.

2025-07-07 TPR review legal correspondence; review site inspection photos re 0.90 $575.00 4517.50
' ' Nawvoo property; review general ledger, correspond with Latia
Cuifleron, lowyer re Lakeshare Rentals APS; carrespond with Mike Yull
S . . etal, Cushman & Wokefield re Porkdate APS , e . .
2025.07-08 TPR discussionsécorrespondence re Parkdule RYAC repaii; correspond 0.50 $575.00 $287.50
with famesen Loke et of, Cushman & Wakefield: review lepal
correspondence; correspond with Laura Culleton, lowyer

2025.-07-08 EMC Discussion with Robert, Air Comn. re HYAC Bsies carrespondence 0.20  $250.00 $50.00
- withtenant and Alr comm e same; _ _ _ o
2025-07-09. TPR review dmﬂ‘ approvel end vesting order; review draft ancilfary 1.80 $575.00 $1,092.50

erder; review confirmation of motlon; review motion material
including endorsement of Justice Krowchenko, respondents motion
record, recefvers reply factum; attend sale approval and vesting
motion in Court (vit Zooimy; corvespond with Loura Culleton, fowyer
2025-07-09 EMC Sire visit, pholos; 0.20 $250.00 $50.00

2025.07-10 TPR correspondrtdw Mike Yull, Cushman 8 Wakefield; review Alr Comm 0.80 $575.00 $517.50
Mechanical HVAC repair uete; review WAK drafi property appraisal
for 5647 Nauveoo; review and approve poyment of Wagner Andrews
o S Kovacs consulting ipvolce L e e
2025-07-10 EMC Correspandence re update on HYAC issue review Air Comm quote: 0.30  $250.00 $75.00
corfespondedice with tepant review Wogner invoice, prep CHQ REG

2025-07;1.1 TPR discussions re HVAC repair goote: review NOwoo property o .9_20 .$;5:7‘.5..00 o .3;1 1 500
appraisols

2025-07-11 EMC Discussion with Neil, Dynamic re HVAC repair griote; 0.10 .$250.00 $25.00

2025-07-11 GGC Receive and review bonk réconcﬁiaﬁ'oﬂ.. ” | 6_1 0 $425_.do ” $42.50

2025_07-1 4 .TPR . réview Nativoo sf’té mspeczmn ﬁhr}ios; }”ez}{ew ger;érd! mdger :.'evie.w” . 090 $57500 - $51750

and aparove Dynamic Heating and Cooling FVAC repair guote;
correspondenca/discussions re HVAC repairs at 652 Parkdole; review
WAK consuliing finol property sppredsal for 5647 Nowveo

Barsie 705 722 5090 = Brampion 905 874 4305 « Downsview 416 633 1444 ¢ Hamillon 905 527 2227 « London 519 902 2722« Mississauga 905 602 4143
Oshawa-905 721 8251 » Peterbarough 705 748 3333 » Scarborough 416 642 1363 « Toronlo 416 778 8813 » Vaughan 647 288 7636
Saskatchewan 306 341. 1660 » British Columbia 604 365 7434
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SO00 msi Spergel inc., Licensed Insolvency Trustees

HH8O ' SPERGEL Head Office: 200 Yorkland Blvd., Suite 1100

BHOGe Toronto, ON., M2] 5C1
T: 416 497 1660 @ F: 416 494 7199
wwnw.spergel.ca

September 11, 2025 Invoice #: 12978

11977636 Canada Inc.

INVOICE

2025-07-14 EMC Review pliotos und securily correspondence, review Dynamic guales, 0.40 $250.00 $100.00
review Air comm quate, discussion with Neil, Dynamic;
_correspotidence with tenant;

2025-07-15 EMC Whtford township correspondance; review Dynoamic invoice re HVAC 0.20  $250.00 $50.00
for 652 o -
2025-07-15 TPR correspondenceldiscussions fe Parkdale HYAC repair! review 5647 0.40 $575.00 $230.00
Nauvao properly tax sticternent; review ond approve chégue
. reguisition o T o e
2025-07-16 TPR correspondence/discussions re hoot storoge, NSF rent payment 0.10 $575,00 $57.50
2025-07-16 EMC Correspondance with Tenant re HVAC update; correspondence re 0.20 $250.00 $50.00
_ NS _
2025-07-16 DTI Correspondernce with tenant regarding uccess to property, lockbox 0.20 $295.00 $59.00

cade, correspond with & Tuzi to provide occess, inglire regarding
lockbox codé with Cushinan, discuss providing fockbox comblnation
with team.

2025,0747 Tp.R correspond with Lowra (‘.‘ine'mh, lowwyer; review and upprave {:!}éque 0.20 $575,ﬁ0 | 3;115_06

: requisition S . A .
2025-07-17 EMC raview Alr comm invoice, prep CHQ REQ 0.10  $250.00 $25.00
2025-.07;17 DTI Correspondernce M‘z‘h RTuzl regarding access to Watford property. 0,15 $295.00 $29_450
2025;0.745.; Tpﬁ o t.d.w Dave Coutts, f??\/f() re.;arfge.resemhg._dee:fsfan.én AE/O re_’v,.r‘ew. | ”0}30 .$575;00 | ..3;45(.);00

site inspection photos for 5647 Nawvoe, correspondence/tiscussions
re Nouvon londscaping, Parkdale BYAC repair: review and approve
. _ poyment.of Nawvoo hydro bills . e S . . S
2025-07-18 DTI Review securily inspection report. Beview bills, prepare cheque 0.60 $295.00 $177.00
recpasition for atilities in Wotford, prepore deposit reguisition and
update rent rofl, review CRA cecounts and HST amounts due,
. _ correspond with EMcCullagh _ ‘ o . B S
2025-07-21 TPR review Endoisement of justice Latimer re Parkdole sale approval 0.90 $575.00. $517.50
ond vesting order; correspond/idw Dave Coutls, Bunk of Montreal;
cerrespond with Mike Yull et al, Cushman & Wakefield re Parkdale
sole closing: correspond with Lowra Culleton, lowyer; review gereral

. ledger . . _ . . )
2025-07-22 TPR review and approve payroent of Lockit securily invoice re Nawvoo 010 %575.00 $57.50
2025-07-24 TPR review and approve chegue reguifsition 010 $575.00 $57.50

Barrie 705 7225090 « Brafnpton 905 874 4905 » Downsview 416 633 1444 « Hamilton 905 527 2227 e London 519 902 2722 -« Mississauga 905 602 4143
Oshawa 905 721 5251 » Peterborough 705 748 3333 » Scarboraugh 416 642 {363 » Toronto 416 778 8813 » Vaughan 647 286 7636
Saskatchewarn 306 341 1660 » Brilish Colurebia 04 365 7434
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September-11, 2025

11977636 Canada Inc.

msi Spergel inc., Licensed Insolvency Trustees

' SPERGEL Head Office; 200 Yorktand Blvd., Suite 1100

Toronto, ON., M2] 5C1
T: 416 497 1660 © F: 416 494 7199
www,spergel.ca

Invoice #: 12578

INVOICE

2025-07-25

2025-07-25.

2025-07-28

2025-07-28

2025-07-29

2025-067-29
2025-07-30

2025-07-30
2025-07-31

2025-07-31

2025-08-01

2025-08-01

TPR

CG'L_ B

TPR

EMC

TPR

EMC
TPR

EmMC
TPR

EMC

TPR

EMC

correspond with Mike vall, Cushmon & Wakefield re Navvoo 0.50 $575.00 $287.50
marketing; review Approval and Yesting Order for Peridale property
sale; Feview Arcillary Order

Uploaded court decuments to cose webs:z‘e 0.20 $110.00 $22.00

cor respzmderzre!dfscys:,wns re Pm Fdale HVAC repoirs; correspond 090 $575.00 $517.50
witl Laura Culletor, lowyer re Parkdale closing; review general

ledger; correspond with Andrew 0., Chaitons fowyer re Parkdole

closing: correspond with Mike Yull, Cushimon & Wakefieid re Nouvoo

offer | | |

Review GLy tenant correspondence re HYAC discussion with TPand 0.30  $250.00 $75.00
Netl, Dyniamic re sarne, correspondence re HYAL review

endorsement; o _
EUSTeSPONGencE; d:sws*;mns re rarxdainsam HVAC, rent collection; 0.20 $575.00 $115.00
review legal correspondence re Parkdale closing

correspondence with Tenant re pending sale of building, rent; 0,70 $250.00 $25.00

tdw Dove Coutis, Bonk of Montreal, correspondence/discussions re 0.20 $575.00 $115.00
Parkdate HVAC issues

Discussion wm‘; Steve, Cobalt re HVAC uﬂd{:re safe of bisiiding: 0.10  $250.00 $25.00

review dmﬁ” interim SEerment of receipls & dfsbzzrsetnems reVigw 0,90 %575.00 $517.50
and sign 246(2) report; correspond with Andrew Ditdorco, Choffons

lawver re Parkdale closing & Nouvoo offer; review Lakeshore Rentols

offer/agreement of purchase and soie re Natwoo _

Review GL; prepare and issue interim report and SR review 0.30 $250.00 $75.00
watford offer;

veview Lakeshore Reniods ugreement of purchuse ond safe re 5647 0.90 $575.00 $517.50
Neuvoo Road; review Mauvoo property approisols; carrespond with

Andrevw DiMoreo, Chaitons fowyer re Parkdale closing; tow Dave

Coutts, Bunk of Montrewd re Parkdole & Nouvao properties

VOIS correspondence re watford sale; discussion re septic tank 0.20 $250.00 $50.00

- de difigence;

Barrie 705 722 5090 = Brampton 805 874 4905 » Downsview 4716.633 1444 e Hamilton 905 527 2227 « London 519 902 2722 » Mississauga 905 602 4143
Oshawa 905 721 8251 » Peterborough 705 748 3333 » Scarborough 416 642 1363 » Toroatc 416 778 8813-« Vaughan 647 288 7636
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OO0 msi Spergel inc,, Licensed Insolvency Trustees

2 8@ \ SPERGEL Head Office: 200 Yorkland Bivd., Suite 1100

SE00 Toronto, ON., M2) 5C1
T: 416 497 1660 @ F: 416 494 7199
www.spergel.ca

September 11, 2025 Invoice #: 12978

11977636 Canada Inc.

INVOICE

2025-08-05 TPR review fegal correspondence; review general ledger; review Nauvoo 1.30 $575.00 $747.50
property approisols; review and execute Lakeshore Rentuls Ltd.
agreement of purchase and sale for 5641 Nawvoo Rood; correspond
with Mike Yull et of, Cushman & Wakefield:
discussions/correspondence re Nouvaoo septic tonk inspection,
Parkdule rent collection; review ond opprove payment of Lockit

o . serwrity invoice _ e :
2025-08-05 EMC Review Watford APS, review lerﬁrit invoice, ;;zre,o CHQ f?P(} 0.20 $250.00 $50.00
2025-08-06 TPR t}rrespQndenmfdfswssmns. re ﬂ,wusr ent ({};ZGLC!QN banking: tdw 0.90 $575.00 $517.50

Bave Coutts, Bonk of Montreal; review wire deposit confirmuotion for
MNauvoe APS; review Poarkdale site inspection photos; correspaond
- with Dee Malek et al, Cushmap & Wakefield; review G/L o
2025-08-06 EMC Attend art site, photos, discussion with Steff Colbalt, discussion with 0.75 $250.00 $187.50
Stephen, ARgymond; orrange depasits; wire transfer confirmuation;

2025-08-07 TPR review fegaf correspondence, correspond with Andrew Dildarco, 0.20 $575.00 $115.00
Chairons lowyer re Porkdale dosing _
2025-08-07 EMC Lawyer correspondence re tlosing; review rent rolf; revievy leases; 0.30 $250.00 $75.00
review Jisting agregment; review property tax statement, respond; _ o _
2025-08-08 TPR correspondencesdiscussions re Parkdale sale closing, Nauvoo septic 030 $575.00 $172.50
o _ tark inspection; tdw Dove Cowtts, Bank of Montreal _ _ _ _ _ _
2025-08-08 EMC Cotrespondence with Andrew, Lowyer re inguiry for mfmmam;n 1o 0.10 $250.00 $25.00
assist inclosing, N
2025-08-08 GGO Receive and review bank reconciliotion. 010 $425.00 $42.50
2025-08-11 EMC Review draft staltement of udfustments; review 5847 conditinns met 0.20  $250.00. $50,00
formy correspondence re august rent for 652, _
2025-08-12 EMC Review draft C!Gsmg documents re 652 Parkedie; 0.20 $250.00 $50.00
2025-08-13 EMC Mczrespoﬁdmfe vmb erryf’f m:enz miferfe fmm (abcf{{ 0.10 $250.00 $25.00
2025-08-15 EMC Discussion with Lowyer re.wire detolls; réview final dlosing 0.50 $250.00 $1 25.00

gocnents, carrespondence re some correspondence with bonking:
review notice and direction to tenanis, issue b terants re sale
closed; _ _
2075-08-18- EMC Correspondence with insurance re sale; arrgnge BMO payment. preg 0.40 $250.00 $100.00
CHG REQY review photos and securlty correspondence: réspond to
Mohit, 2nd morigoges;

Barrle 705 722 5090 « Brampton B05 874 4905 » Downsview 416 633 1444 « Hamilton 905-527 2227 = London 519 802 2722 » Mississauga 905 6802 4143
Oshawa ‘905 721 8251 » Peterborough 705 748 3333 « Scarhorough 416 842 1363 e Toronto 416 778 8813 » Vaughan 647 288 7636
‘Saskatchewan 306 341 1660 British Columbia 604 365 7434
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September 11, 2025

11977636 Canada Inc.

so28 | SPERGEL

msi Spergel inc,, Licensed Inhsolvency Trustees
Head Office: 200 Yorkland Blvd,, Suite 1100
Toronto, ON., M2] 5C1

T: 416 497 1660 @ F: 416 494 7199

www.spergel.ca

Invoice #: 12978

INVOICE

2025-08-19 EMC

2025-08-20 EMC

2025-08-21 EMC

2025 -08-22 EMC

2025-08-25 TPR

2025-08-25 EMC
2025-(_38_-26 EMC
2025-08-26 TPR

Review Watford APS, review AYO, Endorsement, Appeai Order, 4.00 $250.00
wotford property tax statement, review GL; review and droft 2nd

report fo court; correspondence with 2nd moriage holder,

correspondence with lawyer re AVQ mmation, discharge; .

Continue review and drafting of 2nd report (o court; review GL, 1.00 $250.00
prepare projected SRIY

Continue draft report to court and review of appernidices; 0.50 $250.00

Carmspondemﬂ with Cushmcm re f@!*ﬂn!‘? c:z 652 010 $250.00

mc;udes fime fmm Aur ISE 1? b mwarj\ . 7 2.00 $5775‘007 7

correspondence/discussions re soles process, review ond sign notice
of fdfiliment of conditions re Nauvaoo APS; review and approve draft
staternent of adfustments re Purkdule sale; review and execute
closing documents for Parkdole property sofe
includting Application for Vesting Order instrument,
Solicitor's Law Statement re Application for Yesting
Order, Receiver’s Notive and Direction fo Tengnts,
Generol Conveyance, Assignment of Purchased Assets
and Assumed Liabilities, Assignment and Assumption of
Leases, Recelver's Direction re Funils, Receiver’s Non-
Residency Certificate, Recejver’s Bring-Dovin Certificate,
Purchaser’s Direction re Title, Purchaser's Undertaking
to Re-Adfust, Purchaser’s "As-is, Where-is”
Acknowledgment, Purchaser’s Bring Down Certificate
nd Non-Merger Acknowiedgement, Purchaser’s HST
Certificate ond Indemnity, Purchaser’s Notice and
Direction re Realty Taxes, correspond with Andrew
DilMarco et al, Chaitons lowyers

Ffv,em Cushmonm, € hmwm una’ s;wrgd !nvmi s, ,m ep (HQ f?f ().5 0.30 $250.00

hewm a‘uf( far and zé*,uorr to (ourr 0.20 $250.00

zu’w Dav& icu#s Baﬂ!« of ﬁf@nw&f review ( u.:i?r?mr & Wakefield 0.90 $575.00
marketing surnay re Nouvoo property; review draft 2nd repert o

court; review and approve poyment of Nauvoo otility invaice; review

and gpprove pavment of Lockit securffy invoice

$1,000.00

$250.00

$125.00
52500

$1,150,00

B $75.00
$50.00

$517.50

Barrie 705 722 5090 = Brampicn 905 874 4905 » Downsview 416633 1444 « Hamilton 905 527 2227 « Lendon 5719 902 2722 « Mississauga 905 602 4143

Oshawa 905 721.8251 » Peterborough 705 748 3333  Scarborough 416 642 1363 » Toronto 416 778 8813 » Vaughan 647 288 7636
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September 11, 2025

11977636 Canada Inc.

ﬁ@@

8 | SPERGEL

msi Spergel inc,, Licensed Insolvency Trustees
Head Office: 200 Yorkland Blvd., Suite 1100
Toronto, ON., M2) 5C1

T:416 497 1660 @ F: 416 494 7199

www.spergel.ca

Invoice #: 12978

INVOICE

2025-08-26

2025-08-27

2025-08-28

2025-08-28

2025-08-29

2025-08-29

20250902
2025-09-02

2025-09-04

2025-08-04

2025-09-05

2025-09-05
2025-02-08

2025-09-08

Tl

TPR

TPR

EMC

TPR

EMC

caL

TPR
TPR

EMC
TPR

EMC
EMC

TPR

Prepare deposit requisitions for rent ot Watford property, review 070 $295.00
outstantiing armoeunts, prepare cheqgue requisitions for payiment.

reéview and nake amendmenls to draft second réporf to cowrt 1.50 $575.00
review dopendices to second report in court including court orders,

endorsements, HST claim, title search, property toy statement;

review G/ review confidential appendices to second repoit to court

including Lokeshore Rentals ogreement of purchase and sale,

property approisals; correspond with Gary Feldman et of, Chaitens

lgvwyers e motion materiol correspondence/discussions re colirt

date

review hmfms cfmmg book mpart for me,da,e proper?v m!e 1.00  $575.00

correspond with Andrew Difaica et of, Chaltons lowyers, review
droft approvel and vesting order; review title registrations in fovour
of Apris Solar Co-operative ond Farm Credit Conada,
discussionséeorresponilence re solar ponel swnershiy

review parkdale closing documents! lawyer corv éspondw;{e re AVO 0.75 $250.00

solor panel; review appraisals, review google maps/sateliite view,

discussion with Dhoram; discussion and correspondence with Agris-

Solar; dis¢ussion with terant re sclar ponel _

review solar power option and license agreement re Nauvoo 0.20 $575.00
property; correspondence/tiscussions re solar ponel

Review Solar Ponel agresment, coi ewapmtfenw Fe same 0,20 $250.00

Admmiﬁrmwe W@rP it dmg faa!rmt;rg pavau’es 0.20 $110.00

review omended oy pmw’i and vesting prder; co'respmfd with 0.20 $575.00
Andrew DiMuarcg et o, Choltons ldwyers e AVD

tow Dave Coults, Bank of Montreal re Navoo AVQ miotion; review 0.20 $575.00

legul correspondence o .
Lawyer corfespondence; rf’wew G pm*mre m{enm SRD 0.30 $250.00

revigy ond agprove draftinterim statement af receipts and 0.30 $575.00
disbursements; review general ledger

Finalize interimn SRI, correspondence 10 1797 lawyer; 0.20  $250.00

Review phoetos and security cofrespondence; correspondence with: 0.20 $250.00
Znd mortgage holder; _ _
review Nouyoo site inspection pimms review gencrol lediger 020 $575.00

$206.50

$862.50

$575.00

$187.50

$115.00

$50.00
$22.00
$115.00

$115.00

$75.00

$172.50

$50.00
$50.00

$115.00

Barfrie 705 722 5090 » Brampton 905 874 4905 « Downsview 416633 1444 « Hamilton 805 527 2227 « London 518 902 2722 « Mississauga 905 602 4143
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September 11, 2025

11977636 Canada Inc.

msi Spergel inc,, Licensed Insolvency Trustees

S PERGEL Head Office: 200 Yorkland Blvd., Suite 1100

Toronto, ON., M2} 5C1

T: 416 497 1660 @ F: 416 424 7199

www.spergel.ca

Invoice #; 12978

INVOICE
2025-09-08 EMC Review insurance policy; follow up with insurer re updote; 0.20 $250.00 $50.00
2025-09-0% TPR correspondence/discussions re insurance, solor panel, court, 0.20 $575:00 %$115.00
approvel T o,
Professional Services Total: 65.55 $29,959.00
Reimbursable Expenses
2025-08-19 NTA $8.78
Reimbursable Expenses Total: 1.00 $8.78

Barrie 705 722 5090 « Brampton 905 874 4905 » Downsview 416 633 1444 « Hamilton 905 527 2227 e London 519 802 2722 » Mississauga 905602 4143
Oshawa 905 7218257 » Peterborough 705 748 3333 » Scarborough 416 642 1363 « Toronto 416:778 8813 & Vaughan 647 268 7636

Saskatchewan 306 341 1660 » British Columbia 604 365 7434
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Court File Nos. CV-24-00088321-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
BANK OF MONTREAL
Applicant
-and -
11977636 CANADA INC.
Respondent

AFFIDAVIT OF MALEEHA ANWAR
(sworn September 8, 2025)

I, MALEEHA ANWAR, of the City of Toronto, in the Province of Ontario MAKE

OATH AND SAY AS FOLLOWS:

1. [ am a laywer with the law firm of Chaitons LLP (*Chaitons”), lawyers for msi Spergel
Inc. as receiver, without security, of all of the assets, undertakings and properties of the respondent,
11977636 Canada Inc. (the “Receiver”), and as such have knowledge of the matters to which I

hereinafter depose.

2. Attached hereto and marked as Exhibit “A” is are true copies of the accounts issued by
Chaitons to the Receiver for the period commencing May 5, 2025 and ending August 31, 2025,
totalling $37,402.47 (comprised of fees of $32,215.69, disbursements of $946.87 and HST of

$4,239.91) with respect to this proceeding.

DOC#15222414v1



3. Attached hereto as Exhibit “B” is a summary of additional information with respect to the
accounts referred to in paragraph 2 above, indicating all members of Chaitons who have worked
on this matter, their year of call to the bar, total time charged and hourly rates, and I hereby confirm

that this list represents an accurate account of such information.

4. I confirm that the accounts described in paragraph 2 above accurately reflect the services
provided by Chaitons in this matter and the fees and disbursements claimed by it from May 3,

2025 to August 31, 2025.

-~

SWORN BEFORE ME in the City of
Toronto, in the Province of Ontario, 8th day
of September, 2025

e
| /@ﬁmm
rd

Commissioner for Taking Affidavits MALEEHA ANWAR
(or as may be)

LSO#: 90003F

DOC#15222414v1



DOC#15222414v1

THIS IS EXHIBIT “A” TO

THE AFFIDAVIT OF MALEEHA ANWAR
SWORN BEFORE ME THIS 8™

DAY OF SEPTEMBER, 2025

i
| /@Lﬁmaci
s

A Commissioner Etc.



MS| SPERGEL INC. Invoice Date: May 31, 2025
TORQNTE, ON Mal4va Our File: 004690-0078153

Re: MSI SPERGEL INC.RECEIVER OF 11977636 CANADA INC.

FOR PROFESSIONAL SERVICES RENDERED on this matter up to and including May 31, 2025

PROFESSIONAL FEES

SUBJECT TO HST $6,893.39
SUB-TOTAL $6,893.39
DISBURSEMENTS
SUBJECT TO HST $90.30
Costs (Non-Taxable) $102.19
SUB-TOTAL $192.49
Net Total $7,085.88
HST at 13.00% $907.88
GRAND TOTAL $7,993.76
Amount payable on the current invoice $7,993.76
Plus outstanding invoices on this matter $0.00
Amount Due $7,993.76
Trust Balance $0.00
Please Remit to: Mail To: Wire Instructions:
Chaitons LLP Bank of Montreal
5000 Yonge St, 4841 Yonge Street
10th Floor, Toronto, Ontario M2N 5X2
Toronto, ON, M2N 7E9 Bank#: 001 Transit#: 24892 CC:
Canada 000124892
Swift Code (international): BOFMCAM?2
Accounti# 24891029697

(Please Reference Invoice Number)
HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P :416-222-8888

DOC#15009863v1



Client: MSI SPERGEL INC. Invoice Date: May 31, 2025

Matter: MS| SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 403197
CANADA INC. Matter Number: 0078153

PROFESSIONAL FEES

Date Initials Description

05/05/2025 LAC Receipt and review of e-mail correspondence from Hamilton Superior Court; E-mail
correspondence to T Pringle; Revising Warwick template agreement of purchase and
sale to remove lease provisions; E-mail correspondence to T Pringle and E McCullagh
regarding hearing date, relief sought and status of appeal.

05/06/2025 LAC E-mail correspondence with T Pringle regarding interim distribution relief for sale
approval hearing.

06/07/2025 LAC E-mail correspondence with T Pringle regarding security opinion.

05/08/2025 LAC E-mail correspondence with T Pringle regarding scheduling of motions in Hamilton.

05/09/2025 LAC E-mail correspondence to T Pringle and E McCullagh regarding Minister of Finance lien.

05/12/2025 LAC E-mail correspondence to A DePinto regarding searches; e-mail correspondence with E
McCullagh regarding MOF lien; Meeting with G Feldman; Reviewing and revising draft
fee affidavit; Reviewing and revising draft first report.

05/13/2025 LAC Reviewing and revising first report; Correspondence with V Cesario; Commissioning
affidavit of V Cesario; Receipt and review of corporate report, writ search results, writ
filing, bank act search; Reviewing Bank of Montreal loan and security documents;
Drafting security opinion; E-mail correspondence to client with revised report and
sworn/commissioned fee affidavit.

05/15/2025 LAC Receipt and review of e-mail correspondence from T Pringle and E McCullagh.

05/16/2025 LAC Drafting notice of motion; reviewing revised first report; reviewing appendices to first
report; reviewing confidential appendices to first report; Revising Motion Record and
index; Drafting and revising security opinion; E-mail correspondence to G Feldman.

05/19/2025 LAC Receipt and review of e-mail correspondence from G Feldman regarding lien claim of
the Minister of Finance.
05/20/2025 LAC E-mail correspondence to A DePinto regarding service of motion record on service list;

E-mail correspondence with A DePinto regarding service list; Drafting service list:
Updating motion record to include same; Commissioning affidavit of A DePinto regarding
service of Motion Record.

05/21/2025 LAC Receipt, review and responding to e-mail correspondence from M Sharma regarding
amounts owing to AKS Finance; Drafting ancillary relief order for sale approval motion;
Drafting sale approval and vesting order; Receipt, review and drafting response to e-mail
correspondence from M Sharma.

05/22/2025 GNF To reviewing motion record for sale approval of Parkdale property and meeting with
Laura Culleton;
05/22/2025 LAC Receipt, review and responding to e-mail correspondence from G Feldman regarding

response to second mortgagee.
05/23/2025 LAC Drafting factum for sale approval and vesting order motion for Parkdale property.

05/26/2025 LAC E-mail correspondence to T Pringle regarding correspondence to A Gupta; Revising
draft approval and vesting order; E-mail correspondence to G Feldman with draft orders;
E-mail correspondence to T Pringle and E McCullagh with draft orders.

05/27/2025 LAC Revising ancillary relief order.

HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P :416-222-8888

DOC#15009863v1



Client: MSI SPERGEL INC. Invoice Date: May 31, 2025

Matter: MSI SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 403197
CANADA INC. Matter Number: 0078153
Date Initials Description

056/28/2025 LAC Receipt and review of e-mail correspondence from A DePinto serving draft orders; E-

mail correspondence with Hamilton Trial Coordinator regarding scheduling of short
motion; Receipt and review of Notice to the Profession.

05/29/2025 LAC E-mail correspondence with A DePinto regarding service of Motion Record and draft
orders; Receipt and review of motion record; E-mail correspondence with T Pringle.

LAWYERS' SUMMARY:

Lawyers and legal assistants involved Hourly Hours Total

Rate Billed Billed
Gary N. Feldman 623.39 1.00 623.39
Laura Culleton 330.00 19.00 6,270.00
Total 20.00 $6,893.39
HST at 13.00% $896.14

DISBURSEMENTS:

Subject To HST

Description Amount
Internet Search Fee Taxable - S84 81.30
Teraview Charges Taxable - S86 9.00
Total $90.30

Non-Taxable

Description Amount
Government Disbursement Internet Search Non-tax. - S90 95.09
Teraview Charges Non-taxable - S87 7.10
Total $102.19
TOTAL DISBURSEMENTS $192.49
HST at 13.00% $11.74

HST NoR124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P :1416-222-8888

DOC#15009863v1



Client: MSI SPERGEL INC. Invoice Date: May 31, 2025

Matter: MS|I SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 403197
CANADA INC. Matter Number: 0078153
GRAND TOTAL $7,993.76

CHAITONS LLP

Ga@*sr&&w

per:
Gary N. Feldman

HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | & :416-222-8888

DOC#15009863v1



MSI SPERGEL INC.

Invoice Date: July 31, 2025

505 CONSUMERS ROAD, SUITE 200 ——— .
TORONTO, ON M2J 4V8 Our File: 004690-0078153
Re: MS| SPERGEL INC.RECEIVER OF 11977636 CANADA INC.

FOR PROFESSIONAL SERVICES RENDERED on this matter up to and including July 31, 2025

PROFESSIONAL FEES
SUBJECT TO HST
SUB-TOTAL

DISBURSEMENTS
Costs (Non-Taxable)
SUB-TOTAL

Net Total
HST at 13.00%

GRAND TOTAL

Amount payable on the current invoice
Plus outstanding invoices on this matter
Amount Due

Trust Balance

$15,566.50
$15,566.50
$339.00
$339.00
$15,905.50
$2,023.65
$17,929.15
$17,929.156
$0.00
$17,929.15
$0.00

Please Remit to: Mail To:
Chaitons LLP
5000 Yonge St,
10th Floor,
Toronto, ON, M2N 7E9
Canada

HST No R124110933

Wire Instructions:

Bank of Montreal

4841 Yonge Street

Toronto, Ontario M2N 5X2

Banki#: 001 Transit#: 24892 CC:
000124892

Swift Code (international): BOFMCAM?2
Accounti# 24891029697

(Please Reference Invoice Number)

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum

commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P :1416-222-8888

DOC#15213830v1



Client: MSI SPERGEL INC. Invoice Date: July 31, 2025

Matter: MSI SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 406923
CANADA INC. Matter Number: 0078153

PROFESSIONAL FEES

Date Initials Description

06/02/2025 LAC Drafting factum for sale approval motion; Drafting affidavit of A DePinto; Drafting,
reviewing and revising factum for sale approval motion; Receipt and review of Nauvoo
property; E-mail correspondence to M Willis-O-Connor regarding same.

06/03/2025 LAC Reviewing and revising affidavit of Antoinette DePinto; E-mail correspondence with M
Willis-O'Connor regarding Nauvoo APS; Reviewing and revising factum for sale approval
and vesting order; E-mail correspondence to service list with Affidavit of A DePinto and
Factum; Telephone call with M Willis-O-Connor to review and discuss Nauvoo APS; E-
mail correspondence to T Pringle regarding Nauvoo APS; E-mail correspondence with A
Raza with approval and vesting order; Receipt and review of e-mail correspondence
from Elisabeth llles; Revising approval and vesting order; E-mail correspondence with A
Raza regarding tax certificate; E-mail correspondence with T Pringle and E McCullagh
regarding tax certificate and closing date.

06/03/2025 MWO Receive instructions and review correspondence and revised draft Asset Purchase
Agreement; attend telephone call and advise re responses to purchaser's solicitor's
requested revisions and advise;

06/05/2025 LAC Receipt and review of e-mail correspondence from A Raza.

06/05/2025 LAC Receipt and review of e-mail correspondence from A Misir with responding motion
record; E-mail correspondence with M Lici regarding responding motion record.

06/06/2025 MP Preparing initial draft of responding court material and receiver's report;

06/07/2025 LAC Drafting supplemental report to the first report of the receiver.

06/08/2025 LAC Reviewing and revising draft supplemental report of the receiver; Revising supplemental

report; E-mail correspondence to T Pringle regarding same; Drafting supplemental
factum of the Receiver.

06/09/2025 LAC Drafting, reviewing and revising supplemental factum; E-mail correspondence with A
Teodorescu regarding Notice of Appearance and draft orders; Revising reply factum;
Reviewing draft orders; Preparing redline approval and vesting order to model order;
Serving revised orders; Drafting submissions for hearing.

06/10/2025 LAC Reviewing and revising submissions for sale approval and vesting order hearing;
Preparing for sale approval and vesting order hearing; Telephone call with A
Teodorescu; E-mail correspondence to A Teodorescu; Appearing for and attending at
sale approval and vesting order hearing; E-mail correspondence with M Lici after
hearing; Travel time.

06/16/2025 LAC Receipt and review of e-mail correspondence from M Lici.
06/18/2025 LAC Receipt and review of e-mail correspondence and revised responding materials from A
Misir.

06/23/2025 LAC Receipt and review of offer for Nauvoo property; E-mail correspondence with T Pringle
regarding same.
06/25/2025 LAC Receipt, review and responding to e-mail correspondence from A Teodorescu.

06/27/2025 LAC Telephone call with T Pringle; Revising agreement of purchase and sale for Nauvoo
property; E-mail correspondence with A DiMarco and C Singh regarding due diligence
condition

HST NoR124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor; Toronto, ON M2N 7E9 | P :416-222-8888

DOC#15213830v1



Client: MSI SPERGEL INC.

Invoice Date: July 31, 2025

Matter: MSI SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 406923
CANADA INC. Matter Number: 0078153
Date Initials Description

07/08/2025 LAC E-mail correspondence with the Hamilton trial coordinator regarding scheduling of the
long motion; E-mail correspondence with M Lici; Revising draft orders and uploading
same to caselines; Delivering confidential appendix brief to trial coordinator; Preparing
for long motion.

07/09/2025 LAC Preparing for, appearing for and attending at long motion for the sale approval and
vesting order of the Hamilton Property.

07/14/2025 LAC E-mail correspondence to A Teodorescu regarding hearing last week.

07/17/2025 LAC Receipt, review and responding to e-mail correspondence from T Pringle regarding
decision on approval and vesting order.

07/21/2025 LAC Receipt and review of endorsement of Justice Latimer.

07/24/2025 LAC E-mail correspondence to B Davidson regarding signed orders; Receipt, review and
responding to e-mail correspondence from A Raza regarding issued AVO and proposed
closing date; E-mail correspondence to Hamilton Superior Court regarding signed
orders.

07/28/2025 LAC Receipt, review and responding to e-mail correspondence from T Pringle.

07/28/2025 AD Review e-mail correspondence from and between L. Culleton, A. Raza and M. Lici re
closing timeline for sale of 652 Parkdale North property:

07/28/2025 AD Review of pertinent provisions within APS for 625 Parkdale Avenue North sale
transaction; e-mail correspondence with T. Pringle re timeline for closing of subject
transaction;

07/29/2025 AD Draft e-mail correspondence to A. Raza re confirmation of closing date and potential
amendment to APS to accelerate same; e-mail correspondence with T. Pringle re same;
review and revise closing agenda;

07/31/2025 AD E-mail correspondence with T. Pringle re status of closing date acceleration on 652
Parkdale transaction; e-mail correspondence with A. Raza re same;

07/31/2025 AD Review e-mail from T. Pringle circulating executed offer on 5641 Nauvoo Road; review

LAWYERS' SUMMARY:

Lawyers and legal assistants involved

Andrew Dimarco
Laura Culleton
Mark Willis-o'connor

Maya Poliak
Total

HST at 13.00%

Non-Taxable

HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P

DOC#15213830v1

of same executed offer in accordance with instructions from T. Pringle; draft e-mail
correspondence to T. Pringle and E. McCullagh re comments on same executed offer;

Hourly Hours Total
Rate Billed Billed
264.00 3.60 950.40
330.00 37.90 12,507.00
563.00 1.10 619.30
573.00 2.60 1,489.80
45.20 $15,566.50

$2,023.65

1416-222-8888



Client: MSI SPERGEL INC.

Invoice Date: July 31, 2025

Matter: MSI SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 406923
CANADA INC. Matter Number: 0078153
Description Amount
File Motion Record(s) Non-taxable - S57 339.00
Total $339.00
TOTAL DISBURSEMENTS $339.00
GRAND TOTAL $17,929.15

CHAITONS LLP

Gaf)x:&&w

per:

Gary N. Feldman

HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum

commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P :416-222-8888

DOC#15213830v1



MSI SPERGEL INC. Invoice Date: August 31, 2025
505 CONSUMERS ROAD, SUITE 200 Invoice Number: 407517
TORONTO, ON M2J 4v8 Our File: 004690-0078153

Re: MSI SPERGEL INC.RECEIVER OF 11977636 CANADA INC.

FOR PROFESSIONAL SERVICES RENDERED on this matter up to and including August 31, 2025

PROFESSIONAL FEES

SUBJECT TO HST $9,755.80
SUB-TOTAL $9,755.80
DISBURSEMENTS
SUBJECT TO HST $308.63
Costs (Non-Taxable) $106.75
SUB-TOTAL $415.38
Net Total $10,171.18
HST at 13.00% $1,308.38
GRAND TOTAL $11,479.56
Amount payable on the current invoice $11,479.56
Plus outstanding invoices on this matter $0.00
Amount Due $11,479.56
Trust Balance $0.00
Please Remit to: Mail To: Wire Instructions:
Chaitons LLP Bank of Montreal
5000 Yonge St, 4841 Yonge Street
10th Floor, Toronto, Ontario M2N 5X2
Toronto, ON, M2N 7E9 Bank#: 001 Transit#: 24892 CC:
Canada 000124892
Swift Code (international): BOFMCAM?2
Account#t 24891029697

(Please Reference Invoice Number)
HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P :416-222-8888

DOC#15241115v1



Client: MSI SPERGEL INC. Invoice Date: August 31, 2025

Matter: MSI SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 407517
CANADA INC. Matter Number: 0078153

PROFESSIONAL FEES

Date Initials Description

08/01/2025 AD Review e-mail correspondence from A. Raza re Purchaser's accelerated closing date
proposal on 652 Parkdale Ave. N. sale; e-mail correspondence with T. Pringle
confirming instructions relating to same; draft e-mail to A. Raza re terms and conditions
for amendment to closing date on 652 Parkdale Ave. N. sale; e-mail correspondence
with T. Pringle reporting on same;

08/06/2025 AD Receipt and review of e-mail correspondence from T. Pringle circulating executed APS
relating to Nauvoo Road property;
08/07/2025 AD Receipt and review of e-mail from A. Raza re confirmation of closing date; e-mail

correspondence with D. Borzi re instructions relating to preparation of draft purchase
and sale closing documentation;

08/08/2025 AD Review e-mail correspondence from E. McCullagh re confirmation of deposit payment
under 652 Parkdale Ave. APS and service contracts applicable to subject property;
further correspondence with D. Borzi re instructions relating to preparing for closing;
review and revise closing agenda;

08/08/2025 AD Draft e-mail to A. Raza confirming closing date and requesting Purchaser's HST
registration particulars as well as additional closing deliverables and confirmations;

08/10/2025 AD Review of executed Agreement of Purchase and Sale relating to 652 Parkdale Ave.
North property and preparation of internal summary notes pertaining to same;

08/11/2025 PCS Communications with A. DiMarco and review of the statement of accounts for taxes and

updating statement of adjustments to reflect the same and new closing date; e-mail to T.
Pringle and A. Raza enclosing the same; preparation of the solicitor's undertaking to pay
tax arrears; updating application for vesting order and messaging the same to the
purchaser's solicitor; updating flow of funds;

08/11/2025 AD E-mail correspondence and telephone calls with C. Singh re instructions relating to
preparing for closing of sale of 652 Parkdale Ave. North property; review draft Statement
of Adjustments and preparation of required revisions to same with C. Singh; review e-
mails from C. Singh to T. Pringle and A. Raza circulating draft Statement of Adjustments
for review in regard to same transaction;

08/11/2025 AD Receipt and review of Purchaser's executed Notice of Fulfillment of Conditions relating
to 5641 Nauvoo property; e-mail correspondence with T. Pringle re same;
08/11/2025 AD Review and preparation of required revisions to Purchaser's and Receiver's closing

documentation required by APS for 652 Parkdale Ave. North property; review and revise
closing agenda;

08/12/2025 PCS Communications with A. DiMarco and preparation of the notice to tenants, assignment
and assumption and general conveyance; compiling signing closing documents and
submission of the same via docusign;

08/12/2025 AD Preparation of further required revisions to draft closing documentation relating to 652
Parkdale Ave. North transaction; telephone calls with C. Singh re closing procedures;
review and revise closing agenda;

08/13/2025 PCS Completing HST registry search and ARB tax appeal search; finalizing all signed closing
documents and e-mail to A. Raza enclosing the same;

08/13/2025 AD Receipt and review of e-mail from A. Raza re closing procedures and comments relating
to draft closing documentation relating to 652 Parkdale Avenue North property; e-mail

HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P :416-222-8888

DOC#15241115v1



Client: MSI SPERGEL INC. Invoice Date: August 31, 2025

Matter: MSI SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 407517
CANADA INC. Matter Number: 0078153
Date Initials Description

correspondence with M. Lici re update relating to status of closing of transaction relating
to 652 Parkdale Avenue North property; draft e-mail correspondence to A. Raza re
Receiver's position relating to additional document requests and closing procedures on
652 Parkdale Ave. North transaction; e-mail correspondence with T. Pringle and E.
McCullagh re updates pertaining to same; review of draft Undertaking re realty tax
arrears relating to same transaction; review and revise closing agenda;

08/13/2025 AD Receipt and review of e-mail correspondence from A. Raza re comments relating to draft
Statement of Adjustments and contestation of rents under certain lease; review pertinent
provisions under APS relating to same; e-mail correspondence with E. McCullagh re
instructions; draft e-mail correspondence to A. Raza circulating Receiver's position
relating to finality of Statement of Adjustments relating to 652 Parkdale Ave. North
property; further e-mail correspondence with A. Raza re circulation of executed closing
documents in escrow;

08/14/2025 PCS Submission of documents for signing by solicitor and e-mail to A. Raza enclosing the
same; uploading all signed closing documents to closing folder;
08/15/2025 AD Various e-mail correspondence, telephone calls, document review and revision and

otherwise tending to all services required in connection with closing of 652 Parkdale
Ave. North transaction;

08/15/2025 PCS Telephone call with E. McCullagh verbally confirming accounting information;
preparation of the wire requisitions for net sale proceeds and trust cheque requisition for
tax arrears payment and obtaining signatures for the same; completing writ of execution
search; updating Teraview's application with the same; notifying accounting of incoming
sale funds; communication with A. DiMarco and searching and compiling adjoining
owners mapping; updating receiver's certificate with the date and time; e-mails with A.
Raza with regards to closing; preparation of change of ownership letter for tax and
submission of the same; attending to the couriering of the tax arrears to the City of
Hamilton;

08/18/2025 AD E-mail correspondence re Approval and Vesting Order relating to 5641 Nauvoo
transaction; draft e-mail correspondence to M. Lici re confirmation of closing of 652
Parkdale Avenue North transaction;

08/18/2025 DAZ Received emails regarding preparation of AVO and distribution order; confirmed court
venue and delegated scheduling; Confirmed supervisory jurisdiction; Reviewing
correspondence on file and Application Record

08/19/2025 GNF To receipt and review of the APS for the sale of the Warwick property and
correspondence to and from the receiver,

08/20/2025 DAZ Received emails regarding preparation of AVO and distribution order; confirmed court
venue and delegated scheduling

08/21/2025 DAZ Received emails regarding AVO preparation and scheduling; delegated completion of
schedules and court date logistics; Drafted AVO; instructed assistant to obtain court
date; reviewed motion logistics and coordinated with team; Internal emails regarding
motion scheduling and Fee Affidavit preparation; Instructed preparation of Fee Affidavit;
reviewed supervisory jurisdiction and motion requirements.

08/22/2025 PCS Communication from D. Afroz and obtaining updated parcel PIN abstract for 5641
Nauvoo Road and completing writ of execution search in LRO 25; updating Schedule C
and D of the vesting order with related instruments;

HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor;, Toronto, ON M2N 7E9 | P :416-222-8888

DOC#15241115v1



Client: MSI SPERGEL INC. Invoice Date: August 31, 2025

Matter: MSI SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 407517

CANADA INC. Matter Number: 0078153

Date Initials Description

08/22/2025 AD E-mail correspondence with D. Afroz re inquiry relating to preparation of draft Approval
and Vesting Order for 5641 Navoo Road property;

08/27/2025 AD E-mail correspondence with D. Afroz re draft Approval and Vesting Order relating to

5641 Nauvoo Road property and scope pertaining to same; review of parcel abstract
and pertinent instruments for 5641 Nauvoo Road property; review and preparation of
required revisions to Schedules "A", "C" and "D" to draft Application for Vesting Order
relating to 5641 Nauvoo Road property; e-mail correspondence with D. Afroz and re
same;

08/27/12025 AD Telephone calls and e-mail correspondence with D. Afroz re review of draft Application
for Vesting Order and review of Permitted Encumbrances within executed APS for 5641
Nauvoo Road transaction;

08/27/2025 DAZ Discussing schedules for AVO and whether to expunge various instruments from title;
Reviewed APS and instruments; Coordinated with team on drafting AVO schedules;
Drafting Distribution and Discharge Order

08/28/2025 GNF To reviewing draft AVO and ministry bulletin and correspondence re expunging various
documents from title;

08/28/2025 AD E-mail correspondence with T. Pringle and E. McCullagh re circulation of draft Approval
and Vesting Order for review and inquiries relating to 5641 Nauvoo Road property;

08/28/2025 AD E-mail correspondence with D. Afroz re strategy relating to writ of execution issued in

relation to 5641 Nauvoo Road property and potential further amendments to draft
Approval and Vesting Order; telephone call with D. Afroz re further instructions relating
to same.

LAWYERS' SUMMARY:

Lawyers and legal assistants involved Hourly Hours Total

Rate Billed Billed
Andrew Dimarco 264.00 16.10 4.250.40
Camelia Singh 167.20 3.80 635.36
Danish Afroz 563.00 7.10 3,997.30
Gary N. Feldman 623.39 1.40 872.74
Total 28.40 $9,755.80
HST at 13.00% $1,268.26

DISBURSEMENTS:

Subject To HST

Description Amount
Courier and Taxi Charges Taxable - S92 20.37
Internet Search Fee Taxable - S84 22.60
Mileage Charges Taxable - S35 198.80

HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum
commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 |  :416-222-8888

DOC#15241115v1



Client: MSI SPERGEL INC.

Invoice Date: August 31, 2025

Matter: MSI SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 407517
CANADA INC. Matter Number: 0078153
Description Amount
Parking Charges Taxable - S95 18.36
Teraview Charges Taxable - S86 48.50
Total $308.63
Non-Taxable

Description Amount
Bank Service Charges Non-taxable - SBC 50.00
Teraview Charges Non-taxable - S87 56.75
Total $106.75
TOTAL DISBURSEMENTS $415.38
HST at 13.00% $40.12
GRAND TOTAL $11,479.56

CHAITONS LLP

. V\\\\ N
GO/‘> \%—_ \§u\>\£\> U

per:

Gary N. Feldman

HST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 5% per annum

commencing one month after delivery of this account.

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P :416-222-8888

DOC#15241115v1



DOC#15222414v1

THIS IS EXHIBIT “B” TO

THE AFFIDAVIT OF MALEEHA ANWAR
SWORN BEFORE ME THIS 8™

DAY OF SEPTEMBER, 2025

o
| /@fgsaa.cc.i
S

A Commissioner Etc.



SUMMARY

Lawyer Year of Call Hours Hourly Rate | Amount Billed
Billed
Gary Feldman 1979 2.40 $623.99 $1,496.13
Maya Poliak 2007 2.60 $573.00 $1,489.80
Mark Willis-O’Connor 2013 1.10 $563.00 $619.30
Danish Afroz 2014 7.10 $563.00 $3,997.30
Laura Culleton 2021 56.90 $330.00 $18,777.00
Andrew Dimarco 2021 19.70 $264.00 $5,200.80
Camelia Singh Law Clerk 3.80 $167.20 $635.36
Total Hours and 93.60 $32,215.69
Amounts Billed
Average Hourly Rate $440.60
Total Costs $946.87
Total Taxes (HST) $4,239.91
TOTAL $37,402.47

DOC#15222414v1
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Appendix 16



District of Ontario
Division No. 07 - Hamilton
Estate No. 32-159542

In the matter of the Receivership of
11977636 Canada Inc.

Receiver's Interim Statement of Receipts and Disbursements

as of September 15, 2025
RECEIPTS
Building and Land S 1,544,551.46
Purchaser Deposit 160,000.00
Rental Income 78,592.58
Cash in Bank 14,081.10
HST Collected 10,217.03
Interest 1,456.36
TOTAL RECEIPTS $ 1,808,898.53
DISBURSEMENTS
Payment to Secured Creditor S 1,400,000.00
Commission 48,150.00
Receiver's Fees 44,745.00
Municipal Taxes 34,933.94
Insurance 31,253.04
Legal Fees 29,206.77
Appraisal Fees 16,796.33
HST Paid 18,841.73
Security 2,475.00
Repairs & Maintenance 2,294.59
Travel 802.48
Change of Locks 490.00
Filing Fee, Ascend License, Bank Charges, Search Fees, Courier 494.92
Stock taking and possession 305.00
Utilities 284.51
TOTAL DISBURSEMENTS $ 1,631,073.31

Net Receipts over Disbursements S 177,825.22 E&OE




Appendix 17



DATE

BORROWER:

INTEREST UP TO AND INCLUDING:

10-Sep-25

11977636 CANADA INC

September 9, 2025

CDN prime
4.95%

CDN $ LOAN NO: PRIME + RATE PRINCIPAL TOTAL INT TOTAL PER DIEM
DMNRODL NAL -0002-6888-538 1.50% 6.4500% | $ - $9,800.10 $9,800.10 $1.73
DMNR NAL -2804-6999-600 1.50% 6.4500% $691,201.95 $68,347.96 $759,549.91 $134.01
DMNR NAL 2804-6999-598 1.50% 6.4500% | $ - $40,959.38 $40,959.38 $7.23
SAMU Admin Fees
Legal Fees

TOTAL CDN $691,201.95  $119,107.44 $810,309.39 $142.96
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Date:- Sep11,2025

AKS FINANCE INC

15 Flurry Circle
Brampton, ON L6X 0S8

PAYOUT STATEMENT
Date: SEP11,2025
To Whom It May Concern,

This is to confirm that the following payout details apply regarding the loan
account:

Borrower Name: Taibh Chaudhary & 11977636 Canada Inc.

Loan Account Number: 18

Property Address: 652 PARKDALE AVENUE NORTH HAMILTON ON , 5641 NAUVOO
ROAD WATFORD ON , 2696 UPPER JAMES ST HAMILTON

Payout Details:

Particulars Amount (CAD)
Outstanding Principal 250000
Interest Qutstanding  49467.15
Prepayment Penalties 10625.01
Administrative Charges 7000

Other Charges (if any) 5000




Particulars Amount (CAD)

Total Payout Amount 322092.16

Notes:

1. The payout statement is valid until :-Sep11,2025.
2. All payments must be made payable to AKS FINANCE INC.

3. After the above date, interest will continue to accrue daily until full
settlement.

4. Lawyer fees :- Timothy Dunn — CAD 5,000. After your confirmation of our
payout, we will instruct him to release the final fee statement.

Sincerely,

/
AKS FINANCE INC \\ /\ N\(\A\/\

Authorized Signatory:
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Treasurer's Office: TOWNSHIP OF WARWICK
5280 NAUVOO ROAD PO BOX 10
WATFORD, ON NOM 2SO0

PROPERTY OWNER
11977636 CANADA INC

18 BLOSSOM LANE

HAMILTON ON L9C 2W6

MORTGAGE COMPANY: NONE
MORTGAGE NUMBER:

PROPERTY TAX HISTORY Page: 1

Account as of: 2025-07-15

Office Phone: (226) 848-3926
Toll Free:

PROPERTY DESCRIPTION

38-41-041-003-04906-0000

FRONTAGE: 600.00 DEPTH: 0.00
ACREAGE: 4.82

5641 NAUVOO RD

CON 3 SER PT LOT 18 RP

25R5230 PART 1

CURRENT BILLING AMOUNT: 5,280.00
CURRENT BILLED NOT DUE: 0.00
LAST YEARS BILLING AMOUNT: 10,561.21
TOTAL DESTINATION CVA: 422,000

TOTAL PHASED-IN ASSESSMENT: 422,000
LAST TAX CERTIFICATE: 2023-12-01

CT NS 422.000

STATEMENT OF ACCOUNT
TAX YEAR 2023 2022 and Prior TOTAL
TAXES/OTHER CHARGES 5,438.79 0.00 22,709.45
PENALTY/INTEREST 1,291.62 0.00 3,312.60
26,022.05

TRANSACTION HISTORY
DATE TYPE DESCRIPTION AMOUNT BALANCE

2025-07-15 BALANCE FORWARD 26,022.05 26,022.05
ACCOUNT BALANCE: 26,022.05

Interim Instalments

Current Billing Instalments

Final Instalments

Supplemental Instalments
FEB 28,2025 2,640.00
APR 30,2025 2,640.00
Current Year Payments Applied to Account
2025 2023 2022 and Prior Total
Principal: 0.00 0.00 0.00
Pen/Int: 0.00 0.00 0.00

Total Payments: 0.00
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Ontario §

Ministry of Finance & &
Insolvency Unit : 2[}25,
33 King St W 74 »
PO Box 627 i

Oshawa ON L1H 8H5 S

hLoto Issue Date 18-Feb-2025
MSI SPERGEL INC.
= m 1100-200 YORKLAND BLVD [dentification No.  104-488-447
= NORTH YORK ON M2J 5C1 Reference No. 10813904160
Proof of Claim
Program Name Account ID
Land Transfer Tax 004828119
Re: Receivership of 11977636 CANADA INC..
Attached is our Proof of Claim and Statement of Account in support thereof for
$24,639.65.
If you have any questions, please call 1 866 668-8297, extension 18550.
J. Babin
Insolvency Officer
Enquiries 1 866 ONT-TAXS Fax 888 777-5704 Teletypewriter (TTY) 1 800 263-7776

1 866 668-8297 Email Insolvency. Unit@ontario.ca  Internet ontario.caffinance
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Identification No. 104-488-447

Ontario ¢ Reference No. L0813904160

The Bankruptcy and Insolvency Act
Proof of Claim

(Sections 50.1, 81.5, 81.6, subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2}, 124(2),
128(1), and paragraphs 51(1){e) and 66.14(b) of the Act)

All notices or correspondence regarding this claim must be forwarded fo the following address:
email to [nsolvency.Unit@ontario.ca, or address to the Ministry of Finance, Insolvency Unit, 33
King St W, PO Box 627, Oshawa ON L1H 8H5

In the matter of the Receivership of 11977636 CANADA INC. of WATFORD, and the claim of
His Majesty the King in Right of Ontario as represented by the Minister of Finance creditor.

I, Judy Babin of the City/Town of Oshawa in the Province of Ontario, do hereby certify:
1. That 1 am the duly authorized agent for His Majesty the King in the Right of Ontario as
represented herein by the Minister of Finance.

2. That | have knowledge of all the circumstances connected with the claim referred to below.

3. That the debtor was, at the date of the Receivership, namely February 11, 2025, and still
is, indebted to the creditor in the sum of $24,639.65, as specified in the statement of
account attached and marked "Schedule A", after deducting any counterciaims to which
the debtor is entitled. Any debt payable in a currency other than Canadian currency was
converted to Canadian currency as of the date of the Receivership.

4, That, to the best of my knowledge, this debt has never been (or this debt has been or part
of this debt has been) statute-barred as determined under the relevant legislation.

5. That payment for this debt by the debtor to the creditor has been in default since October
07, 2024 and that the last payment, if any, on this debt by the debtor to the creditor was
made on (see attached schedule).

6. A.( )YUNSECURED CLAIM of $0.00
That in respect of this debt, | do not hold any assets of the debtor as security and
{ ) Regarding the amount of $0.00, | do not claim a right to a priority.

B.( ) CLAIM OF LANDLORD FOR DISCLAIMER OF A LEASE
That | hereby make a claim under subsection 65.2(4) of the Act, particulars of which

follows:

C. ( X ) SECURED CLAIM of $24,639.65.
That in respect of this debt, | hold assets of the debtor valued at $24,639.65 as
security, particulars of which are as follows:
SECURITY DETAILS - PPSA LIEN AND REAL PROPERTY LIEN
A frustee may, pursuant to subsection 128(3) of the Act, redeem a security on payment
to the secured creditor of the debt or the value of the security as assessed, in the
proof of security, by the secured creditor.

D.( )CLAIMBY FARMER, FISHERMAN OR AQUACULTURIST of $0.00

Enquiries 1866 ONT-TAXS Fax 888 777-5704 Teletypewriter (TTY) 1800 263-7776
1 866 668-8297 Email insolvency.Unit@ontario.ca  Internet ontario.caffinance
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|dentification No. 104-488-447
Reference No. L0813904160

Page 2 of PROOF OF CLAIM
RE: 11977636 CANADA INC.

That | hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of
$0.00.

E.( ) CLAIMAGAINST DIRECTOR OF $0.00.

7. That, to the best of my knowledge, | am (or the above-named creditor is) (oram not oris
not) related to the debtor within the meaning of section 4 of the Act, and have (or has} (or
have not or has not} dealt with the debtor in a non-arm’s-length manner.

8. That thefollowing are the payments that | have received from the debtor, the credits that |
have allowed to the debtor, and the transfers at undervalue within the meaning of section 2
of the Act that 1 have been privy to or a party to with the debtor within the three months (or,
if the creditor and the debtor are related within the meaning of section 4 of the Act or were
not dealing with each other at arm’s length, within the 12 months) immediately before the
date of the initial bankruptcy event within the meaning of section 2 of the Act: See attached
schedule.

9. (X)|request that a copy of the report filed by the frustee regarding the bankrupt's
application for discharge pursuant to subsection 170(1) of the Act be sent to the above
address.

Warning: Subsection 201(1) of the Act provides for the imposition of severe penalties in the
event that a creditor or person claiming to be a creditor makes any false claim, proof,
declaration or statement of account.

Dated at OSHAWA, ONTARIO, 18-Feb-2025.

=7

Creditor

Note: [f an affidavit is attached, it must have been sworn to before a person-qualified to take affidavits.

Enquiries

1 866 ONT-TAXS Fax 888 777-5704 Teletypewriter (TTY) 1 800 263-7776
1 866 668-8297 Email Insolvency.Unit@ontario.ca  Internet ontario.caffinance
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& Identification No. 104-488-447
Ontario Reference No. 10813904160
Statement of Account
Schedule "A"

Statement of Liability as at February 11, 2025

Re: 11977636 CANADA INC.

CVv2400088321

Program Name Account ID
Land Transfer Tax 004828119
Payable as at: 11-Feb-2025 $24,639.65

PAYMENTS RECEIVED THREE MONTHS BEFORE DATE OF ASSIGNMENT
Payments 0-30 days prior to Receivership : $0.00
Payments 31-60 days prior to Receivership : $0.00

Payments 61-90 days prior to Receivership : $0.00

Enquiries 1866 ONT-TAXS Fax 888 777-5704 Teletypewriter (TTY) 1 800 263-7776
1 866 668-8297 Email Insolvency. Unit@ontario.ca  Internet ontario.caffinance
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Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) o, THE o
)
JUSTICE ) DAY OF SEPTEMBER, 2025
BETWEEN:
BANK OF MONTREAL
Applicant
-and -
11977636 CANADA INC.
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel Inc., in its capacity as court-appointed receiver
(the “Receiver”) of the property, assets and undertaking of 11977636 Canada Inc. (the
“Debtor”), for an order approving the sale transaction (the “Transaction”) contemplated by an
agreement of purchase and sale dated July 30, 2025 (the “Sale Agreement”) between the
Receiver and Lakeshore Rentals Ltd. (the “Purchaser”), and appended to the Second Report of
the Receiver dated September 18, 2025 (the “Second Report”), and vesting in the Purchaser the
Debtor’s right, title and interest in the assets described in the Sale Agreement, including the
property municipally known as 5641 Nauvoo Road, Watford, Ontario and legally described in
Schedule “A” hereto (the “Purchased Assets”), was heard this day at 45 Main Street East,

Hamilton, Ontario via videoconference.

DOC#15210523v3



2.

ON READING the Second Report, and on hearing the submissions of counsel for the

Receiver, and other such parties shown on the Participant Information Form filed with the Court,

DEFINITIONS

1. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Second Report.

SERVICE

2. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and
Motion Record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.

APPROVAL OF THE TRANSACTION AND VESTING ORDER

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “B” 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, free and clear of and from any and all security

interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed

DOC#15210523v3
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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 the Honourable Justice Valente dated February 11, 2025; and (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule D 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.

5. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Lambton (#25) 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 “A” hereto in fee simple, and is hereby directed to delete and expunge from title to the

Real Property all of the Claims listed in Schedule “D” hereto.

6. THIS COURT ORDERS that the Land Registrar shall vest title as herein provided, free
and clear of, and without regard to, any relevant writs of executions that may have been filed
with the Sheriff as against each and every registered owner of the Real Property, either before or

after the date of this Order.

DOC#15210523v3
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7. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

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

the Receiver's Certificate, forthwith after delivery thereof.

0. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

DOC#15210523v3



SEALING

10. THIS COURT ORDERS that the Confidential Appendices to the Second Report be and

are hereby sealed pending the completion of the Transaction or further order of the Court.

GENERAL

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

its agents in carrying out the terms of this Order.

12. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. (Eastern Time) on the date of this Order without the need for entry of filing.

DOC#15210523v3



Schedule A — Real Property

Municipal Address: 5641 Nauvoo Road, Watford, Ontario

PIN: 43063-0097 (LT)

Legal Description: PT LT 18 CON 3 SER WARWICK PT 1, 25R5230; WARWICK

DOC#15210523v3



Schedule B - Form of Receiver’s Certificate
Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
BANK OF MONTREAL
Applicant
-and -
11977636 CANADA INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS:
A. Pursuant to an Order of the Honourable Justice Valente of the Ontario Superior Court of

Justice (the “Court”) dated February 11, 2025, msi Spergel Inc. was appointed as the receiver
(the “Receiver”) of the undertaking, property and assets of 11977636 Canada Inc. (the
“Debtor™).

B. Pursuant to an Order of the Court dated [DATE] (“Approval and Vesting Order”), the
Court approved the agreement of purchase and sale made as of July 30, 2025 (the “Sale
Agreement”) between the Receiver and Lakeshore Rentals Ltd. (the “Purchaser”) and provided
for the vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purchased
Assets, which vesting is to be effective with respect to the Purchased Assets upon the delivery by
the Receiver to the Purchaser of a certificate confirming that the Transaction has been completed

to the satisfaction of the Receiver.

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

the Approval and Vesting Order.

DOC#15210523v3



THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable pursuant to the Sale Agreement;
2. The Transaction has been completed to the satisfaction of the Receiver.

3. This Certificate was delivered by the Receiver at [TIME] on [DATE].

MSI SPERGEL INC.,, in its capacity as
Receiver of the undertaking, property and
assets of 11977636 Canada Inc., and not in its
personal capacity

Per:

Name:
Title:

DOC#15210523v3



Schedule C — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. 25R5230 1989/04/21 PLAN REFERENCE

2. L682422 1990/09/27 AGREEMENT

3. LA115738 2012/12/20 NOTICE - AGRIS SOLAR CO-OPERATIVE INC.
4. LA115739 2012/12/20 NO SEC INTEREST - FARM CREDIT CANADA

5. LA280111 2022/06/07 TRANSFER

DOC#15210523v3



Schedule D — Claims to be deleted and expunged from title to Real Property

LA306412 2023/12/22 CHARGE BANK OF
MONTREAL
LA306413 2023/12/22 NO ASSGN BANK OF
RENT GEN MONTREAL
LA306427 2023/12/27 CHARGE AKS FINANCE INC.
LA306428 2023/12/27 NO ASSGN AKS FINANCE INC.
RENT GEN
LA321327 2024/12/31 LIEN HIS MAJESTY THE
KING IN RIGHT OF
ONTARIO AS
REPRESENTED BY
THE MINISTER OF
FINANCE
LA323648 2025/03/03 APL MSI SPERGEL INC.
COURT

ORDER

DOC#15210523v3




BANK OF MONTREAL -and- 11977636 CANADA INC.
Applicant Respondent

Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
HAMILTON

APPROVAL AND VESTING ORDER

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Danish Afroz (LSO No. 65786B)
Tel (416) 218-1137
Email: dafroz@chaitons.com

Maleeha Anwar (LSO No. 92961B)
Tel (416) 218-1128
Email: manwar@chaitons.com

Lawyers for msi Spergel Inc., in its capacity as Court-
Appointed Receiver

DOC#15210523v3
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Court File No. —CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST
THE HONOURABLE ) WEEKDAYe, THE #e
)
JUSTICE ) DAY OF MONTHSEPTEMBER,
20¥R2025
BETWEEN:
PEAINTEE

Plaintiff

BANK OF MONTREAL
Applicant

-and —
DPEFENDANT

Defendant

11977636 CANADA INC.

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by fRECEFVER'S NAME{msi Spergel Inc., in its capacity as the

Ceurtcourt-appointed receiver (the ““Receiver™’) of the undertaking—property-and, assets_and

undertaking of (BEBTOR}11977636 Canada Inc. (the ““Debtor™”), for an order approving the

1199

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

DOC#15210523v3
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July 30, 2025 (the ““Sale Agreement"”) between the Receiver and NAME—OE

PURCHASER|Lakeshore Rentals Ltd. (the ““Purchaser"”)-dated {BDATE}, and appended to the

Second Report of the Receiver dated fDAFE]September 18, 2025 (the ““Second Report™”), and

vesting in the Purchaser the Debtor’s right, title and interest in and-to-the assets described in the

Sale Agreement, including the property municipally known as 5641 Nauvoo Road, Watford,

Ontario and legally described in Schedule “A” hereto (the ““Purchased Assets™”), was heard

this day at 330 University—Avenue,—Toronto45 Main Street East, Hamilton, Ontario_via

videoconference.

ON READING the Second Report, and on hearing the submissions of counsel for the

Receiver,

persensuch parties shown on the serviee—tist—although—preperly—served-as—appears—{rom—the
affidavitof INAME}swern{DATE]Participant Information Form filed*: with the Court,

ayand other

DEFINITIONS

1. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Second Report.

SERVICE

2. THIS COURT ORDERS that the time for service and filing of the Notice of Motion

and Motion Record is hereby abrideed and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

DOC#15210523v3
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APPROVAL OF THE TRANSACTION AND VESTING ORDER

3. +—THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved,” and the execution of the Sale Agreement by the Receiver® is hereby authorized and
approved, with such minor amendments as the Receiver may deem necessary. The Receiver is
hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transaction and for the

conveyance of the Purchased Assets to the Purchaser.

4. 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Purchaser substantially in the form attached as Schedule A“B” hereto (the

“Receiver's Certificate™”), all of the Debtor's right, title and interest in and to the Purchased

* shall vest absolutely

in the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,

1ee

unsecured or otherwise (collectively, the ““Claims"*”) including, without limiting the generality

DOC#15210523v3
DOCSTOR:H120192714



of the foregoing: (i) any encumbrances or charges created by the Order of the Honourable

Justice INAME}Valente dated fDATE}February 11, 2025; and (ii) all charges, security interests

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

any other personal property registry system; and (iii) those Claims listed on Schedule €D hereto

19

(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 B“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.

S. 3-THIS COURT ORDERS that upon the registration in the Land Registry Office for

Land Titles Division of

HOCATION+Lambton (#25) of an Application for Vesting Order in the form prescribed by the

Land Titles Act and/or the Land Registration Reform Act}®, the Land Registrar is hereby directed
to enter the Purchaser as the owner of the subject real property identified in Schedule B“A”
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 €“D” hereto.

Q THIS COURT ORDERS that the Land Registrar shall vest title as herein provided, free

and clear of, and without regard to, any relevant writs of executions that may have been filed

with the Sheriff as against each and every registered owner of the Real Property, either before or

after the date of this Order.

DOC#15210523v3
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L 4-THIS COURT ORDERS that for the purposes of determining the nature and priority
of Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and
stead of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate
all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased
Assets with the same priority as they had with respect to the Purchased Assets immediately prior
to the sale®, as if the Purchased Assets had not been sold and remained in the possession or

control of the person having that possession or control immediately prior to the sale.

8. 5-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy

of the Receiver's Certificate, forthwith after delivery thereof.

9. 7-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

DOC#15210523v3
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(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 (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.

SEALING

10. 8-THIS COURT ORDERS ANDDECLARES that the Confidential Appendices to the

Second Report be and are hereby sealed pending the completion of the Transaction is-exempt

from-the-applieationor further order of the Bulk-SatesAet-(Ontario)Court.

GENERAL

1. 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 Receiver and its agents in carrying out the terms of this
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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.

THIS COURT ORDERS that this Order and all of its provisions are effective as of

12.
12:01 a.m. (Eastern Time) on the date of this Order without the need for entry of filing.
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Schedule A — Real Property

Municipal Address: 5641 Nauvoo Road, Watford, Ontario

PIN: 43063-0097 (LT)

Legal Description: PT LT 18 CON 3 SER WARWICK PT 1, 25R5230; WARWICK
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Schedule B - Form of Receiver’s Certificate

Court File No. ————CV-24-00088321-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST
BETWEEN:
PEAINTIHEE
Dlaintife
BANK OF MONTREAL
Applicant
-and —
DEEENDANT
Defendant
11977636 CANADA INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS:

A. Pursuant to an Order of the Honourable INAME-OF-JUDGE}Justice Valente of the
Ontario Superior Court of Justice (the ““Court™”) dated PATE-OE-ORDER{NAME-OF
RECEPVER|February 11, 2025, msi Spergel Inc. was appointed as the receiver (the
““Receiver~”) of the undertaking, property and assets of [PEBTOR}11977636 Canada Inc. (the
“Debtor”).

B. Pursuant to an Order of the Court dated [DATE] (“Approval and Vesting Order”), the

Court approved the agreement of purchase and sale made as of {DATE-OE-AGREEMENT{July
30, 2025 (the *‘Sale Agreement"”) between the Receiver {Pebter]—and NAME—OE
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PURCHASER]Lakeshore Rentals Ltd. (the ““Purchaser™”) and provided for the vesting in the

Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is

to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the
Purchaser of a certificate confirming ()-the-payment-by-the Purchaserof the Purchase Pricefor

he P h ad A otq: h ho ond on o a no at o N o on o he a
H d a d t d

Transaction has been completed to the satisfaction of the Receiver.

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

the Sale-AgreementApproval and Vesting Order.

THE RECEIVER CERTIFIES the following:

1. +-The Purchaser has paid and the Receiver has received the Purehase Prieepurchase price
for the Purchased Assets payable enthe-ClosingDate-pursuant to the Sale Agreement;

2.

30—

4. The Transaction has been completed to the satisfaction of the Receiver.

5. 4—This Certificate was delivered by the Receiver at [TIME] on
[DATE].

ENAME-OFRECEIVERIMSI SPERGEL

INC.,, in its capacity as Receiver of the
undertaking, property and assets of
PBEBTOR}11977636 Canada Inc., and not
in its personal capacity

Per:

Name:
Title:
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Schedule C —
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‘ Schedule P—Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property (unaffected by the Vesting Order)

=

. 25R5230 1989/04/21 PLAN REFERENCE

L682422 1990/09/27 AGREEMENT

1™

[

LA115738 2012/12/20 NOTICE - AGRIS SOLAR CO—OPERATIVE INC.

LA115739 2012/12/20 NO SEC INTEREST - FARM CREDIT CANADA

|+

|

LA280111 2022/06/07 TRANSFER

| DPocsTor:1201927:44
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Schedule D — Claims to be deleted and expunged from title to Real Property

LA306412 2023/12/2 CHARGE BANK OF
2 MONTREAL
LA306413 2023/12/2 NO ASSGN BANK OF
2 RENT GEN MONTREAL
LA306427 2023/12/2 CHARGE AKS FINANCE INC.
7
LA306428 2023/12/2 NO ASSGN AKS FINANCE INC.
7 RENT GEN
LA321327 2024/12/3 LIEN HIS MAJESTY THE
1 KING IN RIGHT OF
ONTARIO AS
REPRESENTED BY
THE MINISTER OF
FINANCE
LA323648 2025/03/0 APL MSI SPERGEL INC.
3 COURT
ORDER

DOCSTOR:H120192714
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Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 2nd
)
JUSTICE ) DAY OF OCTOBER, 2025
BETWEEN:
BANK OF MONTREAL
Applicant
-and -
11977636 CANADA INC.
Respondent

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

ORDER
(DISTRIBUTION AND DISCHARGE)

THIS MOTION, made by msi Spergel Inc. (“Spergel”) in its capacity as court-
appointed receiver (the “Receiver”) of the assets, undertaking and properties of 11977636
Canada Inc. (the “Debtor”), including the real property municipally known as 5641 Nauvoo

Road, Watford, Ontario (the “Nauvoo Property”) for an order:
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(2)

(b)

(©)

(d)

(e)

®

DOC#15227148v3

approving the Second Report to the Court dated September 18, 2025 and the
appendices thereto (the “Second Report”) and the actions and activities of the

Receiver described therein;

approving the fees and disbursements of the Receiver and its legal counsel,
Chaitons LLP (“Chaitons™), as set out in the Second Report, the affidavit of
Trevor Pringle sworn September 12, 2025 and the affidavit of Maleeha Anwar,
sworn September 8, 2025 (collectively, the “Fee Affidavits”), attached as

appendices to the Second Report;

approving an accrual of $44,750 (excluding HST and disbursements) (the “Fee
Accrual”) in respect of the fees incurred or to be incurred by the Receiver and
Chaitons, in connection with the completion by the Receiver of its remaining
duties and administration of these receivership proceedings (the “Receivership

Proceedings”);

ordering that neither the Receiver nor Chaitons shall be required to pass their
accounts in respect of any further fees and disbursements, up to the amount of the
Fee Accrual, incurred in connection with the completion by the Receiver of its

remaining duties and administration of the Receivership Proceedings;

approving the Receiver’s Interim Statement of Receipts and Disbursements as at

September 15, 2025;

authorizing and directing the Receiver to make certain distributions, as

recommended in the Second Report;



(2) authorizing and directing the Receiver to pay any balance remaining in the Fee
Accrual, after payment of all fees and disbursements of the Receiver and Chaitons
incurred in connection with completing the Receiver’s remaining duties and

administration of these Receivership Proceedings, to AKS Finance Inc.; and

(h) releasing and discharging Spergel from any and all liability, as set out in

paragraph 10 of this Order,

was heard this day at 45 Main St. E. Hamilton, Ontario via videoconference.

ON READING the Second Report, the Fee Affidavits, and on hearing the submissions of
counsel for the Receiver, and other such parties shown on the Participant Information Form filed

with the Court:

DEFINITIONS

1. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Second Report.

APPROVAL OF RECEIVER’S ACTIVITIES, FEES, RECEIPTS & DISBURSEMENTS

2. THIS COURT ORDERS that the Second Report, and the conduct and activities of the
Receiver as set out therein, be and are hereby approved; provided, however, that only the
Receiver, in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.
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3. THIS COURT ORDERS that the fees and disbursements of the Receiver and the
Receiver’s counsel, Chaitons, as set out in the Second Report and the Fee Affidavits, be and are

hereby approved.

4. THIS COURT ORDERS that an accrual of $44,750 excluding HST and disbursements
(the “Fee Accrual”) in respect of the fees incurred or to be incurred by the Receiver and
Chaitons, in connection with the completion of the Receiver’s remaining duties and

administration of these Receivership Proceedings be and is hereby approved.

5. THIS COURT ORDERS that neither the Receiver nor Chaitons shall be required to
pass their accounts in respect of any further fees and disbursements, up to the amount of the Fee
Accrual, incurred in connection with the completion by the Receiver of its remaining duties and

administration of these Receivership Proceedings.

6. THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and
Disbursements as of September 15, 2025, as set out in the Second Report, be and is hereby

approved.

DISTRIBUTIONS

7. THIS COURT ORDERS that, subject to the payment of the professional fees and
disbursements of the Receiver and its legal counsel, and subject to the Receiver maintaining the
Fee Accrual, the Receiver is hereby authorized and directed to make the distributions described

in the Second Report, as follows:

(a) to the Town of Warwick in the amount of $26,022.05 or such amount accrued at

the closing of the Transaction for outstanding property tax arrears;
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(b) to His Majesty the King in Right of Ontario as represented by the Minister of
Finance in the amount of $24,639.65 or such amount accrued at the closing of the

Transaction for outstanding land transfer tax;

(©) to Bank of Montreal, or such party as Bank of Montreal might direct, up to the

amount owing by the Debtor to Bank of Montreal; and

(d) to AKS Finance Inc., or such party as AKS Finance Inc. might direct, up to the

amount owing by the Debtor to AKS Finance Inc.

8. THIS COURT ORDERS that the Receiver is authorized and directed to pay any balance
remaining in the Fee Accrual, after payment of all fees and disbursements of the Receiver and its
legal counsel incurred in connection with completing the Receiver’s remaining duties and

administration of these Receivership Proceedings, to AKS Finance Inc.

DISCHARGE OF THE RECEIVER

0. THIS COURT ORDERS that upon the Receiver’s completion of its remaining duties
and administration of these Receivership Proceedings and upon the filing by the Receiver of a
certificate substantially in the form attached as Schedule “A” hereto (the “Discharge
Certificate”), certifying that, to its knowledge, all matters to be attended to in connection with
these Receivership Proceedings have been completed to the satisfaction of the Receiver, the
Receiver shall be discharged, provided however that, notwithstanding its discharge herein: (a)
the Receiver shall remain Receiver for the performance of such incidental duties as may be
required to complete the administration of the receivership herein; and (b) the Receiver shall

continue to have the benefit of the provisions of all Orders made in these proceedings, including,
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without limitation, all approvals, protections and stay of proceedings in favour of Spergel in its

capacity as Receiver.

10. THIS COURT ORDERS AND DECLARES that upon the Receiver filing the
Discharge Certificate, Spergel is hereby released and discharged from any and all liability that
Spergel now has or may hereafter have by reason of, or in any way arising out of, the acts or
omissions of Spergel while acting in its capacity as Receiver herein, save and except for any
gross negligence or wilful misconduct on the Receiver’s part. Without limiting the generality of
the foregoing, Spergel is hereby forever released and discharged from any and all liability
relating to matters that were raised, or which could have been raised, in the within receivership
proceeding, save and except for any gross negligence or wilful misconduct on the Receiver’s

part.

GENERAL

11. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal
and regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign
jurisdiction, to give effect to this Order and to assist the Receiver and its respective agents in
carrying out the terms of this Order. All courts, tribunals and 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 respective agents in carrying out the terms of this Order.
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13. THIS COURT ORDERS that the Receiver, its counsel and other agents are hereby
authorized to take all necessary steps and actions to effect each of the payments and distributions
in accordance with the provisions of this Order from time to time, and shall not incur any

liability as a result of making any such payments or distributions.

14. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. (Eastern Standard Time) on the date of this Order and is enforceable without the need

for entry or filing.
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SCHEDULE “A”
Receiver’s Form of Discharge Certificate

Court File No: CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
BANK OF MONTREAL
Applicant
-and —
11977636 CANADA INC.
Respondent

RECEIVER’S DISCHARGE CERTIFICATE

msi Spergel inc., in its capacity as receiver (the “Receiver”) without security, of the
assets, undertakings and properties of 11977636 Canada Inc. (“Debtor”), hereby certifies that the
remaining receivership matters described in Second Report of the Receiver dated September 19,

2025 have been completed to the satisfaction of the Receiver.

This Receiver’s Certificate was delivered by the Receiver at [TIME] on
[DATE].

msi Spergel inc., in its capacity as Receiver of the
assets, undertakings and properties of 11977636
Canada Inc., and not in its personal capacity

Per:

Name:

Title:
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BANK OF MONTREAL -and- 11977636 CANADA INC.
Applicant Respondent

Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
HAMILTON

DISTRIBUTION AND DISCHARGE ORDER

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Danish Afroz (LSO No. 65786B)
Tel (416) 218-1137
Email: dafroz@chaitons.com

Maleeha Anwar (LSO No. 92961B)
Tel (416) 218-1128
Email: manwar@chaitons.com

Lawyers for msi Spergel Inc., in its capacity as Court-
Appointed Receiver
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Court File No. —CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIALLIST
THE HONOURABLE ) WEEKBDAYTHURSDAY, THE #2nd
)
JUSTICE ) DAY OF MONTHOCTOBER,
20¥R2025
BETWEEN:
PEAINTEE
Plaintiff
BANK OF MONTREAL
Applicant
-and —
BEEENDANT
Defendant
11977636 CANADA INC.

Respondent

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

ORDER
(DISTRIBUTION AND DISCHARGE-ORBER-)
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THIS MOTION, made by (RECEIVER'S NAME]msi Spergel Inc. (“Spergel”) in its

1199

capacity as the—Ceurtcourt-appointed receiver (the ““Receiver™”) of the_assets, undertaking;

preperty and assetsproperties of (PEBTOR{11977636 Canada Inc. (the ““Debtor”), including

the real property municipally known as 5641 Nauvoo Road, Watford, Ontario (the “Nauvoo

Property”) for an order:

(a) +-approving the Second Report to the Court dated September 18, 2025 and the

appendices thereto (the “Second Report™) and the actions and activities of the

Receiver described therein;

(b) approving the fees and disbursements of the Receiver and its legal counsel,

Chaitons LLP (““Chaitons™), as set out in the repert-ofthe Recetverdated {DATE]}

fthe—"Second Report, the affidavit of Trevor Pringle sworn September 12, 2025

and the affidavit of Maleeha Anwar, sworn September &, 2025 (collectively, the

“Fee Affidavits”), attached as appendices to the Second Report™;

(©) approving an accrual of $44,750 (excluding HST and disbursements) (the “Fee

Accrual”) in respect of the fees incurred or to be incurred by the Receiver and

Chaitons, in connection with the completion by the Receiver of its remaining

duties and administration of these receivership proceedings (the “Receivership

Proceedings™);

(d) 2-approving-theordering that neither the Receiver nor Chaitons shall be required

to pass their accounts in respect of any further fees and disbursements-ef, up to

the amount of the Fee Accrual, incurred in connection with the completion by the
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Receiver of its remaining duties and i#s-ceunseladministration of the Receivership

Proceedings;

(e) 3approving the distribution-oftheremaining proceeds-avatableinthe-estate-of

the Debtertand}-Receiver’s Interim Statement of Receipts and Disbursements as

at September 15, 2025;

authorizing and directing the Receiver to make certain distributions, as

C

recommended in the Second Report:

(2) authorizing and directing the Receiver to pay any balance remaining in the Fee

Accrual, after payment of all fees and disbursements of the Receiver and Chaitons

incurred in connection with completing the Receiver’s remaining duties and

administration of these Receivership Proceedings, to AKS Finance Inc.; and

(h) 4—releasing and discharging {RECEIVER'S —NAME}las—Reeetrver—of —the
e e R e Rt

S5—releasing {RECEIVER'S NAME]}Spergel from any and all liability, as set out in

paragraph 510 of this Order},

was heard this day at 330-University-AventueForeonto45 Main St. E. Hamilton, Ontario

via videoconference.

DOC#15227
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ON READING the Second Report, the affidavitsof the Receiverand-itsecounselasto

fees{the"Fee Affidavits"y, and on hearing the submissions of counsel for the Receiver, no-ene

and

v

other such parties shown on the Participant Information Form filed*— with the Court:

DEFINITIONS

1. THIS COURT ORDERS that thecapitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Second Report.

APPROVAL OF RECEIVER’S ACTIVITIES, FEES, RECEIPTS & DISBURSEMENTS

2. THIS COURT ORDERS that the Second Report, and the conduct and activities of the

Receiver; as set out i#n-the Repert;therein, be and are hereby approved; provided, however, that

only the Receiver, in its personal capacity and only with respect to its own personal liability,

shall be entitled to rely upon or utilize in any way such approval.

3. 2-THIS COURT ORDERS that the fees and disbursements of the Receiver and #sthe

Receiver’s counsel, Chaitons, as set out in the Second Report and the Fee Affidavits, be and are

hereby approved.

DOC#152271

DOCSTOR—II01



1
(9]
1

4. THIS COURT ORDERS that an accrual of $44.750 excluding HST and disbursements

(the “Fee Accrual”) in respect of the fees incurred or to be incurred by the Receiver and

Chaitons, in connection with the completion of the Receiver’s remaining duties and

administration of these Receivership Proceedings be and is hereby approved.

5. THIS COURT ORDERS that neither the Receiver nor Chaitons shall be required to

pass their accounts in respect of any further fees and disbursements, up to the amount of the Fee

Accrual, incurred in connection with the completion by the Receiver of its remaining duties and

administration of these Receivership Proceedings.

6. THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and

Disbursements as of September 15, 2025, as set out in the Second Report, be and is hereby

approved.

DISTRIBUTIONS

7. THIS COURT ORDERS that, subject to the payment of the professional fees and

disbursements of the Receiver and its legal counsel, and subject to the Receiver maintaining the

Fee Accrual, the Receiver is hereby authorized and directed to make the distributions described

in the Second Report, as follows:

(a) to the Town of Warwick in the amount of $26,022.05 or such amount accrued at

the closing of the Transaction for outstanding property tax arrears;

(b) to His Majesty the King in Right of Ontario as represented by the Minister of

Finance in the amount of $24.639.65 or such amount accrued at the closing of the

Transaction for outstanding land transfer tax:
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(©) to Bank of Montreal, or such party as Bank of Montreal might direct, up to the

amount owing by the Debtor to Bank of Montreal; and

(d) to AKS Finance Inc., or such party as AKS Finance Inc. might direct, up to the

amount owing by the Debtor to AKS Finance Inc.

& THIS COURT ORDERS that the Receiver is authorized and directed to pay any balance

remaining in the Fee Accrual, after payment of all fees and disbursements of the Receiver and its

legal counsel incurred in connection with completing the Receiver’s remaining duties and

administration of these Receivership Proceedings, to AKS Finance Inc.

DISCHARGE OF THE RECEIVER

9. 4-THIS COURT ORDERS that upon payment-of-the ameuntsset-eutinparagraph3

hereeffReceiver’s completion of its remaining duties and administration of these Receivership

Proceedings and upon the filing by the Receiver filingof a certificate eertifyrng—thatithas

completed—the—other—activities—deseribed—in—the Repertjsubstantially in the form attached as

Schedule “A” hereto (the “Discharge Certificate”), certifying that, to its knowledge, all matters

to be attended to in connection with these Receivership Proceedings have been completed to the

satisfaction of the Receiver, the Receiver shall be discharged-asReeetrverof-theundertaking;
property-and-assets-ofthe Debter, provided however that, notwithstanding its discharge herein:

(a) the Receiver shall remain Receiver for the performance of such incidental duties as may be
required to complete the administration of the receivership herein;; and (b) the Receiver shall

continue to have the benefit of the provisions of all Orders made in this—preceedingthese

proceedings, including, without limitation, all approvals, protections and staysstay of

proceedings in favour of {RECEFNVER'S NAME]Spergel in its capacity as Receiver.
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10.  5HTHIS COURT ORDERS AND DECLARES that fRECEVER'S- NAME}upon the

Receiver filing the Discharge Certificate, Spergel is hereby released and discharged from any and

all liability that HRECEIVER'S NAME}Spergel now has or may hereafter have by reason of, or

in any way arising out of, the acts or omissions of fRECEIVER'S NAME]}Spergel while acting

in its capacity as Receiver herein, save and except for any gross negligence or wilful misconduct
on the Receiver's part. Without limiting the generality of the foregoing, RECEIVER'S
NAME]Spergel is hereby forever released and discharged from any and all liability relating to
matters that were raised, or which could have been raised, in the within receivership
preeeedingsproceeding, save and except for any gross negligence or wilful misconduct on the

Receiver!’s part.}*

GENERAL

11. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.
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12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal

and regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign

jurisdiction, to give effect to this Order and to assist the Receiver and its respective agents in

carrying out the terms of this Order. All courts, tribunals and 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 respective agents in carrying out the terms of this Order.

13. THIS COURT ORDERS that the Receiver, its counsel and other agents are hereby

authorized to take all necessary steps and actions to effect each of the payments and distributions

in accordance with the provisions of this Order from time to time, and shall not incur any

liability as a result of making any such payments or distributions.

14. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. (Eastern Standard Time) on the date of this Order and is enforceable without the need

for entry or filing.
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SCHEDULE “A”

Receiver’s Form of Discharge Certificate

Court File No: CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
BANK OF MONTREAL
Applicant
-and —
11977636 CANADA INC.

Respondent

RECEIVER’S DISCHARGE CERTIFICATE

msi Spergel inc.. in its capacity as receiver (the “Receiver”) without security, of the

assets, undertakings and properties of 11977636 Canada Inc. (“Debtor”). hereby certifies that the

remaining receivership matters described in Second Report of the Receiver dated September 19,

2025 have been completed to the satisfaction of the Receiver.

This Receiver’s Certificate was delivered by the Receiver at [TIME] on
[DATE].

msi Spergel inc., in its capacity as Receiver of the
assets, undertakings and properties of 11977636
Canada Inc., and not in its personal capacity
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