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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

NOTICE OF MOTION

MSI SPERGEL INC. (“Spergel”), in its capacity as receiver (the “Receiver”) 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, will make a motion to a judge of the Ontario
Superior Court of Justice (the “Court”) on Tuesday, June 10, 2025, at 10:00 am, 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.

OO0 XO

Videoconference link to be posted on the Court’s Caselines portal for this matter.



THE MOTION IS FOR:

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

@) 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;

(b) approving the proposed sale transaction (the “Transaction”) contemplated by an
agreement of purchase and sale dated April 24, 2025 (the “Sale Agreement” or the
“165 APS”) between 16582729 Canada Inc. (the “Purchaser” or “165”) and the
Receiver for the sale of 652 Parkdale Avenue North, Hamilton, Ontario (the

“Purchased Property”); and

(© vesting the right, title, and interest of the Debtor in the Purchased Property in and
to the Purchaser, free and clear of encumbrances except as provided by the 165

APS;

(d) sealing the Confidential Appendices 1 to 6 of the First Report (the “Confidential
Appendices”) until the earlier of the completion of the Transaction or further order

of this Court;

2. An order (the “Ancillary Order”), inter alia:

a. approving the First Report of the Receiver dated May 15, 2025 and the appendices

thereto (the “First Report”) and the activities of the Receiver described therein;

b. approving the Receiver’s interim statement of receipts and disbursements as at May

14, 2025;
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c. approving the distribution of the net proceeds of sale of the Purchased Property of
the Debtor and authorizing and directing the Receiver to proceed to make the
distributions and set aside the reserves recommended by the Receiver in the First

Report;

d. 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, as well as authorizing the Receiver to

make payment of such amounts from the sale proceeds;

e. approving the legal fees of the Receiver’s counsel, Chaitons LLP, for the period up
to and including April 30, 2025, in the amount of $6,993.46, inclusive of HST, as
well as authorizing the Receiver to make payment of such amounts from the sale

proceeds; and

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 as

Receiver (the “Appointment Order™).

2. The Debtor is a federal corporation with its registered head office located at 18 Blossom

Lane, Hamilton, ON. The Debtor is the registered owner of the following properties:

a. 652 Parkdale, a commercial building; and
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b. 5641 Nauvoo Road, Watford, ON (“5641 Nauvoo”).

The Appointment Order empowers and authorizes the Receiver to (among other things)
market the Debtor’s property, 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, subject to court approval.

The Sales and Marketing Process

4.

6.

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 Colliers’ appraisal on March 31, 2025

and Antec’s appraisal on April 1, 2025.

The Receiver solicited sales and marketing proposals from three commercial real estate
brokers in the GTA, Cushman & Wakefield (“Cushman”), Avison Young (“Avison”), and
CB Richard Ellis (“CBRE”). The Receiver selected Cushman & Wakefield’s proposal

based on:

a. their commission structure,

b. their valuation of the properties which aligned with the appraisals obtained by the

Receiver; and

c. their experience and familiarity with the Hamilton and Watford areas.

The Receiver entered into an MLA Listing Agreement with Cushman & Wakefield on

March 18, 2025 in relation to the 652 Parkdale property.
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7. Cushman widely marketed 652 Parkdale to garner maximum interest, which resulted in the

receipt of multiple offers for 652 Parkdale.

8. The Receiver expended efforts to negotiate the purchase price and terms of the 165 APS

with the Purchaser.

The APS

9. The Receiver executed the 165 APS on April 24, 2025.

10.  The Receiver respectfully recommends that this Court approve the APS for the following

reasons:

a. the sale and marketing process was designed to be fair and reasonable;

b. the 652 Parkdale property was widely marketed and through Cushman’s sale and
marketing process, 13 prospective purchasers made inquiries on the 652 Parkdale
property, 3 non-disclosure agreements were executed and two interested purchasers

submitted offers for the property; and

c. the 165 APS represents the highest and best offer submitted to the Receiver.

Proposed Distributions

11.  The Receiver’s legal counsel has provided the Receiver with an opinion which, subject to
the standard assumptions and qualifications contained therein, concludes that the
mortgages in favour of Bank of Montreal create valid and perfected security interests in

the 652 Parkdale and 5641 Nauvoo properties.
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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 First Report.

Sealing Order

13. Each of the Confidential Appendices to the First Report contain information of a highly
sensitive commercial nature, which would likely jeopardize the value that could be
generated from the sale of 652 Parkdale if disclosed prior to a transaction closing in respect
of same. A redacted copy of the 165 APS 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 652 Parkdale.

14.  The Receiver therefore requests that the Confidential Appendices be sealed pending

completion of the Transaction or further Order of the Court.

Activity and Fee Approval

15.  The First Report includes a detailed summary of the Receiver’s activities since the date of

its appointment.

16.  The First Report also includes affidavits detailing the fees and disbursements of the

Receiver and its counsel, Chaitons LLP.

17.  The Receiver is of the view that its fees and disbursements in its capacity as Receiver and

those of its counsel, as described in the aforesaid affidavits, are fair and reasonable.

Other

18. Rules 2.03, 3.02, 16.01 and 37 of the Rules of Civil Procedure (Ontario).
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19.  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 First Report.

2. Such further and other material as counsel may advise and this Honourable Court may
permit.
May 29, 2025 CHAITONS LLP

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

Laura Culleton (82428R)
Tel: (416) 218-1128
Email: laurac@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 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

DOC#12389449v3
Doc ID: 6dad53cf556f907162a6b9ada43a5¢30c68a8573



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”.
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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,;

DOC#12389449v3
Doc ID: 6dad53cf556f907162a6b9ada43a5¢30c68a8573



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 and 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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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
\\\\\\\\\\\e \(‘) | l|} ! }11 ! ; I gw 1y, ,,/,,/ )
_:%L 8@\ ...... Q({%,,”% Applicant
@ -and -
/’//,f,/l’? f’?"él}“i R‘;\E\\\\\\
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.S8.0. 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 (L.T) (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

L 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)

(c)

(d)

(e)

®

(2

(h)

DOCSTOR: 1771742\9

o=

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



@

(k)

)

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

Property against title to any of the Property;

(o)  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;

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

which the Debtor may have; and

() 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.

1. 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

11, THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the 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 (ecach, 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/DORS).
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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.

DOCSTOR: 1771742\9
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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

isenforceable without any need for entry or filing.

Issued and entered electronically by

Digitally signed by Rhondd
Rhondda i .

Date: 2025.02.20 09:30:21
Margetts g

Local Registrar
45 Main St East
Hamilton, ON
L8N 2B7

DOCSTOR: 1771742\9
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

L 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.



-

5, Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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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BANK OF MONTREAL -and - 11977636 CANADA INC.
Applicant Respondent
Court File No. CV-24-00088321-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceedings commenced at Hamilton

ORDER
(Appointing Receiver)

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M35J 2T9

Steven Graff (LSO #31871V)
Tel: (416) 865-7726
Email: sgraffi@airdberlis.com

Matilda Lici (LSO#79621D)
Tel: (416) 865-3428

Email: mlici@airdberlis.com

Lawyers for Bank of Montreal

A165
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ONTARIO

Superior Court of Justice
45 Main Street East
Hamilton, Ontario L8N 2 B7

ENDORSEMENT SHEET FOR
CIVIL MOTION/APPLICATION

SHORT TITLE OF PROCEEDINGS: BANK OF MONTREAL v 11977636 CANADA

INC.
COURT FILE NO.: CV-24-88321
BEFORE: Justice M. VALENTE
HEARD ON: February 11, 2025

COUNSEL: Applicant: Steve-GRARF #1. Lier
Respondent: S. Sgleman

RELIEF REQUESTED:
[0 ORDER SIGNED 0 ON CONSENT
O UNOPPOSED ONOONEAPPEARED

O ADJOURNEDTO

Hu appsinfrant M1 Spevaed Fune. ca dprponlds
ENDORSEMw tho @VW kA /7’&% 4
402(,& mW%— ‘w‘bél “9 ;

ity S P et s
MMMMW 72,
s i e e

Date: February 11th, 2025 W
Honourable Justice MM YYALENTE
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MARKETING
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AVENUE NORTH
HAMILTON | ON

Prepared for:

Trevor Pringle
Partner

Evan McCullagh
Senior Estate Manager

Prepared by:

Michael Yull*, sior
Executive Vice President

Fraser Plant*
Executive Vice President

cushmanwakefield.ca




TABLE OF

CONTENTS

A) Property Overview

B) Valuation

C) Marketing Plan & Disposition Timeline
D) Reporting

E) Terms of Engagement

F) The Team

|||. CUSHMAN &
llilN WAKEFIELD

03
05
10
14
16
18



SECTION A

PROPERTY
OVERVIEW

|||. CCCCCCC &
llilN WAKEFIELD



weP

aV®

652 PARKDALE AVENUE N

LOCATION

LOT SIZE

BUILDING SIZE

CLEAR HEIGHT

ZONING

BUILT

COMMENTS

PROPERTY OVERVIEW

HAMILTON | ON

Parkdale Ave N/Nikola Tesla Blvd
0.38 acres

9,093 sf (55% lot coverage)

18

M6

1952 - 1998

» Excellent proximity to QEW/
Nikola Tesla interchange

* Very high lot coverage

e Impacts ability for shipping
access and maneuverability

*  From exterior, building
appears to be in need of some
repair

e Building has varying clear
height. Expansion section is a
“butler” style building
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652 PARKDALE AVENUE N
> VALUATION HAMILTON | ON

LEGEND

217 Lottridge Street
Hamilton

INDUSTRIAL BUILDING SALE AVAILABILITIES: MAP

99 Clinton Street
Hamilton

o ’ . 455 Cumberland Avenue
o @ Hamilton

104 Robert Street
Hamilton

@ Subject Property




> VALUATION 652 PARKDALE AVENUE N

HAMILTON | ON
INDUSTRIAL BUILDING SALE AVAILABILITIES

CLEAR HEIGHT

ADDRESS SIZE PRICE PRICE PSF SHIPPING DOM COMMENTS
e Zoned M6
. ¢ Qutside storage permitted
217 Lottridge Street 5,600 sf 18’ .
cI)—|arrIni|§’1cce>n ree 1512 acrses $2,688,000 $480 psf 3D 208 * Property has approximately 1 acre of
' excess land valued at $1,500,000
e Possession: TBD
e Zoned M6
* Majority of building is waresehouse
99 Clinton Street 7,652 sf 12’ space with 8x8 dock door and a 2
Hamilton 0218 acres 71299000 $170 psf 17L 74 ton crane
e Sold conditional until March 24
¢ Possession: Flexible
e Zoned L-MR-2
455 Cumberland A 10,250 sf 14’ e ) .
um er'an venue S $2,299,900 $224 psf 97 e Building is divided into 2 units
Hamilton 0.326 acres 1TL .
¢ Possession: 60-90 days
* Zoned J/S-378
104 Robert Street 10,853 sf 13’
’ 1 147 psf 4 . ith f
Hamilton 0.33 acres $1,590,000 $ ps 17L 2 DI 8 Corner property with fenced yard

¢ Possession: Immediate




652 PARKDALE AVENUE N
> VALUATION HAMILTON | ON

LEGEND

220 Gage Avenue N
Hamilton

INDUSTRIAL BUILDING SALE TRANSACTIONS: MAP

1

510 Beach Road
Hamilton

195 Barton Street
Hamilton

qu® 4 235 Avondale Street

Hamilton

6 Community Avenue
Hamilton

56 Head Street
Hamilton

276 Ferrie Street East
Hamilton

(?) Subject Property




652 PARKDALE AVENUE N

> VALUATION HAMILTON | ON

INDUSTRIAL BUILDING SALE TRANSACTIONS

CLEAR HEIGHT

ADDRESS SIZE SOLD PRICE SOLD PRICE PSF SHIPPING ZONING COMMENTS
220 Gage Avenue N 12,562 sf TBD " Atthe time of Séle’ the property
Hamilton 0.41 acres $900,000 $72 psf 1D C5 was fully occupied
| * Sold: Jan, 2025
e Attheti f sale, th t
510 Beach Road 9,300 sf TBD ¢ tme o Sé € the property
Hamilton 0.43 acres $1,700,000 $183 psf 3D M6 was fully pccupied
' * Sold: Nov, 2024
e Attheti f sale, th t
195 Barton Street 11,706 sf 13°7” ¢ time ot sale, the property
Hamilton 0.51 acres $2,150,000 $183 psf 5D M3 was completey vacant
' * Sold: Oct, 2024
 Attheti f sale, th
235 Avondale Street 11,740 sf TBD t the time of sale, the property
Hamilton 0.38 acres $1,399,999 $119 psf 4Dl C5 was completey vacant
' * Sold: Oct, 2024
e Attheti f sale, th
6 Community Avenue 7,480 sf TBD t the time o s§ e, the property
Hamilton 0.359 acres $1,425,000 $190 psf 1Dl M3 was fully pccupied
' * Sold: Aug, 2024
56 Head Street 8.400 sf TBD e At the time of sale, the property
Hamilton 0.40 acres $1,150,000 $137 psf 1Dl M6 was completey vacant
' e Sold: Jul, 2024
276 Ferrie Street East 1,755 sf $2.650.000 $225 psf TBD M6 ) vAv;zk}ilflmeccC:)ij S?eIZ’ the property
Hamilton 0.52 acres OO P 1DI y peeup

e Sold: Jun, 2024

After analyzing the Hamilton & surrounding regions, it is our opinion that the site has a market value as follows:
Estimated Market Value:
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DISPOSITION TIMELINE

MAR 3R7P

PRE-MARKETING
DUE DILIGENCE

<<<<< 1 WEEK >>>>>

MARKETING
PREPARATION

> Create detailed info package

> Prepare NDA and secure
online dataroom

> Send teaser to prospective
Buyer list

> Order sighage

> Assemble all Due Diligence
materials within Spergel’s
possession

MAR 10™

MARKETING BLITZ

<<<<< 4 - 16 WEEKS >>>>>

AGGRESSIVE

MARKETING CAMPAIGN

> Post on MLS (TRREB &
Realtor Association of
Hamilton-Burlington Board)

> HTML to Broker and target
market

> Mailer Campaign

> Site visits

> MARKETING PLAN & DISPOSITION TIMELINE

MAY 19™

DEAL NEGOTIATIONS

<<<<< 3 WEEKS >>>>>

FINALIZE AGREEMENT

> Negotiate Spergel’s
standard APS

JUN 9™

CONDITIONAL DEAL

<<<<< 6 WEEKS >>>>>

DUE DILIGENCE

> Obtain first deposit

> Issue Deliverables

> Manage Buyer’s Due
Diligence period

> Maintain constant dialogue
throughout due diligence

652 PARKDALE AVENUE N

HAMILTON | ON

SEP 15™

CLOSE
TRANSACTION

JUL 2757

FIRM DEAL

<<<<< 8 WEEKS >>>>>

CLOSING PERIOD

> Receive waiver from Buyer

> Obtain second deposit

> Obtain Vesting Order from courts

> Coordinate closing documents
with legal

> 60 calendar day closing period

The Timeline above is hypothetical, but provides a general sense of the sales cycle.
We anticipate from launch to close the Timeline will be approximately 6 months.




652 PARKDALE AVENUE N

> MARKETING PLAN & DISPOSITION TIMELINE HAMILTON | ON

MARKETING PLAN

To maximize value, the key strategies underpinning our marketing program are as follows:

EXTENSIVE MARKET EXPOSURE -
WIDEST POSSIBLE COVERAGE

MLS (TRREB & Realtor Association of Hamilton-
Burlington Board), C&W Website, C&W Industrial
Forum, Realtor.ca

BY GEOGRAPHY, INDUSTRY SECTOR AND SIZE OF
BUSINESS, CAST THE NET AS WIDE AS POSSIBLE

INTENSIVE MULTI-MEDIA

MARKETING CAMPAIGN
RAPID DEPLOYMENT OF MARKETING TOOLS

Signage, social media, HTML Blast to brokerage
community, proprietary C&W database

3 LIMIT CONDITIONALITY HAVE DUE DILIGENCE MATERIALS AVAILABLE FOR

Assembly of Due Diligence materials QUALIFIED BUYERS

SAMPLE OF TARGET BUYERS UTILIZE INTERNAL OCCUPIER/USER DATABASE, TO
Proactively reach out to target Buyers suitable for CONTACT PROSPECTIVE BUYERS DIRECTLY IN HAMILTON
the offering AND SURROUND REGIONS




652 PARKDALE AVENUE N

> MARKETING PLAN & DISPOSITION TIMELINE HAMILTON | ON

MARKETING INITIATIVES: SAMPLES

WEBSITE >
< BROCHURE

SIGNAGE >

< LINKEDIN ANNOUNCEMENT
< DRONE VIDEO

< EMAIL ANNOUNCEMENT
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> REPORTING 652 PARKDALE AVENUE N

HAMILTON | ON
ACCOUNTABILITY

REPORTING

Including:
Our marketing efforts and
schedule to date
Broker calls and enquiries
Prospect calls and inquiries
Site visit details

BUILDING TOUR

PROTOCOL

e Coordinated through
Cushman & Wakefield

* Always attended by a
member of the listing
team

RESPONSE TIME

* Open and accessible to all
prospects and brokers
Respond to all inquiries in a
timely manner
Our response time will

PROFESSIONAL
CONDUCT

e Act with the
highest degree of
professionalism
Embody the qualities
of empathy, sincerity,
trust worthiness, ethical
behaviour and respect
for others at all times

Proposal and offer status
Comparable transactions &
new listings in the market
Upcoming and planned
marketing initiatives
Maintenance of secure
online listing dataroom

always be same business
day

SAMPL g

Online Listing Dataroom

LISTING ACTIVITY REPORTING
> Cushman & Wakefield proposes a heightened reporting structure to keep you apprised of our

activity
> A detailed report will be distributed every month for your review
> Regular verbal updates of new activity will be given as required
> You will have full access to an online data room
SAMpLE
ACCOUNTABILITY
> Cushman & Wakefield believes accountability to be one of the foremost responsibilities of a

real estate broker
> In order to remain accountable throughout the disposition process, Cushman & Wakefield
commits to complete the above activities during the listing term.
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652 PARKDALE AVENUE N
> TERMS OF ENGAGEMENT HAMILTON | ON

LISTING
OFFERING PRICE: $1.00 (unpriced)
LISTING TYPE: Listed on MLS (TRREB & Realtors Association Of Hamilton-Burlington Board)

Cooperating Broker Transaction:
3% of sale price, plus HST, includes cooperating broker
COMMISSION: Listing Team Only Transaction:

In the event the listing team is solely involved in the transaction, the fee will be reduced to 2% of
sale price, plus HST

LISTING DURATION: 9 Months
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Team > Deep understanding of the GTHA industrial market
TH E TEAM Advantages > 65+ years of brokerage experience

> High profile team with excellent reputation

Market Experts

Michael Yull, SIOR Fraser Plant
Executive Vice President Executive Vice President Rory MacNeil Mitchell Plant
¢ Co-lead liaise with Spergel * Co-lead liaise with Spergel Senior Associate Senior Associate
: étfr?tegyl'a.r;dt.executéon * étfrfateg%.a.rldt'executéon ¢ Strategy and execution * Strategy and execution
ert_sot_'c' ation an ert_sot_la ationan * Business development * Business development
negotiation negotiation e Project support & lead e Project support & lead
generation generation
Project Support
Dee Malek Juana Ross Melissa Eller

Snr. Project Specialist
Sales Representative

Director Research Snr. Marketing Manager

¢ Market Analysis
» Listing reporting and communication ¢ Report Preparation
¢ Marketing initiative deployment lead ¢ Head Industrial Researcher

* Marketing Strategy & Execution

Industry Recognition

Executive Oversight

Broker of Year Nominees

2024 Industrial Development of the Year

Brad Dykeman
Q:Q:izgr::,a;ilaJiiry, Canada E)i(reeccl:gl\:e Managing Multiple Time Power Brokers of the Year
Managing Principal, GTA
¢ Management Support
* Resource Allocation

CUSHMAN & i -
||||||l. WAKEFIELD C&W National Top 10 (2021 - 2024)

¢ Industrial Support

* Management Support
||I|||.l

CUSHMAN &  cgW President’s Round Table (2000 - 2024)

¢ Resource Allocation WAKEFIELD
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Michael Yull* siOR
Executive Vice President
905 5016480
michael.yull@cushwake.com

Fraser Plant*
Executive Vice President
905 5016408
fraser.plant&cushwake.com

"l. CUSHMAN &
(il WAKEFIELD
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850 Medway Park Drive

m. CUSHMAN & S
I|I . WAKEFIELD London, Ontario N6G 5C6

Tel +1 519 438 5588

Southwestern Ontario Fax  +1519438 8979
cushwakeswo.com

March 11, 2025

Attention: Trevor Pringle, Partner
Evan McCullagh, Senior Estate Manager

Re: 5641 Nauvoo Road, Warwick, Ontario
Broker Opinion of Value

Cushman & Wakefield Southwestern Ontario., Brokerage (“Cushman & Wakefield”) is pleased to provide its Broker Opinion of
Value (“BOV”) for the property located at 5641 Nauvoo Road, Warwick, Ontario (the “Property”).

Property Overview:

- 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 2: 3,400 SF (fully leased)

- Highway commercial zoning with multiple potential uses

- Development opportunity: gas station/truck stop site plan in progress

- Key advantages: high visibility, border proximity, existing rental income

- Suitable for: retail, logistics, warehousing, motel/hotel, or truck stop/gas station

Property Details:

Address: 5641 Nauvoo Rd. Warwick, ON

PT LT 18 CON 3 SER WARWICK PT 1,

Legal Description: 25R5230; WARWICK

Building/Land Area: 11,286 SF on 4.834 ac

Utility Services: Municipal Water & Septic

Zoning: C3 (Highway Commercial)

©2025 Cushman & Wakefield Southwestern Ontario, Real Estate Brokerage, Independently Owned and Operated. A Member of the Cushman & Wakefield Alliance.

This information has been obtained from sources believed to be reliable but has not been verified. No warranty or representation, express or implied, is made as to the

condition of the property (or properties) referenced herein or as to the accuracy or completeness of the information contained herein, and same is submitted subject to

errors, omissions, change of price, rental or other conditions, withdrawal without notice, and to any special listing conditions imposed by the property owner(s). Any

projections, opinions or estimates are subject to uncertainty and do not signify current or future property performance. All rights reserved. 1



|”. C U S HMAN & gi(i)t;\/l;éi;/vay P.ark Drive
III . WA K E F I E L D London, Ontario N6G 5C6

Tel +1 519 438 5588

Southwestern Ontario Fax  +1519 4388979
cushwakeswo.com

Warwick Market Overview:

Warwick Township is a small rural municipality located in Lambton County, Ontario, situated approximately 50 kilometers east of
Sarnia. The township’'s commercial real estate market is characterized by its agricultural heritage and proximity to major
transportation routes, including Highway 402. Investor interest is primarily focused on properties with redevelopment potential
or strong agricultural ties, which aligns with the area’s economic foundation. When properties are publicly listed on the MLS
(Multiple Listing Service) in the surrounding region, sales typically occur within three to six months from the listing date. Currently,
there are no directly comparable sales transactions in Warwick.

Comparable Sales:

Address Municipality Status Building Size SF  Site Area Price/SF Zoning Inferior/Superior
5271 Nauvoo Warwick Active 5,511 SF 0.255 ac $750,000.00 $136.00 C2 Superior

400 Broadway Plympton-Wyoming  Active 4,257 SF 0.481ac $849,900.00 $200.00 C2 Superior

5641 Nauvoo Lambton Shores Active 11,286 SF 4.834 ac $1,350,000.00 $120.00 C3 Subject

5434 Nauvoo Warwick Sold Cond. 2,308 SF 1.231ac $549,000.00 $235.00 C2 Superior

8467 Egremont Warwick Sold 7,000 SF 1.495 ac $1,450,000.00 $137.00 C2 Comparable

Sale Proposal:

Cushman & Wakefield has conducted a comprehensive assessment of the Warwick commercial market and the surrounding
region. They analyzed current listings and recently sold commercial properties to determin bject Property.
Comparable sales data for comparable properties in nearby areas indicate values ranging fro . Due to limited
information regarding the building’'s condition and state of renovation, along with limited comparable transactions in the past 24
months, Cushman & Wakefield estimates the market value of 5641 Nauvoo Road, Warwick, Ontario, to be between:

*The values provided in this Broker Opinion of Value were determined based on the assumption that the property’s environmental condition currently meet the
accepted MOE levels of any potential contaminates and that the electrical, mechanical and roofing systems are in good working order.

Sale Terms & Conditions:

. Total Fee: Three percent (3.00%) of the purchase price, plus HST, to be paid by the Seller.

. Should a co-operating brokerage be involved in the transaction, Cushman & Wakefield will pay a co-operating brokerage fee
of one and a half percent (1.5%) of the purchase price, plus HST, out of the Total Fee.

. Should the Listing Team be the sole broker involved in the transaction, the Total Fee will be reduced to two percent (2%),
plus HST

. Listing Term: Six (6) months

. In the event the owner of the property refinances or redeems, MSI Spergel Inc. will pay Cushman and Wakefield a redemption
fee of $7,500 + HST

We look forward to discussing next steps on marketing 5641 Nauvoo Road, Warwick, Ontario for sale.
For any further information, please do not hesitate to contact the undersigned.

Sincerely, Cushman & Wakefield Southwestern Ontario

L i

Andrew Johnson Jameson Lake
Sales Representative Sales Representative

©2025 Cushman & Wakefield Southwestern Ontario, Real Estate Brokerage, Independently Owned and Operated. A Member of the Cushman & Wakefield Alliance.

This information has been obtained from sources believed to be reliable but has not been verified. No warranty or representation, express or implied, is made as to the

condition of the property (or properties) referenced herein or as to the accuracy or completeness of the information contained herein, and same is submitted subject to

errors, omissions, change of price, rental or other conditions, withdrawal without notice, and to any special listing conditions imposed by the property owner(s). Any

projections, opinions or estimates are subject to uncertainty and do not signify current or future property performance. All rights reserved. 2
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OREA "o Listing Agreement - Commercial
. 593 Seller Designated Representation Agreement
e o PG Authority to Offer for Sale

EXCLUSIVE
This is a Multiple Listing Service® Agreement OR Exclusive Listing Agreement
BETWEEN: [ Initials) [Seller's initials)
ORI ... . By i s OO N
% Xrolouis Bivd #3080 ... Mississsugs OH LN D03 s liig Brokerage™) Wl NG, i 3095589900, .
BiLEm: . 0T Spenanl o Tng: dn 118 cepmcity swcoubisppaiuted secelveroaf L7166 Comaan Bue: s TSaler]
DESIGNATED REPRESENTATIVE(S): Michael Yull & Fraser Plant == s

(Nome of Salesperson/Broker/Broker of Record)
The Designated Representative will be providing services and represantation fo the Seller and the Brokerage provides services buf not represeniation.
ng epr age p pr
In consideration of the Listing Brokerage listing the real property for sale known as832, . Parkdale Avenue ¥ .
HMiltO“ONLSHSZ‘I{!he “Property”)
the Seller hereby gives the Listing Brokerage the exdusive and irrevocabla right to act as the Seller’s agent,
commencing at Ilz/ool T N . R 11 L ... BT i A
a.m./p.m.

and expiring ot 11 :595.!11‘ onthe ........... - S Aoy OF w.covaninnseienrinssnnisi DS OMbOT RO |1 MO, - = | "

Seller acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an MLS®
listing, may be subject to minimum requirements of the real estate board, however, in accordance with the Trust in Real Estate

Services Act, 2002 (TRESA), the Listing Brokerage must obfain the Seller’s inifials. (SoborT nitics]
to offer the Property for sale at a price of: Dollars (CONS) .....cccooeee 2200 i,

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

The Seller hereby represents and warrants that is not a fo any other listing agreement for the Property or agreement
to pay commission to any other real estate faﬂusdap:mol’rnpoﬂy

7 ;1:2_“ \\
Schedule & iivmniniiinainiBapeiine wsisvent Monsss 55 attached hereto forms part of this Agreement, of which Schedule A sets
out the details with respect to the services, corfidepfiality and representation of the Brokerage and Designated Representative,

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement (“Authority” or “Agreement”):

“Seller” includes vendor and o "buyer” includes a purchaser or a prospocfw:fpurchmer, “Selfrepresented assistance” shall mean assistance provided to a self-
regresanled party. A purchase shall be deemed to include the enlering into of any agreement to exchange, or the obtaining of an option fo purchase which is
subsequently exercised, or the cousing of a First Right of Refusal to be exercised, or an agreement to s:ﬁ or transfer shares or assets. “Real pr *includes
real esiate as defined in the Trust in Real Estate Services Act {2002). The “Property” shall be deemed to include any part thereof or interest therein. A “real
estate board” includes a real estate association. Commission shall be deemed lo include other remuneration. This Agreement 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
spause, heirs, executors, administrators, successors, assigns, related corporations and offiliated corporations. Related corporations or affiliated corporations
shall include any corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation are the some persons)
as reholders, directors, or officers e fion in o or e !

the shareholders, d officers of the corpora troduced shown the Property.

2. COMMISSION: In consideration of the Listing Brokerage listing the Property:
(i) the Seller agrees o pay the Listing Brokerage a commission of .......7....... % of the sale price of the Property of ..........ccciiiviiviinmesoriisinesreiinnnn
et S i, ED€ Listing Agents represent the Buyer and Seller. .o
{“I?htal é::irlnmission"] for any valid offer to purchase the Property from any source whatsoever obtained during the Listing Period, as may be acceptable
to the Seller.

(i) the Seller authorizes the Listing Brokerage lo co-operate with any other registered real estate brokerage {co-operating brokerage) and to offer to pay

the cooperating brokerage a commission of.... 123 % of the sale price of the PrOPerty OF ... st ss e
Payment fo the cooperating brokerage shall be made by the Listing Brokerage out of the total commission calculated above.

The Seller further agrees that the total commission calculated above shall be payable to the Listing Brokerage even if there is no co-operaling brokerage.
The Seller further agrees to pay such commission as calculated above if an agreement to purchase is agreed fo or accepted by the Seller or anyone

on the Seller's behalf within ...........2%........... days after the expiration of the Listing Period (Holdover Period), so long as such agreement is with
anyone who was introduced to the Property from :zy source wha‘l)s.oever during the Listing Period or shown the Ptopar:?y during #1.99 Listi Z

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

The fodemarks REALTOR®, REAITORS®. MLS®, Multiple Listing Services® and iated logos ars owned nirolled
The Canadian Red! Extaie Associafion (CREAI.] ond .d.;"".‘.‘:?, g By rup ool who 1o st iacy of CREA oo nhaby
s qualily of services they provide. Used under license.
© 2025, Onlario Real Esfole Association {"OREA"). All rights reserved. This form waos dayeloped br OREA for the use and reproduction
ilsmombnrsmdlimnmsonlphy r use or uction is prohibited except with prior writlen consent of OREA. Do not alter
Jucing the | pre-sel portion. OREA bears no fiobility for your use of this farm. Form 593 Revised 2025 Page 10of4
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Selle] far co t paid by the Seller under 1
TheSelhrﬁ:rﬂner ch mmlmmdmhbdu&umlfﬁe!mnmcmbmphbdbymog ugaedbrx
accepted by the Selle oronyme |sno|oomplerad|wchnonca'nphhonrsnwmgor i e velle sdsﬁ:uhorneglad said
comm;sﬂoniohepayubleonmedmmformm i . aaoFH'neProperly.
= Anydeposllmraspedol any agreement where the fransaction has BSE eomalaiagsiiP e e |odioreducehe payable. Should such
omounfspmclta hﬁlng&okange&ombedoposrlor he S B0 nof ba teffmiealthe shdbelldﬂebpuylohebsﬂng&dwmgem
BD demand, iency in commission and fa €ch commission.
lnﬂwmrmblwfmk to complg - 2 and F it or any part thereof becomes forfeited, o d o the Seller, hanIer
then autho BFoRerage bmlalnuscmnmlsslm semcesrendared fi ISOmemdhemomidﬂvasol "?" rded,

b:heseh[mnabmwdhmmlmmpmbh a sale been consummated) and fo pay the bakance of the deposit 10 e

3. m The Seller ocknowledgu !hnt hs Llsllrlg Brokeroge lbe Sell:tnd lilm information eprmang rsldmshups

pmvnded

mbrmaﬁononSelarR esentation, , resentation, Multiple R

mmms&has:ﬂmmmmm’w&wngﬁw *deb‘wmmw ThoSdlorhrﬂwucknowiedges ()
that the Listing Brokerage may belaslmge that besundurloﬂ;egﬂsrstpanyu Seller hereby consents fo the Listing Brokerage lisfing

= oll'nerpmpames!lmimuybesumlkr mhwlanyclmmbyheSeﬂero!oorﬂrdohm

nlsssoi'iermseagrsadlnmﬂmg

the
BD Listing Broker ,anycomnss:onpuyotieloa other brokerage shall be paid out of the commission the Seller pays the Lisling Brokerage.
said commission fo be disbursed |:geumdmoewrﬁ1ﬂ'nCmmnsmonn1ymslAgremnl i

MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be enfering inlo buyer representation agreements with buyers who
muybalntereshadmpurchwngﬁ&eSeIler'sPr;EYrry Intheemnlﬂ'nolllnhshnggBmkmugo menbmdmggorMmb?mmpmmmﬂwmhn
s@:rwbuyerforbeSellersP rhehshngBmkeragowdlmqunm&aSsllorswnﬂancmsmlbmpm the ndhehjyerbrhrmmgn.
ler understands and that the Lising Brokerage must be nm en representing both the Seller and the buyer and equally protect ihe
mlere;l:!sull'geSa"ermdhuyar.The understands and ecknowledges that nrapresmhngboihﬂ'\eSeIerundH\ebuye(,ﬂlehﬁgﬂmka'ugeslwlhmo

However, the Seller further understands ond ncknowiedges that the Listing Brokerage shall not disclose:
° ﬂ'\alﬂnSalsrmyorm"ucaapﬂassﬁmnﬂnﬁs’edpﬂm unlessggerwuelnsirudadlnwrmmbyﬂ!ewh
¢ that the buyer may or will pay more than the offered price, unless otherwise instructed in writing by the buyer;
'ﬁxemmolorpersomhr&mnahmubomhe&ﬁeror unlassolherwlsamsdeedmwnhngbylhepunybwhlchﬂ!emformuhonoppimormiaﬁ
failure fo disclose would constitute fraudulent, unlawful or ical practice;
] ﬁaﬂ-uﬂwabuyershmldoﬂarorheprmﬂm&“e should accept;
® the sﬂng shall not disclose 1o the mthelemsofanyufl’noroﬁer unlessolharwased:rededmwrmngbylheSeﬂe: and
Pellcle-p, #m?ﬁ'@k’m{? ﬁﬁogmmbfumﬁ“b”om N R i oG Sl
, it is un et information al in uhon o st concerni uses
b popany i dcoe o bt ol cndBer b ol fhem 10 come Io fheic own o b

The r-id boupﬂiurﬂur!hu&lur Iluhvysrhhpu'pmd mdmmmgmﬂuuhﬂmhuup
REPRESENTATION AND DEMMM‘MWUMGHWSMMMWMM%WWW
representative of the Listing Brokerage, multiple representation will not result, unless that designated representative represents more than %()

one client in R’Ye same trade, and will require consent in writing for such multiple representation. In the event of multiple represeniation and designated representation,
= Ii'beBmkerugeddyo!dudosumbbdh !hesaﬂerandlhabuyefcflerﬂ{sasmomporhmluﬂy&eioullnﬂmeagreemanlwﬂhmereapedmsaﬂermbwor

5. REFEII!AI.OF m The Selet agrees thaf durmg Ihe hshng“Panod the Seller shall advise the Listi roksmge |mmedme of all engﬂh

source whatsoever, and all aﬁerstopurchosesubmiﬂedlotlnSeﬂe: be immediaiely mbmrﬂadblhehsh Seller the au:mod
thesume If enquiry during the Listing Period results in the Seller accepting a valid offer to purchase duri lhe shn Penodorwﬂhmﬂ'leHddovar
m rc’?ﬁm Listing Period described above, the Seller agrees to pay the Listing Brokerage the amount Commimon set out above, payable within five
{Slduys lngﬁehshngBrokemgeswnumdemundhemfor
6. MARKETING: The Seller agrees o allow the Listing Brokerage to show and permit pr wvabuyersloﬁﬂ inspect the during reasonable hours and the
Seller gives the Listing Brolgrgugeﬂwesohandexclgm rlgi'?igigpiuos “For Sal P‘: and * {s) uponﬂwIZPro;Jpeodrzd consenls!olhehshngBr
Property. The Seller further agrees that s-g.e | have

ncluding information in advertising that may o?' Lisfing Brokerage sole and exclusive authorily fo ma
ull advertising decisions relating fo H'ne rnurieshng the Properly for sale during the Listing Period. The Seller agrees that the Listing Brokaroge will not be held liable
in any manner whatsoever for any acls or omissions with respect to advertising by the nﬂs!mg Brokamgeorqnyolherpoﬂy ofher than by the Lisling Brokerage's
gross negligence or wilful act.

7. WARRANTY: The Seller rsﬁ:senrsnndwunonishmhe&h'husheexchmamhomymdpowloexacuieﬂmAmmlyboﬁerrherparrybrsohmd
that the Seller has informed the Listing Brokerage of any third purti inferests or claims on the Property such as rights of first refusal, options, easements, morigages,
encumbrances or otherwise concernlng the Property, w]; the sale of the Property.

8. NDEMNIFICAI'IG'I AND INSURANCE: The Seller will not hold the listing Brokerage and representatives of the Bru erage responsible for any loss or
damage lo the Property or contents occurring during the term of this Agreement caused by the Listi ng Br or an by any means, zncludmg rheh

¢ fire or vandalism, other lhunbyrhe listing Brokercngesgross negilgenceorwdful act. Heduilerey : e sover ST e :
BD > !

@ Seller warrants the Property is insured, including personal liability insurance against nny clcums or hwsmis nesulhng
age fo cthers caused in any wuyonorulﬂm?ro

11. VEI!HCAI'ION INFOIIMATION: The Saller mrhorizas Ihe Lnslirg Brokerage fo obfain any information from any regulatory authorities nmenrs
nﬂgwor others affecting the Pr and the Seller agrees 1o execute and deliver such further authorizations in this regord as may be reusom%ly
hereby appoints Ihe Listing Brokerage or the Lising Brokerage's authorized representative as the Seller’s aftorney to execuie docu us
may be necessary o effect oblaining any information as aforesuld The Seller here uulhonzas instructs and directs the above noted regulatory authori
governments, morigagees or others o release any and all information to the Listing Br

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

The rademarks REAITOR®, REAITORS®, MLS®, Multiple Listing mm and msocmad Iogoa are owned of confrolled by
Thucumdnnwfm Associotion [CREAII and identify tha real eskal of CREA and the
. quality of services they provide. Used under
0 2325 %ﬂr&;ﬁoﬂi Esiote Aszociation [“OREA"). All hh resarved. Tm:&ldovm was dﬁd I:r OREA ::rwl-; &E:nddonpmduﬂm
mem uction not
prinfing onopmciucmg ;mord pl::fo;omon OREA Ee':rs nol k;bﬂ‘:; Tw%tnr MM; =y & Form 593 Revised 2025 Page20of4
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12. ﬁwm&mm%}%mrmbhm,
el S induding, imited to: Fisk =
ngundmorkohgﬁehop’edymdudlr?mbmnohmmd i ngmdod\verhsmgr}‘nem

Iimﬁdion. I

database, within the board’s MLS® Syslem fo an authorized fo use such service nclude other brokerages, ment depariments, :
. market Ih!Frupedy at ﬂslgphon in any medium imlud"i?.;dlabckonic media; dlmﬂi% term of the listing andm,
N“.S al

mumch[ orgrlizuﬁons ond others; )
compile, retain and publish any siatistics indudi:g historical data within the board's

oudio and video recordings, virtual fours, s, floor plans, architectural
board members 1o conduct comparative umlibms
connection with the listing, marketing and selling

ovided by o on behlf of the Sallr inko he daksbasels) of e

of real estale during the fer oflhei'uig
nng m bgl

otherwise ["informohon? provided fo the real estate board or association may
would be subject lo the laws of the jurisdiction in which the information is located.

Rl 6@2

use ond disclosure of passsmakinformation
Property using any medium includi

sale of the Prope

&  information to buyers lespersons and others who may assist in
- i i i ,ThaSeleroomm,ifhisismMS'Usﬂng,lgrplomnm isting i i sales i
BD by the Brokeroge into s) MLs® dtﬁmopﬁabﬁoad,andhdwposﬁng any documents and ofher information (including, without
; pho{ogr]ophs : ics, avdio ond video recordings, virtual lours, drawi ihes’ architectural designs, arfistic rsndsringsi surveys and <C

redain,

s, arfistic renderi 3 and listi
e il S g oot s ylgng o Dol

and thereaffer, The

and/or

B e dlosy

Bl ] ) S |, T Tep—, S e, [ - =
meadmhhdu ase, within the board’s MLS® Syslem is the pr. of the real estate boards) and can be licensed, resold, or otherwise dealt
with by the board|s). Salerhxﬂwrocknoudedgnsﬂmmhmolemboord[s}muy:wh: the term of the listing and thereater, distribute the information in the

esiale s) deem appropriate, in
that the information, peraona]:lx

on dotabases located oulgcde of Canada, in which the infermation
)

In the event that this Agreement expires or is cancelled or otherwise
terminated and the Property is not sold, the Seller, by initialling:

o

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

Does Not

14. CONFLICT OR DISCREPANCY: If there is o
of such conflict or discrepancy. This Agresment, including any Schedu

conflict or discrepancy between un
attached hereto) and any provision in the standard pre-set portion hereof, the added provisgn shall supersede the standord pre-set provision lo the extent
le attached hereto, shall constitute the entire Authority from the Seller to the Listing

a

ovision added fo this Agreement

(including any Schaduh;

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 mazbe transmitted

by means of electronic systems, in which case signatures shall be deemed to be original. The transmission of this Agreement by the Sel

means shall be deemed to confirm the Seller has retained a true copy of the Agreement.

electronic signature with respect lo thi

16. ELECTRONIC SIGNATURES: If this Agreement has been signed with an electronic signature the parties
s Agreement pursuant to the Electronic Commerce Act, 2‘008%0

r by electronic

hereto consent and agree 1o the use of such
2000, c17 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

m&mmmmmmsmmmmmmmmmwm&
T B e e T

s of?erson&gning:l

THIS AGREEMENT HAS BEEN READ AND FULLY UNDERSTOOD BY ME, | ACCEPT THE TERMS OF THIS AGREEMENT AND | ACKNOWLEDGE ON THIS DATE | HAVE SIGNED UNDER
SEAL. Any representations confained herein or as shown on any accompanying 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 capac

court-a inted 11 .Canada..Inc.

[Name of ) F .
[SngmMeofSei Pl s mng IR I st e (Seal
{SrgnaturaoiSeller/AwhonzedSmnmg] (o

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the listi

Brad Dykeman

T

Maeth (8024

flel. No)

el No )

ng of the Property herein pursuant to the provisions of the Family

Law Act, R.5.0. 1990 and hereby agrees lo execute all necessary or incidental documents to further any ransaction provided for herein.

Remid e R R R s @B gs— RO
' DECLARATION OF INSURANCE .
The Salesperson/Broker/Broker of RECOTd ...........ccccreurecimmmmussirimmocssosinsesmmsenrne DL OGS, PYROMAI o esesiiesseerseessssrsessesssirasns
{Name of Salesperson/B roker of Record)
hereby declares that he/she is insured as required by TRESA.
sssiissyes Bl DVken PAMar 18, 2028 GO0 EDT) s ey
(Signature(s) of Salesperson/Broker/Broker of Racord)

ACKNOWLEDGEMENT
The Seller(s} hereby acknowledge that the Seller(s) fuﬂy(?ndenmd the terms of this Agreement and

have received o copy of this Agreement

I e

{SignufurenfSallar] T fkbiknna i

{SigmhneofSella}

The rademarks REALTOR®, REALTORS®, MLS®, Multipla Listing Services® ond ossocicted logos ara owned o conirolled by
Caonodion Real Estala Association tCI!EAI{ ond identify the real estale professionals who are members of CREA ond the

its members ond | Iy. od hibited th prior - .b‘l":lglgfia.kndt;a I.m
icensee , r fion i ibi i wrilten 4 not alter
infing or reprod ':;?n kod rmopmn &Bm{:mlmwllyghund&hﬁm £

rrsives quality of services they provide. Used under license.
© 2023, Ontoric Real Estole Associofion ["OREA"). Al rights resarved. This form wos

pra-sel
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m Ontario Real Estate sc“‘edu‘e A

Association 2T .
Listing Agreement - Commercial
Form 593 Seller Designated Representation Agreement
for use in the Province of Ontario Authority to Offer for Sale

This Schedule is atiached to and forms part of the Listing Agreement - Commercial Seller Designated Representation Agreement, Authority to Offer for Sale
[Agreement] between:

IRROREIRININR ..ccmmiinavasssssanomitaas i . NENE SO MGy o ook
SELLER: MSI Spergel Inc. in its capacity as court-appointed receiver of 11977636 Canada Inc.
PROPERTY: . 632 Parkdale Avenue N == oo B2milton  ON  LBH 524

This Schedule to the Agreement, infer 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 subiject to the terms of Clause 14 in the Agreement (Conflict or Discrepancy),
is in addition fo 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 throughout the process.

2. Professional Referrals: Should you require assistance from additional professicnals, 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 Representaticn: 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. Invoicing and Accounting: Our accounting department will manage any invoicing regquirements
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
and Wakefield ULC. a redemption fee of $7,500 + HST

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

INITIALS OF LISTING BROKERAGE: @ INITIALS OF SELLER(S): )

The rademarks REAITORE, REAITORS®, MLS®, Mullipls Listing Services® and aszociated logos are owned or controlied by
The Canadian Real Estate Associofion (C'I?EA‘J ond ideniify the real esiote professionals wha are members of CREA and the
iz quality of sarvices they provide. Used under license
-] 1;325, %nn:ﬂﬁolul Esiata Association [“OREA”). All rights resarved. This form wos developed MOREA for I'; g;and[;;pmdnhc:fm
maem| icansees anly. oduction is prohibited with sont t
iing o repcehucing e sindord) pre vet pordan, OREA baure no fobibly bor you use of i e, o Form 593  Rovised 2025 Page 4 of 4
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AA1197
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 (hereinafter, 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 Brokerage also
acknowledges that the purchaser of the Property may include in the agreement of purchase and
sale certain conditions which the Seller is required to fulfil prior to closing (collectively,
"Conditions”) including, without limitation, the delivery of vacant possession. The fulfilment of such
Conditions by the Seller cannot 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 not 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 is" basis and that the Brokerage shall make no representations, warranties, promises or
agreements with respect to or in any way connected with the Property, including, without limitation,
the title, description, fitness, state, condition, environmental status nor the existence of any work
orders or deficiency notices affecting 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 Schedule "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.

By, 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”) (i) BMO assigning its mortgage security to a third party, (iii) the
existing owner or Debtor successfully refinances the Property on or before the completion date for
any potential sale or transfer, and the Receiver’s appointment is terminated then the Brokerage
shall be entitled to a one-time payment from the Seller, of $7,500.00 plus HST in full and final
satisfaction of any commission owing (applied to the outstanding balance owed to BMO) and shall,
subject to Court approval, be due and payable on the earlier of the date the Receiver’s appointment

is terminated by the Court, or the funds paid to BMO by the Debtor. '
&= O
N
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omario RealEstate - Listing Agreement - Commercial

Association
Seller Designated Representation Agreement
Er?smaigi of Orerio Authority to Offer for Sale

EXCLUSIVE
This is @ Multiple Listing Service® Agreement OR Exclusive Listing Agreement < ~
BETWEEN: IS-eIIer’s_lniﬁufs}
BROKERAGE: ...............ccocoovovieiimoeriiioriormeiseneciinren Cushman & Wakefield ULC. . . .
1 Prologis Blvd, #300 . Mississauga = ON LSW 0G2 . *|iging Brokerage”) Tel. No. ........... 905-568-9500 ..
SELiR; 2T Soergel Ten. 14 ite Cspacily %6 Godrr-sppolaced recelver of 11977030 Cenads Ine. oo (the “Seller”)
DESIGNATED REPRESENTATIVE(S): Michael Yull/Fraser Plant == oo

[Neme of Salesperson/Broker/Broker of Record)

The Designated Representative will be providing services and representation fo the Seller and the Brokerage provides services but not representation,

In consideration of the Listing Brokerage listing the real property for sale known as3841 Nauvoo Road

Watford

commencing al ........... ke onthe .......... . — . - RSN, ... SORTE DS
fa.m./pm.)

and expiring at 11:59%.m. on the ........... R ) S SER DEPERIDAL | . ecossessisionson B s

Seller acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an MLS®

lisfing, may be subject lo minimum requirements of the real estate board, hawever. in accordance with the Trust in Real Estate £ N

Services Act, 2002 (TRESA), the Listing Brokerage must oblain the Seller’s initials. (Sekec'sAnitials)
to offer the Property for sale ot o price of: Dollars (CONS$) ................ L:00 s

One

...................................................................................................................................................................... eeeierirers e essener s Dollars

and upon the terms particularly set out herein, or at such other price and/or terms acceptable to the Seller. It is understood that the price end/or jerms set
out herein are ot the Seller’s personal request, after full discussion with the Listing Brokerage's representative regording potential market value of ]

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 sale of Fro;oﬂy. <

Schedule A, ............... Rt and B s ottached hereto forms part of this Agreement, of which Schedule A sets
out the details with respect to the services, confidentiolity 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. “Self-represented assistance” shall mean assistance provided to a self
regresented porty. A purchase sholl be deemed fo include the entering into of any ogreement lo exchange, or the obtaining of an option to purchase which is
subsequently exercised, or the causing of a First Right of Refusal fo be exercised, or an agreement to sell or transfer shares or assets. “Real prorr:rfy“ includes
real estate as defined in the Trust in Real Estale Services Act [2002). The “Property” shall be deemed to include any part thereof or inferest therein. A “real
estate board” includes a real estate associalion. Commission shall be deemed ta include other remuneration. This Agreement shall be read with all changes
of gender or number required by the context. For purposes of this Agreement, anyone infroduced to or shown the Property shall be deemed to include any
se, heirs, executors, administrators, successors, assigns, related corporations and affiliated corperations. Reloted corporations or affiliated corporations
m include ony corporation where one half or o majority of the shareholders, direciors or officers of the related or affiliated corporation are the same persons)
os the shareholders, directors, or officers of the corporation introduced to or shown the Property.

2. COMMISSION: In consideration of the Lisling Brokerage listing the Property:

(i) the Seller agrees Io pay the Listing Brokerage o commission of .......7....... % of the sale price of the Property o .........ccccoiiciiiiiiiec e
2% if the Listing Agents represent the Buyer and Seller.

["!o;ul golrpmission"l for any valid offer to purchase the Property from any source whatscever obtained during the Listing Period, as moy be accepiable
to the Seller.

(i) the Seller authorizes the Listing Brokerage lo co-operate with any other registered real estate brokerage [co-operating brokerage] ond to offer to pay
1.8

the co-operaling brokerage a commission of .. ...% of the sale price of the Property or ......

Payment fo the co-operating brokerage shall be mode by the Listing Brokerage out of the total commission calculated above.
The Seller further agrees thal the tolol commission colculated above sholl be payable to the Listing Brokerage even if there is no co-operating brokerage.
The Seller further agrees to pay such commission as caolculated above if an agreement to purchase is agreed to or accepted by the Seller or anyone

on the Seller’s behalf within ... 2% ... days after the expiralion of the Listing Period (Holdaver Period), so long as such agreement is with
anyane who was introduced to the Property from any source whatsoever during the Listing Period or shown the Property during the Listing P ;

INITIALS OF LISTING BROKERAGE: (BD@ > INITIALS OF SELLER(S):

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Conadion Reoi Estate Asscciation (CREA} and identify the real estote professionals who are membars of CREA and the
wnree quolity of services they provide. Used under license
© 2025, Ontorio Real Estate Association ["OREA”"). All nghts reserved. This form was developed by OREA for the vse and reproduchon
bmi?: members and licensees only. Any other use or reproduclion is prohibited except with prior wniken consent of OREA. Do nat alter
when printing or reproducing the stondard pre-set porhian. OREA bears no liability for your use of ihis form Form 593 Revised 2025 Page 1 of 4



—hewaver, the offer for the purchase of the P is pursuant fo a new agreement in wrifing to ission to another registered real estate brok
Kie Seller’s JRBiy-tor comaission shal be rm Lyp#\a amount Eid bg e Ssker anler e r@%ﬁgﬁéﬁ? T —— -

The Seller further agrees 1o pay-such_commission as calculated even if the transaction contemplated by an purchase agreed fo or
accepled by the Seller or anyone on the Selfer'sbehalf is not completed, if such noncompletion is owing or atiri ' Seller’s default or neglect, said
commission o be payable on the date set for completion Bf the-purchase of the Property.
&P  Any deposit in respect of any agreement where the transaction has been tomplated-shallfirst be opplied lo reduce the commission payable. Should such
amounis paid to the Listing Brokerage from the deposil or by the Sellers-salicifor not be sufficientthe Seller shall be liable to pay fo the Listing Brokerage on
BD demand, any deficiency in commission and taxes owing-enstch commission,

CaP  other properties that may be similar to

Ll

BD

7
- he Property during the term of thi sed by the Listing Brok | luding thef
amage o the Pr or contents occurring during ferm is Agreemen! ishi i ing |
) fire or%und_olism, olher than by the Lisfing Brgkeragag‘s gross negligénc?or wilful ;gu MWMM&
o Brol ; rafing brok ¢ bl

iFettached-—the-accompanyi
@ fom bodil)f imufy ?‘r p.roperly dumuﬁ to ?Ilyers cotljsed in )-:ny way on or at the Prﬁly o

In the event the buyer fails to complete the purchasg ond the sit or any port thereof becomes forfeited, owarded, directed-or-released 1o the Seller, the Seller
authorizes the Listing BrekeraGe fo refain as commission for services rendered, fifty (50%) per cent of the amount of the soid deposirforfeited._awarded,
directed o releasedi5 The Seller (but not to exceed the commission poyable had a sole been consummated) and to pay the balance o?!?m deposit to the Seller.

3. REPRESENTATION: The Seller acknowledges that the Listing Brokerage has provided the Seller with written information explaining relationships, includi
information on Seller Representation, Subo'g:my, Buyer Representation, Multiple Representation ond SelfRepresented Party assistance. The Seller underslmm
that unless the Seller is ise informed, the co-operating brokerage is representing the interesls of the buyer in the transachion. The Seller further ocknowledges
that the Listing Brokerage may be ﬁs“"ﬁ"em properiies that may be similar to the Seller’s Property ond the Seller hereby consents to the Lisling Brokerage listing
Seller's Property without any claim by the Seller of conflict of inferest. ® i ot ge-as
g-and-recerang-paticespursuantis-g otere ogroemerHe-purchato-lae-Preper n SSO"’\Q{WIE&OQ!BO&IHW"M
between Seller and Lisfing Brokeroge, any commission payable o any other brokerage shall be paid out of the commission the Seller pays the Listing Brokefoge?
said commission fo be disbursed in accordance with the Commission Trust Agreement.
MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be enering into buyer representation agreements with buyers who
may be interested in purcha.'i:? the Seller’s Property. In the event that the Lislinrg'gBmlwmge has entered into or enters into a buyer representation agreement with a
spective buyer for the Seller’s Pr , the Listing Brokerage will require the Seller's writien consent fo represent both the Seller and the buyer for the ransacfion.
ﬁ:: Seller undersjonds and that the Listing Brokeroge must be imparfiol when representing both the Seller and the buzer and equally protect the
interests of the Seller and buyer. The Seller understands and acknovdedges that representing both the Seller and the buyer, the Lisi
duty of bull disclosure to both the Seller and the buyer.
However, the Seller further understands ond ac that the Listing Brokerage shall not disclose:
* Hhol the Selfsr may or wil oxcet fess lon the fiied price, unless clerwiss indracied in wiiling by the Sele:
o that the buyer may or will pay more than the offered price, unless otherwise instructed in writing by the buyer;
* the mofivation of or personal information about the Seller or buyer, unless otherwise instructed in writing by the party to which the informafion applies or unless
failure to disclose would conslitute fraudulent, unlawful or unethical practice;
* the price the buyer shauld offer or the price the Seller should accept;
¢ the Listing Brokerage shall not disclose to the the terms of any other offer, unless ctherwise directed in writing by the Seller; and
e the Listing Brokerage shall not disclose to the the terms of any other offer by the buyer.
However, it is underslood that factual market information about comparable properties and in%f’mation known to the Listing Brokerage conceming potential uses for
;{"l'?u Mlsl}‘t?‘edlzc]&sedbboth%uncjﬂ hrbldzussisl tfh;m_bco‘n:bheiroﬂv:lcondtﬂoa; Blea T o ) -
appointed or ouhorized agent for either the Seller or the buyer purpose receiving nolices where the Brokerage
Wﬂhﬁhmdhhwhuﬂﬁemmiﬁonlwﬁmhhuyuwhsﬂukaﬂwm.
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 representation will not result, unless that designated representative represents more than
one client in the same rade, and will require consent in wriling for such mulfiple represeniation. In the event of muliple representaticn and designated representation,
the Brokerage duty of disclosure to both the seller and the buyer client is as more particularly set out in the agreement with the respective seller or buyer.

5. REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Period, the Seller shall advise the listing Brokeroge immedia!elzeof all enquiries from any
source whatsoever, and oll offers to purchase submitted to the Seller shall be immediately submitted to the Listi n%rokem e by the Seller before the gaﬁer accepls o
rejects the same. If any enquiry during the Listing Period results in the Seller accepting a valid offer to purchase during the Listing Period or within the Holdover Period
after the expiration of the Listing Period described above, the Seller agrees to pay the Listing Brokerage the cmounirﬁ Commission set out above, payable within five
[5) days Fo)ﬁwéng the Listing Brokerage’s writien demand therefor.

6. MARKETING: The Seller agrees to allow the Listing Brokerage to show and it ogpech've buyers to fully inspect the P during reasonable hours and the
Seller gives the Listing Brokaerguga the sole and exc?t?sive right to place “For Saplz’:“un%r" old” signls) upen rh%z Prog:ecﬂ?:. The IQ'{ conse?ﬂs to the Listing Brokera:
including information in advertising thal may identify the Property, The Seller further ogrees rhulﬁ'ne Listing Brokerage shall have sole and exclusive autherity to make
all advertising decisions relafing to the markefing of the Property for sale during the Listing Period. The Seller agrees that the Listing Brokerage will not be held liable
in any manner whatsoever for any acts or omissions with respect to advertising by the Listing Brokerage or any other party, other than by the Listing Brokerage's
gross negligence or wilful act.

WARRANTY: The Seller represents and warranis that the Seller has the exclusive authority and power 1o execute this Authority to offer the Pr for sale and
that the Seller has informedelge Listing Brokerage of any third party inferests or claims on the Property such as rights of first refusal, opfions, easements, morigages,
encumbrances or otherwise concerning the Property, :Zida may affect the sale of the Property.

INDEMNIFICATION AND INSURANCE: The Seller will not hold the Listing Brokerage ond representatives of the Brokerogi; responsible for any loss or

ng Brokerage shall have a

F warronts the r is insured, imiﬂingggmubiliw insurance against any claims or lt'.'l'\»vs.ui::::‘:!aﬂ.'null‘ingr
mm&m@mmmwfwm

9— ENVIRONMENT. i el et - : |
Brekerage-and-anyco-operaling-brokerage-fromanytia 'imluimmlrdunwmﬁnvuwr;mwwmtm

i sahconsentisnotnecessary-underthe-provisions-of-the-Family-taw-Aeh-R-5:0-1H790unless-the
spousc-oHhe-Scllerhas-enceuted-thecorsent-hercinaber-provided-
11. VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage fo obtain any information from any regulatory authorities, governments,
morigg'c']ees or others affecting the Property and the Seller agrees lo execute and deliver such furiher authorizations in this regard as may be reasonably required.
The Sefler hereby appoints the Listing Brokerage or the Lisiing Brokerage's authorized representative as the Seller’s attomey to execute such documentafion as
may be necessary o effect obioining any information os aforesaid. The Seller hembreuufhmi zes, instructs ond directs the above noted regulatory authorities,
governmenis, morigagees or others lo release any and all information o the Listing Brokerage.

e —

INITIALS OF LISTING BROKERAGE: <B_ D INITIALS OF SELLER(S): {
D_ -

The rrademarks REALTORE, REALTORS®, MLS® Multiple Listing Sarvices® and associated logos are owned or controlled by
The Cangdion Real Estate Associction [CREAlj ond identify tha real estote professionals who are membars of CREA and the
seon qually of services they provide. Used under licanse
© 2025, Onlario Rool Estate Associotion ["OREA”). All rghts reserved. This form was developed by OREA for the use and reproduction
by its mambers ond licensees only. Any cther use or reproduction is prohibited except with prior writter, consent of OREA. Do not olter .
when:printing or rapfodisciog e stanaond pre 64k perfon, KOREA baara 1o lsabatty bt your use of this Fash Form 593 Revised 2025 Page 2 of 4
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12. USE AND DISTRIBUTION OF INFORMATION: The Seller consents fo the collection, use and disclosure of perzengl information by the Brokerage for the purpose
of listing and markeling the Property including, but not limited to: listing and adverfising the Property using any medium includin Internet; dge sclosir Froperty

=

) i ng
&=  information fo prospechive buyers, brokerages, salespersons and others who may assist in the sale of the Pr "
mmwmﬁw The Seller consents, icl,y!his is an ML3® Lisfing, to m::\em of the listing information and sales information
BD by the Brokerage into the database(s) of the MLS® System of the appropriate Board, and to the posting of any documents and other information (including, without

and-legal-fees-eamed-by-oroarising cf-or-resulting-fren 3 ny-decuments-orotherinformetienfineluding; >
IS -GS aNa-vide o feCcoraings; Ba-iouTsarg 'n'-* PiOnsSa Heclorci-desg '.' v, " &y ---;: 3 aferesard-
iﬁ?ﬂl&r kaﬁm the database, within the board’s MLS® System is the properzjof e real estate board(s) and can be licensed, resold, or otherwite dealt
with by the board|s]. The Seller further acknowledges that the real eslate board[s) may: rinﬁ 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 brokerages, govwnmem depariments, appraisers,
municipal crganizations and others; the graoperm at its option, in any medium, including elecronic media; during fhe term of the listing and thereafier,
compile, retain and publish any siofistics including historical data within the board's MLS® System and retain, reproduce and display photographs, images, graphics,
oudio ond video reco:din?s, virtual fours, drawings, floor plans, architectural designs, orfistic 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] desm oppropriate, in
connection with the listing, marl an i real estate duri term isting a . The acl s that the information, personal or
jor with the Nuing, morkefing and seling of reol estoe during fhe ferm ofthe lising cind harecher The Seller ocknowiedges thot e formok
ise (“information”], provided 1o the real estate beard or association may be stored on databases located outside of Canada, in which the information

would be subjed to the laws of the jurisdiction in which the information is located.

In the event that this Agreement expires or is cancelled or ctherwise fi"‘( e
lerminated and the Pfc?party is not sold, the Seller, by inifialling: ( D b
Does Not

consent to allow ofher real estate board members lo contact the Seller after expiration or

other termination of this Agreement to discuss listing or otherwise marketing the Property,

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

15. ELECTRONIC COMMUNICATION: This Agreement and ony agreements, nolices or other communications contemplated thereby mc?l be fransmitted
by means of electronic systems, in which case signotures shall be deemed 1o be original. The transmission of this Agreement by the Seller by elecironic
means shall be deemed to confirm the Seller has retained o true copy of the Agreement.

16. ELECTRONIC SIGNATURES: |f this Aafeemenl has been signed with an electronic signature the parties hereto consent and agree to the use of such
electronic signature with respect to this Agreement pursuant to the Electronic Commerce Act, 2000, 5.0. 2000, c17 as amended from time to 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.
P iory =i N, O T (G Brad Dykeman . .. . . .. R
[.{'unqnm od 15 bind 1 Listing Brokerage) (Date) [Neme 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 representations contained herein or as shown on any accompanying dota form respecting the Property are true o the best of my knowledge, information and belie,

limitation, photographs, images, ics, audio and video reccrdings, virtual fours, drawings, floor plons, architectural designs, ortistic renderings, surveys and
listing descripfions) = igg by gfr?;uhbe{nulf of the Seller into the gghbasels] of the MLS® System o? lbesuppropriufe Boord'@ s Sl sty ibmelirs
i gg: ol ’. | ragaee o N \ CICIFE, it s 4

is}g,;.;iu;,e...sgliécn .A.U"I‘ l{ﬂa‘s}gﬂ(}ng”" L L L LT T T PP lsm” tﬁ‘o";l ....................................... ﬁéi:‘ﬁb] ................................................
.................................. , ; a
(Signature of Seller/Authorized Signing Cfficer] {Seal) (Date) {Tel. No )

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

[Spouse) (Seal]  (Date) (Tel. No.}
DECLARATION OF INSURANCE

The Salesperson/Broker/Broker of Record .................o...... T SN e ol oo e R NN SRR (R

hereby declares that he/she is insured as required by TRESA.

ar 31, 2025 13:46 EDT)

[Signature(s) of Salesperson/Broker/Broker of Recerd)

ACKNOWLEDGEMENT
The Seller(s] hereby acknowledge that the Selleris) fully understand the terms of this Agreement and have received a copy of this Agreement

lSlgmluraoiS&"ur}

The trademarks REALTOR®, REALTORSE MUISE. Multipls Listing Services® and associated logos are owned or controlled by
The Cngdiﬂn Real Estate Association {CREA! ond identily the real estate professionals who are members of CREA and the
e quality of services they provide. Used under ficenss
© 2025, Ontario Real Estate Association (*OREA]. All nghts reserved. This form was developed by OREA for the use and reproduction
bu's members ond licansees anly. Arl:g other use or reproduction is prohibited except with prior written consent of OREA. Do nol alter
when printing or reproducing the stondard presel porfion. OREA bears no liobility for your use of this form Form 593 Revised 2025 Page 3 of 4
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m Ontario Real Estate SChedU|e A

Association % ap .
Listing Agreement - Commercial
Form 593 Seller Designated Representation Agreement
for use in the Province of Ontario Authority to Offer 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:

BROKERAGE:..............o.ooiooooeeeoecooeoeoreeerss o, COBDMAD & Wakefield ULC.

DR ORI L. L oy B o conchucsnssstsdbsss o i s Warfard i oN . NOM 280

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 to provision of services, confidentiality and representation set cut 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 throughout 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 tramsaction.

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. Invoicing 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 cll parties to the Agreement.

INITIALS OF LISTING BROKERAGE: (2 INITIALS OF SELLER(S): \’i
BD_____ e <

The trademarks REALTOR®, REALTORSG@, MLS®, Multiple Usting Services® and associated logos ore owned or conirolled by
The Conadion Real Esiate Association |C!EAI1 ond identify the real estate professionals wha are membars of CREA and the
mver quality of services they provide, Used under ficense
© 2025, Ontario Real Estate Associotion {*OREA"}. All nights reserved. This form was developed by OREA for the use and reproduction

its members and licensees only. other usa or reproduction is prohibited except with prior writien consent of OREA. Do not alter
E}\un printing or reproducing !helyslu ard pre-set pomg:: OREA bagr: no il::bilwefgr yourF:Jx of this form. Form 593 Revised 2025 Page 4ofd



AA1197
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 (hereinafter, 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 Brokerage also
acknowledges that the purchaser of the Property may include in the agreement of purchase and
sale certain conditions which the Seller is required to fulfil prior to closing (collectively,
“Conditions") including, without limitation, the delivery of vacant possession. The fulfilment of such
Conditions by the Seller cannot 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 not met or are impracticable to meet.

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

= 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 Schedule "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 Mantreal (“BMO”) (ii) BMO assigning its mortgage security to a third party, (iii) the
existing owner or Debtor successfully refinances the Property on or before the completion date for
any potential sale or transfer, and the Receiver’s appointment is terminated then the Brokerage
shall be entitled to a one-time payment from the Seller, of $7,500.00 plus HST in full and final
satisfaction of any commission owing {applied to the outstanding balance owed to BMO) and shall,
subject to Court approval, be due and payable on the earlier of the date the Receiver’s appointment
is terminated by the Court, ot the funds paid to BMO by the Debtor.
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e ansing MLS® DATA INFORMATION FORM WULTIPLE USTNG
Mandatory Field Optional Field Initial Information MLS® LISTING #
All Property Types All Property Types Page
LOCATION
ASSESSMENT ROLL # (ARN) PIN # ADDITIONAL PIN # |
384104100304306 430630097
Watford
Watford
Watford
STREET DIRECTION PREFIX | (Check 1) (50 characters)
O ON [Os Ow i
CINW [INE [JSW []SE it
ABBREV. STREET DIRECTION | APT/UNIT # POSTAL CODE
Ode ON Os 0Ow

{500 characters)

LEGAL DESCRIPTION (LOT, PLAN, CONCESSION)
PT LT 18 CON 3 SER WARWICK PT 1, 25R5230; WARWICK

PROPERTY MANAGEMENT COMPANYJ (60 characters)

600.00
LOT IRREGULARITIES | (40 characters)

LOTSIZECODE §
[JFeet [X]Acres [ ]Metres

LOT/BUILDING/UNIT CODE

Lot [JBuilding []Unit
LOT SHAPE
[]Irregular

4.834 acres

(Check 1)
[] Other

LOT SIZE SOURCE | (Check 1)
GeoWarehouse [ MPAC
LOT SIZE AREA CODE | (Check 1}
[7] Acres [[] Hectares
WINTERIZED
[JFully []Partial []No

DIRECTIONS | (250 characters)

[[] square

LOT SIZE AREA

4.834 acres

[] pie [[] Rectangular [[] Reverse Pie

(] Other [] Survey

[] Sq. Ft. Divisible [] Sq. M. Divisible [[] Square Meters [] Square Feet

(Check 1) (50 rharacters)

Cc3

MAIN CROSS STREETS JF{LFIEtZT5)

Zion Line/Nauvoo Road

* MANDATORY IF Aval ARl F 5 NOT MANDATORY FOR COMME RCIAL CONI S NOT APPLICASLEENTER O
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o P |
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AMOUNTS/DATES

| LIST PRICE | HST APPLICABLE TO SALE PRICE [0TTEL DEVELOPMENT CHARGES PAID | (Max 2)
; Credit [ |No Partial
1.00 InAddition To [ ] IncludedIn [] Not Subject to HST ety You
:cm:k 1) MINIMUM RENTAL TERM MONTHS |
ForSale []Grosslease [ ]Hectares [[INetLease [ ] Other [C] Per Acre

[[JPersqFt []PlusStock []SqFtGross []SqFtNet []SqMGross []SqMNet
MAXIMUM RENTAL TERM MONTHS | (Check 1)
ONa [JT180 [JTMI

[¥] Annual

ASSESSMENT ASSESSMENT YEAR | CONTRACT COMMENCEMENT EXPIRY DATE

03 [/ 28 /[2025 0 / 28 J2025
. rmm—

/ / Immediate

POSSESSIONTYPE JleLlL 3} HOLDOVER DAYS
Immediate [ ] Flexible []Other []1-29days []30-59days []60-89days [] 90+days 90
NN RT3 (200 characters)
MSI Spergel Inc. in its capacity as court-appointed receiver of 11877636 Canada Inc.

MORTGAGE COMMENTS | (140 characters)

CONDO MAINTENANCE FEES MONTHLY g PHASED IN TAX ASSESSED VALUE |

0.00
ROAD ACCESS FEE | LEASED LAND FEE |

LOCALIMPROVEMENTS | | LOCAL IMPROVEMENTS COMMENTS | (250 characters]

[Jyes [INo
& OMNE OF POSSESSION DATE OR POSSESSION REMARKS 1S MANDATORY ¢ MANDATORY FOR COMMERCIAL & INDUSTRIAL CONDOS ORNLY
DETAILS
(Check 1) (Check 1) = check 1l
[[] Commercial Retail | [] Commercial Condo [] Automotive Related [ ] Hospitality/Food [[] Service Related
(Do not use for [] Highway Commercial | [ ] Bank " Related
Sale of Business) [] Institutional ™ [] Church ™ [] Other **
[] Multi-Use [] Health & Beauty [[] Retail Store Related
[[] Retail Related [] School "'
[] service *TVUSE FOR “INTITUTIONAL " CATEGORY ONLY
[[] Farm [] Agricultural [7] Cash Crop [[] Dairy Products  [] Hobby [1Horse
[] Livestock [C] Other
Industrial Free Standing [[] Cooler/Freezer/Food [ Laboratory
[[] Industrial Condo Inspect [] Other
[ Multi-Unit (] Factory/ [] Transportation
Manufacturing Warehouse

HEPT Option Continues on Next Page

202% Prop Ts lrvanalions ine [ Proo T | Mg sorvwd THp lorm et o §
FORM 590 P s s St o e S SELLERS ) )
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DETAILS (CONTINUED)

(Check 1) | catecory [TTIUNEN use [[SB30
] Investment [[] Accomodation [[] Bed & Breakfast [J Cabins/Cottages  [] Hotel/Motel/Inn
[C] 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
["] Recreational ["] Campground [] Golf [] Marina
] Other ] 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 [C] Other [] Professional Office
[[] Sale of Business = [] without Property [] Apparel [] Day Care [[] Gravel Pit/Quarry
[C] with Property [] Art Gallery [] Delicatessen [] Grocery/Supermarket
[] Art Supplies [] Delivery/Courier [[] Hair Salon
[] Automotive Related [] Distributing [] Hardware/Tools
[] Bakery [] Drugstore/Pharmacy [ ] Home Improvement
7] Banquet Hall ] Dry Cleaning/Laundry [] Hotei/Motel/inn
[[] Barber/Beauty [C] Electronics [ Jewellery
[] Bar/Tavern/Pub [[] Entertainment [[] Manufacturing
[[] Beauty Salon [ ] Fast Food/Takeout [[] Marina
[] Bed & Breakfast [[] Fitness/Training [] Medical/Dental
[] Butcher/Meat (] Florist [[] Other
[] Cabins/Cottages [[] Food Court Outlet [ Pizzeria
[ cafe [[] Footwear [[] Real Estate Office
[] Car Wash (] Fruit/Vegetable/ [J Restaurant
[] Caterer/Cafeteria Market [] Self Storage
[] Coffee/Donut Shop  [] Funeral Home [[] Service Related

(7] Coin Laundromat

[] Convenience/Variety
[C] Copy/Printing

[C] Crafts/Hobby

(7] Dairy Products

[] Furniture

[] Garden/Landscaping
[] Gas Station

[[] Golf Course

[] Golf Driving Range

[] Spa/Tanning

(] Sporting Goods

[] Sports/Entertainment
[] Travel Agency

[] Woodworking

[] Store W Apt/Office

[ Store W Apt/Office

EERER o7 ARiA CoDE EREEAT

Kl Yes [INo [] Acres [J Hectares Square Feet
11,286 [] 5qFt Divisible [J SqM Divisible [[]1 Square Meters
o ! USE IS MANCATORY If ALE OF BUSINESS YPEIS CHECKED
o MANDATORY IF TYPE I COMMERCTIAL RETAIL. INDUSTRIAL: INVESTMENT; OFFICE; STORE WITH APT/OFFICE
03 MANDATORY IF TYPE S COMMERCIAL RETAIL. FARM; INDUSTRIAL INVESTMENT: LAND: OFFICE: STORE WITH APT/OFFICE
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DETAILS (CONTINUED)

%BUII.DIHGI

OFFICE/APT AREA 3

OFFICE APARTMENT AREACODE RN{s V.31

(0% #SqFt []SqFtDivisible []SquareMeters [ SqM Divisible

INDUSTRIAL AREA CODE (e 1.8 1}

0% SqFt []SqFtDivisible []SquareMeters [] SqM Divisible

ONew [Jo-5 [J6-15 []16-30
[]31-50 []51-99 [] 100+

PHYSICALLY HANDICAPPED-EQUIPPED |
[JYes [No
CLEAR HEIGHT

SPRINKLERS

BASEMENT
[ Yes No

10,542
| RETAILAREA IR = (Checka)
0 [J% BSqFt []SqFtDivisible []SquareMeters [ SqM Divisible
APPROXIMATE AGE |(Check 1) AREA INFLUENCES |(Max 2)

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

[] Public Transit
[[] Subways

UFF1 | (Check 1)

[ONeo [ Partially Removed []Removed [ Yes

BAY SIZE I

I No (] Available

13 0 [] Partial [ None

Feet Inches Yes [IYes Width Feet Width Inches Length Feet Lengthinches
AMPS VoLTS {Check 1)

[] Both Municipal ] None [[] Other [ well

WATER SUPPLY TYPE | (Max4)
[C] BoredWell [ Chlorination [] Cistern ] Comm well [] Drilled Well [] DugWell [] lron/Mineral Filter
[] Lake/River [] None [] Reverse Osmosis [ ] SedimentFilter [ ] SharedWell [[] Water System

[JNo [] Baseboard

[] Partial [] Electric Forced Air
[ Yes [] Electric Hot Water
[[] Fan Coil
| WASHROOMS | TRUCK LEVEL

SHIPPING DOORS #

[Check 1)

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

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

TRUCK LEVEL SHIPPING DOORS DIMENSIONS

Height Feet Height Inches Width Feet Width Inches
DOUBLE MAN SHIPPING DOORS # DOUBLE MAN SHIPPING DOORS DIMENSIONS 3
0
Height Feet Height Inches Width Feet Width Inches
DRIVE-IN LEVEL SHIPPING DOORS # DRIVE-IN LEVEL SHIPPING DOORS DIMENSIONS R
Height Feet Height Inches Width Feet Width Inches
a8l MANDATURY F TYPE IS COMME RCIAL RETAIL, FARM: INDUSTRIAL: iINVESTMENT: LAND; OFFICE: STORE WITH APTIOFFICE
o MANDATORY IF FYPE IS « OFFK STOREWITH AF FFICE
g" MANDATORY IF TYPE IS MOUSTRIAL
o' MANDATORY F TYPE IS » COMMERCIAL RETAIL STORE WITH APTIOFFICE
o’ MANDATORY F TYPEIS SALE OF BUSINESS: STORE WITHAPT/OFFICE
o MANDATORY IF TYPEIS » COMMERCIAL RETAIL: INDUSTRIAL, INVESTMENT: OF 5 1CE: SALE OF BUSINESS; STORE W APTIOFFICE
ot NOT MANDATORY IF TYPE IS --» LAND
o ' MANDATORY IF TYPE IS » OFFICE
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DETAILS (CONTINUED)

GRADE LEVEL SHIPPINGDOORS # I} GRADE LEVEL SHIPPING DOORS DIMENSIONS |

Height Feet Height Inches Width Feet Width Inches
(SEa el o0 (Check 1) ETUTICRgl d 3 o (Check1)
[[] Freight+Public [ Boulevard [Lane [ Pay [[] Single Detached [] Visitor
[] Freight ] Covered I None [l Plaza [[] Street
None [] Double Detached [] Other [ Public [] Underground
] Public O in/Out Outside/Surface [ Reserved Assigned [] Valet
PARKING SPACES | NUMBER OF TRAILER PARKING SPOTS || OUTSIDE STORAGE | o7 (Check 1) CRANE
Jyes [INo [] Available I No []Yes |[JYes []No

SURVEY | SOILTEST | (Check 1)

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

Bl = check 1)

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

[[] Septic Available 3] Septic [ storm [ Storm Available

FARMFEATURES | (Max 26)

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

[] Barn Water [ Equipment Inciuded ~ [] Liquid Tank [ Paddock [] Stalis [] Other

[[] Barn Well [[] Feed System [[] Loading Yard [] Pasture [ Track [l None

YEAR BUILT

YEAR BUILT SOURCE |
[OMPAC [ Appraiser

[] Assessor [ ] Builder [ ] Estimated [ ] LBOProvider [ ]Other [] Owner [] Plans
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REMARKS FOR CLIENTS [EToeert
~5-acre property located on Highway 402, 25 minutes from US border at Sarnia. Two warehouses
totalling 10,000 + SF - warehouse 1l: 7,000+ SF with office space (currently vacant), warehouse

2: 3,400 SF (fully leased). Highway commercial zoning with multiple potential uses, development
opportunity: gas station/truck stop site plan in progress. Key advantages: high visibility,
border proximity, existing rental income, suitable for: retail, logistics, warehousing,

motel/hotel, or truck stop/gas station.

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

INCLUSIONS ]1 1000 characters)

EXCLUSIONS | (300 characters}

RENTAL ITEMS/UNDER CONTRACT | (250 characters)

UNDER CONTRACT MONTHLY COSTS | (250characters)

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 CHATTELS FRANCHISE DAYS OPEN

OvYes [OINo [CJYes [ONo |[JYes [ONo |[[JOpeniDay []OpenzDays []Open3Days []Open4Days
[JOpen5Days [ 1Open6Days []Open7Days []Varies

HOURS OPEN | (255 characters)

[yes [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™ 15 CHECKED IN DETAILS SECTION ¢0 COMPLETE OMNLY iF YOU HAVE ENTERED ANY AMOUNTIS)
LISTING BROKERAGE PHONE [l LISTING BROKERAGE FAX
Cushman & Wakefield ULC. 905-568-9500 905-568-9444
| SALESPERSON1 | 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) 1'i8l| ENERGY CERTIFICATE
1.5% CIyes [JNo

¢+ Parfar
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OTHER (CONTINUED)

CERTIFICATE LEVEL | (25 characters) GREEN PROPERTY INFO STATEMENT | [-TT (it Thy el iy g1 g
[dYes [INo K yes [INo

DISPLAY ADDRESS ON INTERNET || DISTRIBUTE TO DDF/IDX | PERMISSION TO CONTACT LISTING BROKER TO ADVERTISE
Myes [INo ®Yes [INo [JYes ENo

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

[Iyes [INo

SHOWING REQUIREMENTS L3

[]GoDirect []Lockbox [] SeeBrokerageRemarks [ ] ShowingSystem [¥] ListBrokerage [] List Salesperson

(Check 1) CONTACT AFTER EXPIRED
[JOwner+Tenant []Owner []Partial [ Tenant [ Vacant [OYes BENo
UNBRANDED VIRTUAL TOUR URL 1 | (255 characters)

UNBRANDED VIRTUAL TOUR URL 2 | (255 characters)

BRANDED VIRTUAL TOUR URL 1 | (255 characters)

BRANDED VIRTUAL TOUR URL 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 I (255 characters)
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated the 22nd day of April, 2025:
BETWEEN:

, MS1 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 i

16582729 Canada Inc.
{the “Purchaser”)

RECITALS;

A, Pursuant to an Qrder 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 negetiate 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, sub]est 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:

4 DEFINITIONS.

In this Agreement, unless the context ciearly indicates ctherwise, 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 scheduies;
(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 dwectwes orders, rullngs 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’
Commiitee, approving the Transaction and ordering that the Debior's right, title and interest
in the Purchased Assets be vested in the Pirchaser free and clear of encumbrances except
for Permitted Encumbrances, upon satisfaction by the Purchaser of its obligations under
this Agreement; o
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(e) "Assumed Contracts” has the meaning ascribed to it in Section 10 hereof;
(fy “Assumed Liabilities” has the meaning ascribed to it in Section 9 hereof;
(g} “Business Day" means any day other than a Saturday or a Sunday or a statutory holiday
in the Province of Ontarie; '
{n) “Closing” has the meaning ascribed to it in Section 12 hereof:
(i} “Closing Date” has the meaning ascribed to it in' Section- 12 hereof;
i "Court” means.the Ontaric. Superior Court of Justice;

(k) "Debtor” means 11977636 Canada Inc.;
)] “Deposit’ shall have the meahing ascribed to it in Section 5(a) hereof:
(mj  "DRA” has the meaning ascribed to it in Séction 13(a)(i)) 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; heaith protection or any Hazardous Materials;

(o) “ETA" means the Excise Tax Act (Canada);

(P “Final” with respect to any order of the Court mezans that leave to appeal of 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 Recelver 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;

(a) "Fixturés and Chattels” means-the right, titte 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 Debter and incorporated in, situate upon and/or used in‘connection with the
Property on the Closing Date;

{r) “Government Authority” means any person, body, departmerit, bureau, agency. board,
“tribunal, commission, branch or office of any federal, provincial or municipal gevernments
having or claiming. to have jurisdiction over part or ail of the Property, the Transaction
contemplated in this Agreement and/cr ane 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 fiot
-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", “Liguid Wasles”, "Poliutants” and "Toxic Substances”, all as defined in,
referred to or contemplated in federal, provincial and/or municipal legislation, regulations,
‘orders and/or crdinances relating to environmental, health and/or safety matters.and, not
fo limit the denerality of the foregoing, includes asbestos, urea formaldehyde foam
‘insulation and mene or poly-chlorinated biphenyl wastes: '
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(t) ‘HST" means goeds and services tax and harmonized:sales tax levied pursuant to the ETA;
)} “Indemnitees” has the meaning ascribed to it in Section 20(a) hereof;
] “Leases” means all leases, agreements t¢ lease, and/or tenaricy arrangements in respect

of any portion of the Praperty, 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. penallies and obligations or any nature or kind
whatsoever, whether primary or secondary, direct or indirect, fixed, contingent, absolute or

otherwise;

) "Parties" means collectivély the Recéiver and the Purchaser, and *Party” means either
ane of them:

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

{z) “Person” means any individual, partnership, limited partnership, limited liability company,

joint venture, syndicate, sole propristorship, company or corperation 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;

{am)  “Property" means the lands and premises municipally known as 652 Parkdale Avenue
North, Hamiltori; Onfario, as legally described in Schedule “A” to this Agreemient, together
with all buildings situate thereon including all improvements thereto;

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

{cc)  “"Purchased Assets" means all of the Debtor’ right, title and interest in the following assets:
(i) ‘the Praperty;

i) the: Fixiur_’es'and- Chattels; and
(i) the Assumed Contracts;

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

(ee)  "Receiver’s Certificate” means the certificate aftached as a schedule to the Approval and
Vesting Order confirming inter afia that the Recewar has recelved the Purchase Price and
‘all conditions to Closing, if any, have been satisfied or waived by the Parties;

{ify “Receiver's Solicitors” means the firm of Chaitons LLP;

(gy)  "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:

(ii} “Statement of Adjustments” has the meaning ascribed to it in Section 8(b) hereof;
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(1] “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

Schedule “D" HST

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

{ o 50 .
. _ P

k.
/ a deposit € the “Deposit”) shall

be paid to the Receiver's Salicitors, in trust, by wire transfer, certified funds or bank draft
concurrently with the Purchaser's delivery of this Agreement to the Receiver. 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, subject to closing adjustments set out in Section 8, shall
be paid to the Receiver on Closing with funds drawn on lawyer's trust account in the form
of a bank draft certified cheques or wire transfer using the Large Value Transfer System.

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

Fallowing the Acceptance Date, the Receiver shall obtain an. appointment with the Court for a-motion to be
heard as soon as reasonabty 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

{a) ‘Adjustments shall be made as of 12:01.A.M. (Eastern Daylight Time) on the Closing Date for all
realty texes, local improvement rates, municipal/provincial levies and charges, water and
assessment rates and any cother 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 Secnon 8, there
shalt be no adjustments to the Purchase Price.

() The Receiver shali.prepare and deliver to the Purchaser, at least five (5) 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 shal! be allowed to the Purchaser for.changes in the
Purchased Assets from the Acceplance 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 Daté on the best evidence available at Closing as to what the final
adjustment should be. The estimated adJUStmenls as therein set forth shall, for all purposes, bea
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 Regicnal
Municipality of Peel authorizing it to pay to the Receiver any realty tax rebate (‘iogether 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 delwer 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 Closmg (collectlvely the “Assumed Liabilities™:

) the Permitted Encumbrances; and
{ii) all Liabilities under the Assumed Contracts.
(b) The Purchaser 5 not assuming, and shall not be deemed to have assumed, any Liabilities of the

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

10. ASSUMED CONTRACTS

(=) The Purchaser shall give notice to'the Receivar in writing at least tén (10} Business Days priorto’
the Closing -Date of any contracts related to the Purchased Assets that it-efects to assume on
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Closing {the “Assumed Contracts”). Notwithstanding any provision of this Agreement, the
Assumed Contracts shall include the Leases.

) 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 Agréement which arfe not assignable without the consent of
a’third Person if such consent has not been obtdined and such assignment or attempted
assignment would constitute & breach of such Contract, The Receiver, in cooperation with the
Purchaser, shaii use commercially reasonable efforts to obtain the consent of the counterparties
for the assignment of the Assumed Contracts.

(c) The Purchaser shall be responsible forany 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.

11. ASSIGNMENT OF PURCHASED ASSETS

To the extent that any.of the Purchased Assets to be transferred te 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 fransfer such Rights unless and until such approval, consent, waiver
or-order of the Court'has been obtained. For greater certainty, uniess expressly provided for hergin (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, consént, waiver
or order on Closing.

12 CLOSING DATE

The Transaction shall be completed twenty-one (21) days immediately following the date on which the
Approval and Vesting Order is granted (the “Closing Date” or “Closing”), or such cther 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 cocmmenced te 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-andfor
proceedings are dismissed.

13. ELECTRONIC REGISTRATION
The Parties hereby acknowledge and agree that:
(a) the Furchaser shall:
{i} be obliged to retain a solicitor whe is- both an authorized user of the Teraview
eléctionic registration system ("TERS") and is in good standing with the Law
Scciety.of Ontaric to represent the Purchaser in connection with the completion of
the Transaction; and
(i) shall authorize such selicitor to enterinto a document registration agreement with
the Receiver’s Solicitors in the form as agreed by the Purchaser's Solicitors. and
the Receiver's Solicitors (lhe "DRA”"), establishing the procedures:and. timing for
completing the Transaction;

(oY the delivery and exchange of the closing documents:

DOCH123192471
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'0) shall not occur contempaoraneously with the registration of the Application for
Vesting Order.and other registerable documentation; and

{iiy shall be governed by the DRA, pursuant to which the Receiver's Sclicitors. and
Purchaser's Solicitors shail hold alf closing documents in ‘escrow, and wili not be
entilled to release them except in sirict 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 Soliciters (or in such other manner as the Recewer 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 tendér shall be -deéred to havé
been made by the Receiver upon the Purchaser when the Receiver's Sclicitors have:

{i) delivered all decuments required to be delivered by the Receiver to the Purchaser
pursuant {0 Section 26 hereof;

{ii}y advised the Purchaser’s Solicitors in writing thai the Receiver is ready, willing and
able to complete the Transaction .in accordance with the terms and provisions of
this Agreement; and

(i) completed all steps required by TERS to complete the Transacticn that can be
performed or undertaken by the Receiver's Solicitors witheut the- cooperation or
participation of the Purchaser's Sclicitors, and specificatly when the “completeness
signatory” for the Application for Vesting Crder has been electronically “signed” by
the Receiver's Solicitors, o '

without the necesmty of perscnally attending upon the Purchaser or the Purchaser's
Solicitors with the closing documents; and without any reqwremenl to have-an independant
witness evidencing the foregoing;

(e) notwithstanding anything contained in this Agreement te the contrary, it is expressly
understood and agreed by the Parlies that an effective tender shall be deemed to have
been made by the Purchaser upon the Receiver, when the Purchaser's Sclicitors have;

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

(ii} 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 1o complete the Transaction that can be
performed or undertaken by fhe 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 atténding upon thé Receiver or the Receivér's Solicitors
with the closing documents, and without any requirement to have an independent witness
evidencing the foregoing; and
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{f) 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 unabie to register
the Application for Vesting -Order, then the Transaction shail he completed in escrow in
accordance with the térms of the DRA which shall apply until such time as TERS becomes
available. Uponn 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 Crder 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 shali remain at the Receiver's risk until Closirig. Prior to Closing, the'
Receiver will hold all insurance policies and any-proceeds derived thérefrom in trust for the parties as their
respective interests may appear and in the event of loss or damage to the Purchased Assets accurring
before Closing that gives rise to insurance proceeds, the amount of such insurance proceeds paid or
payable io 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
Agreament.

15.  PURCHASER'S REPRESENTATIONS AND WARRANTIES

As a material inducement to the Receiver entering into this Agreement -and completing the Transaction,
acknowledgmg that the Receiver is enterlng into this Agfeement in reliance upan the representations and
warranties of the Purchaser sel out i 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 execite.
and deliver and to perform each of its obligations pursuant to this Agreement; neither the
execution of this Agreementnor 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 Puichaser of the Transaction will violate:

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

(iiy any agreement to which the Purchaser is bound;

(i) any judgment or order of a court of competent -authority or any Government
Aduthority; or

(iv) any Applicable Law;
and it has dulytaken, 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 hergunder,

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

legal, valid and binding obligation of the Pirchaser énforceable-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 bé brought by or before any Goveinment 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 Purchasér;

(d) it- has made adequate arrangements to have sufficient funds avaifable 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, ail taxes, including
without limitation land transfer tax, levies or the like that arise from the sale of the
Purchased Asséts unless otherwise specified in this Agreement;

{H it is a registrant under Part IX of the ETA;

{g) it is {i) not a non-resident, as defined in section 118 of the /ncome Tax Act (Canada) and
(i) not a non-Canadian, as defined in the /nvestment Canada Act (Canada) and the
Prohibition on the Purchase of Residential Property by Non-Canadians Act (Canadal,

(R} it acknowledges that it is responsible for conducting its own searches and investigations of
‘ the current and past uses of the Property:

@ it is safisfied with the Purchased Assets and all matters and things connected therewith or
in any way related thereto; and

)] 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 prespective 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 thé Purchaser
as follows:

{&) subject to the granting of the Approval and Vesting Order, ‘this Agreer.nent constitutes a
valid and hinding obligation of the Receiver, enforceable against the Receiver, in
accordance with its terms;

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

() itis not.a non-resident within the meaning of the Income Tax Act {Canada); and

(d) the Reéceivership Grder is tn full forde and affect.

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, statutery or otherwise, including, withoul limitation; under the Sale of Goods Act (Ontario) andfor

all Applicable Law, all.of which are expréssly waived by the Purchaser, with respect to title; the existence
ofthe Assumed Contracts and/or commercial or residential tenants on the Property who are not subject to
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the Leases, encumbrances, ouistanding liens, assignability, merchantability, condition, description, present
or future uses, i tness for PUrPOSE Or UsE, quality guariity, marke’cablilty, zoning, the e>ustence of any work
orders or open permits, location and/or size, cost, or as to any other matter whatsoever regarding the
Purchased Assets andlor the Debtor, either stated or implied. Without. limiting the generslity of the
foregoing, the: Puschasér 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, cnmpliance order or.any other erders, proceedings or actions under any Environmental |.aw, and the
existence, nature; kird, state or identity, extent and effect of any ifability 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 glsewhere.

The Purchaser has relied entirely on its own judgment, inspection and investigation of the Purchased
Asseéts, and further acknowledges that, at its own expense, it has inspected the Purchased Assets and in
entering into this Agreement and proceeding with and complsting-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 decumentation relating to the Purchased Assets.
provided as -at the date of this Agreement in the electronic data room established in respect of the
Ttansaction, the Receiver shall not be obligated to furdish any furthér due diligence information and
documentation relating to the Purchased Assets. NotWIthstandmg 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 régard to any matter relating to the
Purchased Assets. The provisions of this Sgction 17 shall not merge on Closing and shall remain in effect
thereafter without limitation.

18.. LEASES AND TENANCIES

(@) Subject to and in accordance with the terms and conditions containad 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 whatsaever with respect.
to the Leases and/or the tenancies thereunder including, without limitation, to the following matters:

0] ‘whether rent depesits, damage deposits or like payments have been made or not;
{ii) ‘the correctness of the calculation, both past and present, of all sums received cn account
of such tenancies;

iii) the existerice 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 inciuding
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-anciflary document gram.ng to the tepant 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 tothe tenants.

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

(i) only be required fo provide on Closing such information as it may have in hand: relatin‘g to
the names of tenants, the amount of the menthly 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 cn Closing cther than a direction to tenants
instructing them'te pay future rent to the Purchaser or pursuant {o the Purchaser’s direction
{the “Tenants’ Direction”); and

{iti) not be required to deliver keys.to any of the rental premises, signed acknowfedgments
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 te 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 cccurs,

14. ENCROACHMENTS

The Purchaser acknowledges agrees that the Receiver shall not be responsibie 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 Asseis.

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 afier the Closmg Date;

(b) it shall rélease and discharge the Indeminitees 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 wil] riot, directly of 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 foregoirig 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 pendmg iitigation, or any other document, instrument or couit order or judgmént
providing evidence of this Agreement against title to Property. Should the Purchaser be in default of its
cbligations under this Secfion 21, the Receiver may (as agent and attorney of the Purchaser) cause the
removal of such. notice of this Agreemenit, caution, certificate. of pending Ittlgatlon of other dogument:
providing evidence of this Agreement or any assignment of this Agreement from the titie fo the F‘mpeny

The Purchaser |rrevocably nominates, constitutés and appoints the Receiver as its agent and attorney in
fact and in law to cause the removal of such natice 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 estoppe! 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 cut in this Section 21.

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

(b) The foregoing conditions contairied in this Section 22 -are insefifed 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 ih wriling to the.cther,

23.  SITEVISIT

On 24 hours notice, the Purchaser shall be permitted to visit the Property on two cccasions prior to Closing
at-a time that is mittualiy agreeable with a representative of the Receiver.

24, RECEIVER'S CLOSING CONDITIONS

The Receiver shall not be obliged to complete the Transaction uniess, on of 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 arny
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 i 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 Recewer

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

(c) no court order réstraining or prohibiting Closing shall have been made;
{d) the Purchased Assets shall net have been remaved from the Receivér's control: and
(¢)  the Purchaser delivers the documents referenced in Section 27 to the Recsiver,

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 inciuded 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) the Purchaser arranging, at its own expense, a -new first mortgage satisfactory to the
' Purchaser in the Purchaser's sole and absolute discretion. Unless thé Purchaser gives
netice: in writing to the Receiver perscnaliy or in accordanice with any other provisions for
the delivery of notice in this Agreement or any Schedule herito no laterthan 6:00 p.m. on
DOC#12319242vi
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the 10" Business Day (i.e. any day cther than a Saturday cr a Sunday or a statutory holiday
in the Province of Ontario) following the date this Agreement is entered into, that this
condition is fulfilled, this Agreement shali be null and void and the Deposit shall be returned
to the Purchaser in full without deduction. This condition is included for the benefit of the
Purchaser and may be:waived at the Purchaser’s sole option by notice to the Receiver in
writing within the time period stated hierein,

(b) all the representations-and warranties of the Receiver contained in this Agreement shall be
true and correct on the Clesing 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 cettificate to be in & form and substance satisfactory to the Purchaser, acting
reasonably;

(c} all of the terms, covenants and agreemients set forth in this Agresment to.be complied with
or-performed by thé Receiver on or befere the Closing Date shal! have been complied with
or perfarmed by the Receiver;

{d) no court order restraining or prohibiting Closing shall have been made; and

{e} 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:

ta) 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 Lizbilities, to the.extent applicable;

(f) an assignment and assumption ‘agreement with respect to the Debtor' right, title and
‘ interest in.any Assigned Contracts, {o the exient applicable;

{g) -the_ Receiver's cerdificate 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, prépared by the Receiver's Solicitors, in
accordance with the Purchaser’s direction re title; and

{)] a bring down tcertificate dated as of the Closing Date, confirming that all of the
representations and warranties of the Receiver contained in this Agreement are frue and
cofrect as of the Closing Date, with the same effect as though made on and as of the
Closing Date,

27. PURCHASER'S CLOSING DELIVERIES
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The-Purchaser covenants to execute, where applicable, and deliver the following to the Receiver at or prior

to Closing;

(a) 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 cenveyance and assumption of liabilities with respect {o Purchased Assatsand.
fhe Assumed Liabilities, to the extent applicable;

(d) an assignment and assumption agreemient with respect to the Debtor' right, tifle and
interest in-any Assumed Contracts, to the extent applicable;

(&) an undertaking with respect to refunds and/or reassessments-of all really taxes attributable
to the peried prior to the Closing Date;

(H a direction re titlé to confirm the name in which title to the Purchased Assets will be taken,

provided that such direéction must be provided to. the Receiver ng 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 cerificate 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 documentalion relative to the completion of this, Agreement as may be‘required
by the Receiver or the Receiver's Solicitors.

28. BOCUMENTATION PREPARATION AND REGISTRATION

‘The Receiver shall prepare or cause {o be prépared all documentaticn déseribed in Sections 26 and 27
hereof and shall deliver draft documentation 1o the 'Purchaser not less than five (5) Business Days prior to
Closing. Except as otherwise expressly provided in this Agreement, all such documentation shall bein form
and substance satisfactory to-the Parties, acting reasonably. The Puichaser shail 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 Partigs shali be responsible for and pay all legal and other
professional/consultant fees and disbursements incurred by it, directly or indirectly, in conpection 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)
n connection with the transfer of the Purchased Assets pursuant to this Agregment.

30. HARMONIZED SALES TAX
The Purchaser acknowledges and agrees that;
(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 remifted in accordance with the

ETA:

(by if (i) the Receiver is a non-resident of Canada or the Receiver would be a non-resident of
Canada but for Stibsection 132{2) of the ETA and/or (i} the Purchaser is a “prescribed
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recipient” under the ETA and/or is registered under the ETA, then, in each case, the
Purchaser shall deliver, prior to Closing, its ceitificate in form prescribed by the ETA or, i
no such form is prescribed, then in formi satisfactory to the Receiver and the Raceiver's
Solicitors, certifying that the Purchaser shall be liable for, shall self-assess and shall rémit
to the appropriate Governmeént Authority al! HST payable in respect of the Transaction. If
Subsection (b) hereof shali 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 ‘addifion. 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

() the Purchaser shall indemnify and save harmiess the Receiver, its directors, officers,
employees, shareholders, agents and representatives from all Liabilities other expenses
incurred, directly or mdnrect!y, 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 V| 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. wnting and shall be effectively given and made if {)) delivered’
personally {ii) sent by prepaid courigr 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:
16582729 Canada Inc. _
3276 Raindance Crescent, Mississauga, ON, L5N BLE
Attn: Faisal Karim
Email: imdeo89@dmail.com
with a copy fo the Purchaser's Solicitors:

Arif Raza ‘ _ _
4298 Village Centre Court.Suite 300, Mississauigd; ON

Attn: Arif Raza _
Email: arifrazalaw@agmail,com

(b} in the case of the Réceiver at:
msi Spergel Inc.
21 King-Street West, Suite 1602,
Harnilton, L8P 4W7

Aftention: Trevor Pringle and Evan McCullagh
Email: tpringle@spergel.ca and emccullagh@spergel.ca

DOCH 231524 2v1
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with a copy to the Receiver's Solicitors:

Chaitons LLP
5000 Yonge Street, 10% Floor
Toronto Ontario M2N 7E9

Attention: lLaura Culleton
Emait: 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, oron the day of e-mailing or sending by other means of recorded
electronic fransmission, provided that such day in either event is a Business Day and the communication
is'so delivered,. &- maaied or sent before 4:30 P.M. (Eastern Daylight Time) on such day. Otherwise, such
communication shall be deemed to have baen givEn and made and to have been received on the néxt
following Business Day. Any such communication given ormade. 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
totime 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.ctherwise 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.
Farty to complete the Transaction at Closing. Subject to and in accordance with the terms and conditions
containad in this Agreement, any one of more of the said. conc{mons may be waived, in writing, in whole or
in part, by the benefiting Party without préjudice to the benefiting Party’s right of termination in‘the event of
the non-fulfifment 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 insered for its benefit and ot
salisfied at Closing. For greater certainty, the conditions under Section 22 cannct 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 apphcauon of such provision
to Persons or circumstances other thanthose to whom/which it is held invalid or unenforceable, shall not
be. affected thereby and each provision coniained in this Agreement shall be Separately valid and
enforceable {0 the fullest extent permiited 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 refgrence only and shall not affect the construction
or mterpretatlon of this-Agreement or any part hereof.

36. ENTIRE AGREEMENT

This Agreement and the schedules attached hereto, together with the agreements and other documents
required {c be delivered pursuant to this Agreement, constitute the entire agreement between the Parties
and sets out all the covenants, promises, warrarties, representations, conditions, understandings and
agreements between the Parties relating to the subject maiter 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 spemﬂcally setforth in this. Agreement This Agreement is intended to create: bmdmg
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obligations on the part of the Receiver as set forth herein and on acceptance by the Purchaser, is intended
to create blndmg chligations on the part of the Purchaser, as set out herein.

37. CUMULATIVE REMEDIES

No remedy conferred upen or reserved to one or both of the Parties is interided to be exclusive of any other
remedy, but each remedy shall be cumulative and in addition to every other remedy confefred upon. or
reserved hereunder, whether such remedy shall be existing or hereafter existing, and whether. such remedy
shall become available under commeon 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, consequentlai or indirect damages (including loss of profits) that may be alleged tc
result, i connection with, arising out ofror 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 otherwisé provided in this Agreement, references to any statute herein shall be deemed to be a
reference to such statute and any and all reguiations from time to time promulgated thereunder and to such
statute and regulations as amended or re-enacted from time to time, Any reference herein 10 a specific
section or sections, paragraph or paragraphs andfor clause or clauses of any statute or regulations:
promuigated thereunder-shall be deemed to include a reference to any correspondlng provision of future
law.

41, AMENDMENTS

No amendment, supplement, modification ar waiver or terrminiation of this Agreement and, unless otherwise
specified, ne consent or approval by any Party, shail be binding unless executed in writing by the Party to
be Bdund 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 Transactich or this
Agreement, the provisions of this Agreement shall prevail tothe extent of such conflict or inconsistency.
43, TIME OF ESSENCE

Time shalt in all respects be of the essence hereof provided that the time- forthe doing or completing of any
matter referred to herein may be extended or: abr:dged by an agreement, in writing, executéd by the Parties
or-their respective sclicitors who are hereby &xpressly appointed for that purpose.

44,  CURRENCY AND PAYMENT OBLIGATIONS

Except as otherwise provided in this Agreement, all dellar 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

DOC#12219242v1
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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 cariy out the purpose and intént 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 1o infermation in the
schedules hereto) shall, unless and until Closing occurs, be received and kept by the.Purchaser and anyone
acting on the Purchasers 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 theréof shall
be retained by the Purchaser or anyone acting o its behalf, The Purchaser and Receiver further agree that
uniess 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 Persans also keep such terms confidential as aforesaid.

48. NON-BUSINESS DAYS

inthe 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 Provirice of Ontaric and, for all purposes, shall be construed in
accordance with and governed by the laws in efféct within the Province of Onfaric. 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 undér 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 Sclicifors delivered not less than ten {10) Business Days prior to the motion to. be heard in
respect of the Approval and Vesting Order, to asmgn in whole or par, its nghts to. acqmre the Purchased
Assets hereunder to any company or companies affiliated (as. that term is defined in the Business
Corporafions Act (Ontario)) with the Purchaser. Provided that notwithstanding the foregoing, in no event
‘'shall any assighment relisve the Purchaser of any of its obligations urider this Agreement to and including
Closing and the Purchaser shall remain jointly -and severally liablé with any such assignee for the
‘performance of all of the terms and conditions on the part of the Purchaser t6 be performied pursuant tothe
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 acknawledged 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 hablltty under or as
a result of this Agreemeént.-Any Liabilities against the Receiver shall be limited to and onily enforceable .

‘against the property and assets then held by ar 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.
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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 thegéiss.

56. IRREVOCABLE | &
Purchaser ____J
This Agreement shall be irrevocable by the ertdor until no earlier than 5:00 P.M. (Eastern Daylight Time)
on Apri,2€, 2025.
25th | . . o
| G- A Q [remainder of this page intentionally left blank]
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DATED as of the date first written above.

16582729 Canada Inc.
lr_’};: oAAG LAY
per- | s 04/26/25
Name: Faisal Karim
Title:  Director

Per:
Name:
Title:

IMWe have authority to bind the Corporation.

The Receiver hereby accepts this offer to purchase, subject to the conditions stated above.
DATED this ;2( d day of April, 2025.

QLr 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 corpora
liability

LT

Name Trevor Pringle
Title: Partner v

Per:
Name:
Title:

I/We have authority to bind the Receiver.
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SCHEDULE “A”

THE PROPERTY

PIN: 17292-0058 (LT)

Description: PART LOT—,32 CONCESSION BROKEN FRONT SALTFLEET, PART 2 62R21846;
C'[TY'OF HAMILTON

Addrass: 652 Parkdale Ave. N., Hamilton, Onitario

Registered Owner: 11877636 Canada Inc.

DOC#123192421
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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
timitation, 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 fof the supply of utility service to the Lands or adjacent properties:

5. encrcachments discloseéd by any errcrs. 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 miight be disclo$ed 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. HL167546, registered on June 29, 1961, being a bylaw:

10. Instrument No, WE1303917, registered on August 22, 2018, being a notice regarding airport zoning
regulations in favour of Her Majesty The Queen in Right Of Canada.
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SCHEDULE “c”
THE LEASES
1. Lease for Premises dated January 1, 2021 as aménded by a Lease Amending Agreement dated
March 23, 2021.
2. Commercial Lease Agreement dated February 1, 2023,
3 Commercial Sublease Agreement dated Novembey 29, 2021,

DOC#12319242v1
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SCHEDULE “D"
HST

The Purchaser is purchasing the Property thiough @ holding corporation that is registered for HST with the
Canada Revenue Agency (CRA), under HST Number: 784247361 RT0001. The Purchaser will self-assess
and remit any applicable HST. The Purchaser agrees fo indemnify and hold the Receiver harmless from
any HST-related liabilities and agrees tothe Recejver's form of HST Certificate and Indemnity included in
this Schedule *D".
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PURCHASER'S HST CERTIFICATE AND INDEMNITY

TO: MSI SPERGEL INC.
AND TO: CHAITONS LLP, its solicitors herein
RE: msi Spergellnc (the “Receiver”), in its capacity as Court-appointed Receiver of the

lands and premises municipally known as 652 Parkdale Ave. N., Hamilton, ON and

legally described in PIN 17292-0058 (LT) ({the “Property”), and not in its personal
capacity and without personal or corporate liability sale to 16582729 Canada Inc.

{the “Purchaser”) pursuant to an agreement of purchase and sale accepted as of
{{month}} {{day}} 2025, {the “Purchase Agreement”)

DATED: {{month}} {{day}}, 2025

In consideration of and notwithstanding the completion of the transaction contemplated under the Purchase

Agreement, the undersigned hereby acknowledges, confirms; agrees and covenants as follows:

1. The undersigned is registered under Subdivision (d) of Division V of Part IX of the Excise Tax Aet
(Canada) for the collection and remittance .of the harmonized sales tax (“HST") and its registration
number is 794247361RT000 | and such registration is in good standing and has nat been revoked.

2. The Property is being purchased by the Purchaser.

3. The undersigned shall self-assess, be liable for and remit to the appropnate governmental authority
all HST which is payable in connechcn with its purchase of the Property.

4. The undersigned shali indemnify and save harmless the Receiver from any HST, penalty, costs,
interest or other amount which may be payab!e by or assessed against the Receiver under the
Excise Tax Act (Canada) as a resuit of or in connection with the Receiver's failure to collect and
remit any HST applicable in this transaction or as a result of any failure by the undersigned to
comply with the provisions of this Declaration and Indemnity.

5, This Certificate and Indemnity may be executed and transmitted by electronic transmission, which
shall for-all purposes be deemed to be an original and legally binding instrument;:

[signature page to follow]
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DATED as of the date first written above,
16582729 CANADA INC.

réﬁfﬂ IR A C4L/24/25.
Per:
Name: FalsaE Karim
Title: Director

I have authority to bind the Corporation.
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052 PARKDALE AVE N
HAMILTON, ONTARIO

MARKETING ACTIVITY REPORT

May 8, 2025
Prepared for:
HiZE: | SPERGEL il Gseman &
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652 PARKDALE AVE N

MARK’ET'ING ABTI\HTY

LNHUIRIES TUURS § OFFERS-
WAYE 2025 ~~

HAMILTON, ON

Below is a list inquiries, tours & offers received since March 24, 2025:

Rehant Girsa

. 04/202 : - ,
1 Engel & Volkers 03/24/2025 Inquiry Sent package & pricing guidance
Max Lewis . Sent package & pricing guidance
2. 03/25/2025 Inquir
CBRE 251 uiry Signed NDA
Thomas Madronich
05 /202 : - :
3 Realty Network 03/25/2025 Inquiry Sent package & pricing guidance
Aliza Fisch
. 25202 i ici i
4 ennard 03/25/2025 Inquiry Sent package & pricing guidance
Michael Di B Sent package & pricing guidance
g,  Michael biBerardo 03/25/2025  TOUR package & pricing g
Royal LePage Marco Toured facility March 31
Mohit Lathi
. . 26/202 i ici i
6 Right At Home Realty 03/26/2025 Inquiry Sent package & pricing guidance
ffrey McA
7. JCeBRrEey cAndrew 03/28/2025 Inquiry Sent package & pricing guidance
Rohit Maheshwari
. . . 28/202 i ici i
8 Homelife/Miracle Realty 03/28/2025 Inquiry Sent package & pricing guidance
ie McEl Sent pricing guidance
g,  YamieMcElroy 04/01/2025  Inquiry entpricing g
JLL Signed NDA
i Submitted offer
10, ~GurdialDeo 04/02/2025  OFFER
Torget West Realty I
Mitchell Plant . Sent package, client drove by site
1. . 04/02/2025 Inquir . . .
Cushman & Wakefield foa] uiry Sent pricing guidance & details
Tarig Chaudhry .
12. RE/MAX Redl Estate Centre 04/10/2025 Inquiry Sent package
o Sent package & signed NDA
N I
13, homisaiga 04/15/2026  OFFER
Saigal Realty
Gurdial Deo
14. 04/16/2025 FFER
Target West Realty he/ ©
15, homisaigal 04/23/2025  OFFER
Saigal Realty
Gurdial Deo 04/23/2025  OFFER

Target West Realty




MARKEFING ACTIVATY

INBYIRIES, TOURS & OFFERS i PARKDAEEmﬁT‘gm ;

MAYB, 2025 »

Nomi Saigal
Saigal Realty 04/24/2025  OFFER _

April 2025

FIRST OFFER
(GURDIAL DEO)
April 2, 2025

RESUBMITTED OFFER
(GURDIAL DEO)
April 16, 2025

FINAL & BEST OFFER
(GURDIAL DEO)
April 23, 2025

EXECUTED OFFER
(NOMI SAIGAL)
April 24, 2025

May 2025

CLOSING
(JULY 2, 2025)

U U S TN - —

LIVE ON MLS

SECOND OFFER
(NOMI SAIGAL)
April 15, 2025

RESUBMITTED OFFER
(NOMI SAIGAL)
April 23, 2025

FINAL & BEST OFFER
(NOMI SAIGAL)
April 24, 2025

DEPOSIT RECEIVED
(NOMI SAIGAL)
April 25, 2025



MARKEFING

MARKETINGINIT
MAY-B, 2025

Live March 24, 2025

ACTIVATY
IATIVES

EXTERIOR
PHOTOS

Completed March 20, 2025

652 PARKDALE AVE N

OFFERING
PROCESS

HAMILTON, ON

Completed March 20, 2025

CONTACT
INFORMATION

MICHAEL YULL, 50

Completed March 20, 2025

Tistig X12037530 MLS® Data nformat

= 652 Parkdale Avenue N, Hamilton *+* scses

FOR SALE

652 PARKDALE AVENUE N

HAMILTON | ONTARIO

PROPERTY HIGHLIGHTS

Building Size:
Office Size:
Site Area:
Clear Height:
Shipping:
Year Built:
Asking Rate:
Taxes (2024):
Zoning:

Legal Description:

DOWNLOAD BROCHURE

For more information, please contact:

Michael Yull, SIOR Fraser Plant
Executive Vice President Executive Vice President
+1647 272 3075 +1416505 1194

michael m m

Court appointed recsivership sale. Fully leased industrial property with two tenants in place paying
market rent. Worry free investment opportunity in thriving Hamilton industrial node.

Part Lot 32 Concession Broken Front Saltleet,

8,845 SF (5% lot coverage)
297SF

0.38 acres

18
2 drive-in doors
1952 - 1998
Speakto listing team

$15385.70

M

Part 2 62r21646 City Of Hamilton

Cushman & Wakefield ULC.
1 Prologis Bivd, Suite 300
Mississauga, ON LSW 0G2

*Sales Representative

Eblast sent to 1,445 recipients
(GTA Industrial Brokers & on a bi-weekly

basis)

CUSHMAN 8 WAKEFIELD ULc.

Sign installed April 1, 2025

R SALE
8,845 SQUARE FEET
0.38 ACRES I

Completed April 7, 2025

o
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l* Canada Revenue Agence du revenu RECEIVED

Agency du Canada
MAR 2 7 2025

Tax Centre
Hamilton ON L8R 3P7

March 19, 2025

11977636 CANADA INC. Account Number
C/0 MSI SPERGEL INC 73985 1335 RTO0001
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 $ 815.50 $4,608.65
2023-12-31 $8,386.69 51;: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

s il 2
ocal : 416-997-1102
BT National Insolvlsncy] Office !Toﬁa}:ree: 1-%33~54 - %%2
Canada 55 Bay Siret Nor Fax: 418556~
Hamilion ON L8R 3P7 Web site : canada.ca/taxes



= 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
vou 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,

L

Kamila Figaszewska (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 May 15, 2025)

1, 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. up to
May 9, 2025, in the amount of $50,654.04, inclusive of HST and disbursements. This
represents a total of 104.15 hours at an average rate of $429.62 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.



oD

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. | 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 15th day of May, 2025.

— >
t—,)“‘) \‘.\‘
- | \
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A Commissionner, etc.

Evan Scott McCullagh,
a Commissioner etc, Province of
Ontario, for msi Spergel inc. Expires
QOctober 6, 2026



This is Exhibit “A”
To the Affidavit of Trevor Pringle

dated May 15, 2025
T I

Evan Scott McCullagh,
a Commissioner etc, Province of
Ontario, for msi Spergel inc. Expires
October 6, 2026



000 msi Spergel inc., Licensed Insolvency Trustees
500 ‘ SPERGEL Head Office; 200 Yorkland Blvd., Suite 1100
22006 Toronto, ON., M2] 5C1
T:416 497 1660 ® F: 416 494 7199

www.spergel.ca

May 13, 2025 Invoice #: 1193

11977636 Canada Inc.

INVOICE

RE: 11977636 Canada Inc.

FOR PROFESSIONAL SERVICES RENDERED in the period up to and including May 9, 2025, in connection with
the Court-appointed receivership proceedings.

Professional Services Hours Hourly Rate Total
Mukul Manichanda, CPA, CIRP, LIT 4,70 $575.00 $2,702.50
Trevor Pringle, CFE, CIRP, LIT 52.80 $575.00 $30,360.00
Gillian Geldblatt, CPA, CA, CIRP, LIT 0.20 $425.00 $85.00
Dharam Tiwana 19.40 $250.00 $4,850,00
Evan McCullagh 2695 $250.00 $6,737.50
Cassandra Glover 0.10 $100.00 $10.00
Total Professionat Services 104.15 $429.62 $44,745,00
HST $5,816.85
Reimbursable Expenses Total
Courier $74.50
PPSA Search $8.00
Total Reimbursable Expenses $82.50
HST on expenses $9.69
Total $50,654.04
HST Registration #R103478103

{AA1197-R)

Bartie 705 722 5090 « Brampion 905 874 4905 « Downsview 416 633 1444 » Hamilton 905 527 2227 » London 519 902 2722 » Mississauga 905 602 4143
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May 13, 2025

11977636 Canada Inc.

| SPERGEL

INVOICE

msi Spergel inc., Licensed Insolvency Trustees
Head Office; 200 Yorkland Bivd,, Suite 1100

Toronto, ON., M2) 5C1
T: 416 497 1660 ® F; 416 494 7199

www.spergel.ca

Invoice #: 1193

INVOICE RECONCILIATION PAGE

Date Staff

Memo

Hours

B-Rate

Amoint

Professional Services
2025-02-10 MMA

2025-02-11 EMC

2025-02-11 TPR

2025-02-11 DTI

2025-02-11 MMA

2025-02-12 TPR

2025-02-12 EMC

Tirng previously spent Byt nol fecorded including emuad exchonges
with counsel reguesting update for court proceedings, review of
gpplication record, foctum aixd other commupication,

Review court moterials; correspondence e appointment, discuss
with OT re Watford property; correspond with Poud, The Locksmith re
Hamifton property; drgft tenant notice, door notice, review
insurance, draft inswronce letier; finalize and issue Insurance fetter;
review opplication record; correspandence/discussions re insurance
policy, taking possession, correspond with Matitda Lici et of, Aird
Berlis Javwyers for BMO! correspond with Gary Feldman et of, Chaiton
lawyers; review PPEA search; revievr and approve draft door &
tenont natices; review and sigh instironce Jetter

Review applicanit record, conduct interaet research on property,
prepare door notices, fenont gcknowledgement letter, coordinate
taking possession of property.

Reveipt and review of recefvership order and ather court documents
from . Lici, Aird Berfis, Email exchanges with G, Feidman regarding
the fiie. Discussion with 1. Pringle regarding the fite. Arronged to
have the cose website prepoared and the refevant documents
uploaded 1o same,

discussionsfcotrespondence re tking possession, leharnls, insuronce
coverage, utilites; correspond with Motilda Lici, Alrd Berlis lnwyers
for BRD: correspond with Laure Culteton et of, Chalton lawyers;
review qind sign tenont aotices; review Fndorsament of justice
Yolente; review Recejvership Ordes; review draft 2457246 notice of
vecefver; correspondstdw Dove Coutts, Bunk of Monireol review and

sign FCA insuronce suryey formy; review Utter Morris & FCA insurance

brokers correspenmilence; corresgond with Mike Yoll, Cushimun &
Waokefield re listing proposal; correspond with Kelfy Avison, Avisen
Young re listing propousal correspond with Matthew Bruchkowsky,
Collfers re gppraisal guotd; corvespond with Kewin Autonides, Antec
re approisl guote

Review endorsement and recefvership order; discussion and
carrespondence with Pl Utter Mofris re insurance; draft FCA

210

1,75

1.60

1.50

1.20

230

2.00

$575.00

$250.00

$575.00

$250.00

$575.00

$575.00

$250.00

$1,207.50

$437.50

$575.00

$375.00

$690.00

$1,322.50

$500.00

Barrie 708 722 5090 » Bramplon 905:874 4905 « Downsview 416 633 1444 » Hamilton 805 527 2227 » London 519 902.2722 « Mississauga 805 602 4143
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msi Spergel inc., Licensed Insolvency Trustees

' S PERG EL Head Office: 200 Yorkland Blvd., Su_ite 1100
Toronto, ON,, M2] 5C1

T:416 497 1660 @ F: 416 494 7199

www.spergel.ca

May 13, 2025 Invoice #: 1193

11977636 Canada Inc,

INVOICE

insurance form; correspondenc with FCA; draft BIA Notice, finalize
tengnt notice and door notice; attend ot 652 Parkdale Noith;
maeeling with tenants, rent, photos, operations, update TP;
addfionol conrespondence and discussion re insuranees;

2025-02-12 DTI Travel to Waljord ON, meet ABW Locksmith, take possession of 7.00 $250.00 $1,750.00
bujlding, lecate tenant for second unil, meet with tenant, exploin
recefvership process, gather details of tenaney,

2025-02-12 MMA Receipr and review of the endorsement and the issued order, 0.60 $575.00 $345,00
Arranged to hove some uploaded to the cose website. Review of
ginril exchonges fetween ¥, Pringle gnd L. Cuffeton regording
- registering the Order on title To the reol propertiss,
2025-02-13 TER correspondence/discussions e properties, fisting proposals, taking 250 $575.00 $1,437.50
possession procedures, Insurgnie coverage, tenunts, Hoat storoge;
review ond appfove website nofice; reviews and approve notice to
principol; correspdnd with Saod Sulemon, inwyer for debtor
COMpUny; review justice Yolente endorsement; correspond/idw
Laury Cutieton, fowyer; review 652 Parkdale Ave N agreemant of
purchase pnd sale/ 165827 28 Canade e, offer; review and sign
2457245 notive of recelver; corvespond with Dave Coutts ef al, BMO;
review company'’s records; review Utter Morris Insurance brokers
corrgspondence; review FUA insurance correspondence; review e
gpprove Antec approisal quote forthe Parkdole property;
correspond with Kevin Antonides, Anted re Parkdale uporaisol
2025-02-12 EMC Review legai correspondence re offer to purchuse; cofrespondence 1.30 $250.00 $325.00
re books ond records; review ond finolize BIA nolice, issue to O58;
discussion with folni. ARaymond re storage items and rent;
correspondence with Tenants re info request; vorious
cofrespondence with 5CA and Utter Morrls re insuronce:
carrespondence with Antec te informution for Humilton property
appransdl
2025-02-13 DT Correspond with R Tuzd regording building, sectirity, pictures. 0.70  $250.00 $175.00
Correspond with Colemat industries and T. Pringle regarding rent,
storoge, snow plowing,
2025-02-14 TPR correspondence/discussions re insurance coverage, Wotford storage 1.50 $575.00 $862.50
charges, books und records;) review G5B flling certificaie; reviewe site
fnspection photos; review cour] order; correspond with Matilda Lict
Alrd Berlis lowyer for BMO, review FCA insuronte correspendence;
review legal correspendence; corresponditaw’s Laura Tofletan,

Barrie 7056 722 5090 « Brampton 905 874 4905 = Downsview 416 633 1444 « Hamilton 805 527 2227 « London 519 002 2722 « Mississauga 905 602 4143
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May 13, 2025

11977636 Canada inc,

msi Spergel inc,, Licensed Insolvency Trustees

] SPERGEL Head Office: 200 Yorkland Blvd., Suite 1100

Toronto, ON., M2] 5C1
T:416 497 1660 ® F. 416 494 7199
www.spergel.ca

Invoice #: 1193

INVOICE

EMC

EMC

DTl

EMC

EMC

DTl

TPR

forarper re tmran dffersAPS; review Iircn affers/APS; revisw PV Reaity

Advisors 2022 property approisdl; review books ond vécords

including leoses

tegad cofrespondence re 852 offer; review previous opproisals; 130 $250.00 $325.00
various correspondence re confitmotion of insiirance;

correspondence with Susan & fohn, A Ravmond, tengni; revieiv A

ruymond lease, etol: DT correspondence re storage: review building

descriptions, correspondence with Chod, Lowrle Group re Insuranie

quote;

lssue botice to creditors; correspondence and discussion with Mohit, 050 $250.00 $125.00
AKS; correspondence with Steve, A Raymond-and feremy, Colbeln

reviews FOA insurance;

Reviaw lease documents for tenant, prepave rent rofl, research 2.50 $250.00 $625.00
storape fees in areq, regotiote sioroge fees, droft fetters for utifities,

reguest new occoints.

Travel fo 652 Porkdole, walk dround, photos, discission and 1.00 $250.00 $250.00

correspondence with Laura, Loswyer ve info request to Fahd,

correspondence to Fohd re info request; review A, Rayinond tenant

acknowledgment, proof of reni poid;

Correspondence with Molil, AKS re inguiry; correspondence with 0.30 $250.00 $75.00
Lowyer: follow up with Lowrie Groug, discussion with CRA re RI0002

gocourt, putstanding returns, ef ol

Draft letters to ingfor banks, obtam updoted contact informotion, e- 2.00 $250.00 $500.00
mail andd fox letters, correspond with Hydro One (o regiiest

reconnaction. Cerrespond with Tenant regording receivershis,

storage, saow cearing. Review comrespondence with various realtors

regarding properiies.

correspondenceddiscussions re bogt stordge, manthly rent cheques, 210 $575.00 $1,207.50
snow rermoval, hydro, insuronce quotes, Parkdale AFS, books &

records, bank gocounts, isting proposols; review tenaixt

correspondence; review FCA insurance covergge and monfhiy

invoice; review lggal correspondence; correspond velth Mike

Crestochowski, UBRE re listing proposad; correspond with Mike Yuil,

Cushiman & Wakefield re listing proposal: review Ministry of Finance

notice re fand transfer tax correspond with Loura Tulleton, laviyar;

review Burns & Wilcox jnsurunce guote; review 112 bunk stoleinents;

review notice of motion for leave o appenl

Barrie 705 722 5080 « Brampten 805 B74 4905 & Downsview 416 633 1444 « Hamilton 905 527 2227 » London 518 902 2722 » Mississauga 905 802 4143
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msi Spergel inc,, Licensed Insolvency Trustees

l SPERGEL Head Office: 200 Yorkland Blvd,, Suite 11.00

Toronto, ON., M2} 5C1
T: 416 497 1660 ® F: 416 494 7199
www.spergel.ca

May 13, 2025 Invoice #: 1193

11977636 Canada Inc.

INVOICE

2025-02-24 EMC Review Utter Moriis insurance quote: varfous Watford terant 1.00 $250.00 $250.00
corresporidence re snow refmoval, storage; various corresponience
with A. Rayroond, Hamifton tenont re LOL rent, snow removil
contact contuct Clingter e sniow remuoved quote; correspondence
with jeremy, Cobolt re COL fease, ferant pchknowladgment; review
unsighed fease ond acknowledsment formy; review MOF letter; Fohd
corresfondence re info request baink correspondence re business

QLGNS

2025:02-24 MMA Enoll exchunge with M. Czestochowski regarding lisiing proposol 0.10 $575.00 $57.50
and regiiest for informaotion.

2095-02-24 DTI Correspondence with Locklt key ond securily and with Colemuat 1.50 $250.00 $375.00

Indusiries regarding sirow plowing, reaegotiote terms for storuge
@ znow resoval,
ﬁarrmpamf with TO, review hank stotements, Ohtain brust account
wire informution, reguest transfer of funds to receiver’s account,
2025-02-25 TPR review Cushman & Wakefield listing propasals for Nawvoo & 0.90 $575.00 $517.50
Purkdlule properties; correspondence/discussions re bank accounts,
insurance quote, listing proposals: réview notice of motion jfor feaie
to ogpesl corresponditdy Dove Coutts, BRMO

2025-02-25 EMC Trave! 1o site, watkthirough, photos, pick up ARtymond cheque,. draft 0.75 $250.00 $187.50
rent rol _

2025-02-25 DTI Correspond with BMQ regarding account, regiiest copies of 0.30  $250.00 $75.00
staterneni and funds transfer o Receiver's trust ocoqunt,

2025-02-26 TPR review ond sign offidovic review BNS correspondence; review 0.30 $575.00 $172.50
general ledger

2025.02-26 EMC Review Cushmon listing proposal for both properties; 0.20 $250.00 $50.00

2025-02-27 TPR correspondence/discussions re CBRE & Avison Yaung listing 0.40 $575.00 $230.00
proposals, snow removal; review deaft operating Budget

2025-02-27 EMC Discussion with Mike & Nicholas, CBRE re listing proposal; 0.50 $250.00 $125.00

carrespendence with Kelly Avisen re listing proposaf;
corréspondence with feremy, Caboll re COf ond fegse review fent
#0ll draft budger;

2025-02-27 MMA Attended call from o party interested In the real properties and 0.60 $575.00 $345.00
provided information wilh respect to the recelvership ond the
process to ba followed in arder to participate jn the sule process.

2025-02-28 TPR correspondenceddiscussions re fistiog proposals, snow ramove), 0,40 $575.00 $230.00
insurante quote, prder registration on title, review site inspecfion

Barrie 705 722 5090 = Brampten 805 874 4905 » Downsview 416 633 1444 « Hamilton 305 527 2227 » London 519 902 2722 » Mississauga 905 602 4143
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May 13, 2025

11977636 Canada Inc.

msi Spergel inc., Licensed Insolvency Trustees

' SPERGEL Head Office: 200 Yorkland Blvd., Suite 1100

Toronto, ON., M2) 5C1
T: 416 497 1660 @ F: 416 494 7199
www.spergel.ca

Invoice #: 1193

INVOICE

2025-02-28 EMC

2025-02-28 DTI

2025-03-03 TPR

2025-03-03 DTI

2025-03-03 EMC

2025-03-04 TPR

2025-03-04 EMC

2025-03-04 DTI

2025-03-05 TPR

photos

Discussion with Znd Morlgage holder re nofse regording sale closing 0.20 $250.00 $50.00
discuss with 18, send correspondence to Loviyer;

Correspond with K. Avison regurding listing proposal, provide 0.20 $250.00 $50.00
information o property.

tiscussions/correspohdence re Parkdulé APS, insurance quote, TD 1.50 $575.00 $862.50

bank cccount, prospective purchasers, sale process, property fouw's;

review fegoi correspondence; review porcel register.! review

prospective purchoser correspendence; review recelvership order;

correspand with Latira Cufleton, Jawyer; review and execuie

ocknowledgemerit and direction re title registration; review TD Bonk

drafe; review general ledger; review application to register cotrt

arder

Call with 5. Machoneld, update interested parties 1ist, review D 1.00 $250.00 $250.00
hank statements, follow up on fransfer of funds and request

staternents after recelvership date, review correspandence from real

estate biokerages, ottend to questions, ceordinaie site visits, review

mai], follow up on February rent. _

review interested parties list correspondenice with Chod, Lowrie 0.30 $750.00 $75.00
Grougp re Insurence quole; correspondence with lawyer re registering

on title; review GL; review TD draft, prep deposit rag;

correspondencesdiscussions re listing proposals, property tours, 1.10 $575.00 $632.50
fnsurance quotes, rent cheques, upprafscls; review general ledger;

review, make amendments to and sign Collfers property appraisal

engagement fetier; correspond with Matthew Bruchkowsky, Colliers

e appraisel LOE review and approve pavment of FCA insurance

nvoice

Correspondatice with CBRE re site visit; Colifers LOE, review, meeting 0.50 $250.00 $125.00
with jeremy, Coholt re rent; arrange deposit;, update rent roll; review

FCA invaice, prep CHQ REQ

Coprdinate Watford site visit with CBRE, Colemat industries and 0.40 $250.00 $100.00
Logikis,
correspand with Motthew Briuchkowsky, Colfiers re property 1.70  $575.00 $977.50

appraisais; review G/ correspandence/discussions re books and
reécords, insurunce, properly tours, hydeo conrnection; review
commercial feases for Porkdale & Nauves properties; review
property taxes for Parkdale & Nauvoo propeities; review and

Barrie 705 722 5090 » Brampton 905 874 4805 = Downsview 416 633 1444 « Hamiltorn 905 527 2227 « London 519 902 2722 » Mississauga 905 602 4143
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May 13, 2025

msi Spergel inc,, Licensed Insolvency Trustees

l S PERGEL Head Office: 200 Yorkland Bivd., Suite 1100

Toronto, ON., M2) 5C1
T:416497 1660 @ F: 416 494 7199
www.spergel.ca

Invoice #: 1193

11977636 Canada Inc.

INVOICE

2025-03-05

2025-03-05

2025-03-06

2025-03-06

2025-03-06
2025-03-06

2025-03-06.

2025-03-07

2025-03-07
2025-03-10

2025-03-10

2025-03-11

2025-03-11
2025-03-12

EMC

DT

TPR

EMC

MMA
GGO
CGL

TPR

EMC
TPR

EMC

TPR

EMC
TPR

approve Totten Group insurdnce quote; review site inspection

phatas; review updoted Utter Morris insurance guate; review arid

approve payment of Lawrie Group insyrance invoice; review ond

sign FCA instrance concellation forns .
Review Insurance quates, correspondence and discussion with TF; 0.50 $250.00 $125.00
discussion and correspondence with Chad, Lawrie Group, quote

approved; correspondence with Phil, Utter Morris re insurance

quote; discussion and correspondence with Evan, CBRE re Parkdofe;

Correspondence with Lockit regarding keys to property, review 0.30 $250.00 $75.00
vurious e-mails regarding insuronce, site visit
review books and records; review general ledger; review site 0.50 $575.00 $287.50

inspection phota; correspondence/discussions re site checks, remt
colfection; review Ministry of Lubour proef of claim

Travel to site, walkthiough, photos; correspondence with Evan, 0.75 $250.00 $187.50
CBRE review rent rol;

Review and sign the chegite requisition for insurance invoice, 0.10 $575.00 $57.50
Receive and review bank reconciliation, 0.10 $425.00 $42.50
Send for M, Manchanda’s signaivee ond resurn for processing the 0.10  $100.00 $10.00
cheque requisition for gn insurance invaice.

review Avison Young iisting proposal for Nauvoo & Parkdale 0.90 $575.00 $517.50

properties; review general ledger; review CBRE listing proposais for

Mauveo & Porkdale properties; correspondence/discussions re fisting

proposals, security checks

Review CBRE and Avison Listing proposals; 0.30 $250.00 $75.00

correspontlencefdiscussions re listing proposols, insuiunce; review 0,90 $575.00 $517.50
general iedger; réview listing proposal summary; review Cusfithan &

Wokefield fisting propasals for Parkdale & Nouvaeo properties;

correspond/tdw Mike Yull, Cushiman & Wokefield

review CBRE, Avisen and Cushmun listing proposals; draft listing 0.75 $250.00 $187.50
proposal summary:
discussiohs/correspondence ve listing proposals, insurance; review 0.50 $575.00 $287.50

Crshman & Wokefield revised Nouyoo isting proposul; corresnond
with Mike Yuil, Cusfirnon & Wakefizid
Discussion with Banking and Lavrie Groun re lnsurance poyment; 0.20 $250.00 $50.00

review Custuman & Wokefield listing proposal for Nauveo property; 0.90 $575.00 $517.50
review listing proposals suimmary: review general ledger; review

Barrie 705 722 509G « Brampton 905 874 4905 » Downsview 416 633 1444 » Hamilton 905 527 2227 » London 519 902 2722 « Mississauga 505 602 4143
Oshawa 905 721 8251 » Peterborough 705 748 3333 » Scarborough 416 642 1363, Toronto 416 778 8813  Vaughan 647 288 7636

CAIRP

A o 1841

Saskatchewan 306 341 1660 « British Columbia 604 365 7434

“GRIP

A, B4 T e, o
Ereiai ety



“HBpo
2080
2000

May 13, 2025

11977636 Canada Inc.

| 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 #: 1193

INVOICE

2025-03-12
2025-03-13
2025-0313
2025-03-14

2025-03-14

2025-03-17

2025-0317
2025-0317

2025-03-18

2025-03-18

2025-03-19

EMC
TPR
EMC
TPR

EMC

TPR

EMC
DTI

TPR

EMC

TPR

CBRE listing proposals for Porkdale & dauveo properties; coll Dove
Coutts, BIMO; review and sign CRA - HST registrans form

Prep CRA Auth et ol orronge fox; 0.30 $250.00
Feview site inspection photo; review G/L 0.10 $575.00
Attend ot 852 parkdale, walkthrough, photas; 0.50 $250.00
review Ayero DIl correspondencefdiscussions re-hydro, fisting 050 $575.00

proposals, sofe process: kw Dave Coults, BMO; correspond with

Mike vull, Cushmun & Wakefield re listing agreements

Carrespondence re Heating, Watford property: correspondence re 020 $250.00
Hsting agreement;

review Cushimon & Wokefielid listing agreemoents for Parkdale & 0.90 3$575.00

Nouyoo properiies; review generof fedger; review MLS daty sheets

for Purkdale & Nowvoo properties; review gird opprove payiment of

fytlro invoice; review and approve cheque reguisition

Reviewy droft iisting and MLS agreements; review property taxes! 0.20. $250.00

Prepare deposit requisition for Watford rent, ypdate rent rof, 0.60 $250.00
prepore cheque requisitions for expenses,

revigw, moke amendments to ond execote Cushmon & Wokefigld 1.90 $575.00
listing agreements for Porkdole & Nowvoo propeities, review general

ledger; review and make changes to schedule Bro C&W listing

qgreements; correspont! with Nicholas Webster et o, (BRE

correspond with Kelly Avison, Avison Young, review and execute MLS

dotashieets for Parkdole & Nouvao properties: review Parkdole &

Mouvoo propertias March rent rofls; correspoidence/discussions re

genants, feases, books & recards, site security check, fowyers, site

photos, review Cobalt commercial lease agreements

Correspondence with A, Raymonid re CO& Cofresponidence with 0.50 $250.00
Cobuil re'sublease et ol review Cobadl sublease and unsisned new

ipase; prepurg doty room Information; review information reguests,

correspondence with Laurg, Chaiton's re compony's lack of

response;

revieyr insurance policy, discussions/correspondence re sale process, 1.20 $575.00
fenants, photographer, dala room, property tours; feview

prospective purchaser iists for Parkdale & Neuvoo properties; review

property tax statement of eccounts for Parkidale & Nowvoo

progecties; correspond with Matthew Bruchkowsky, Colliers re

$75.00
$57.50
$125.00
$287.50

$50.0C

$517.50

$50.00
$150.00

$1,692.50

$125.00

$690.00
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DO msi Spergel inc,, Licensed Insolvency Trustees

L6860 l SPERGEL Head Office: 200 Yorkland Blvd., Suite 1100

LR00 Toronto, ON., M2) 5C1
T: 416 497 1660 ® F: 416 494 7199
www.spergel.ca

May 13, 2025 Invoice #: 1193

11977636 Canada Inc.

INVOICE

appraisals; review site inspection photos
2025-03-19 EMC Review doto room info and inlerested porties fist, correspondence 0.75 $250.00 $187.50
with Cushman re sume; correspoandence with tenants at 852
parkdele re Cusfuman, interior photos; gttend ot 552 Parkdule,
walkthrotgh, photo, discussion with jererny, Tenant, carrespondence
with Colliers re tour regtiest;
2025-03-20 TPR review hooks end records; correspondencesdiscussions re dota 150 $575.00 $862.50
robm, appraisels, Cobalt ledse, sile process, CEW signuge focation, ‘
tenanls, property tours; review creditor procl of cloims: review
Cushinon & Wokefield signage rendering; review general ledger;
review Morch rent colfection; revisw Cushman & Wakefield data
root review brochuve, review non-disclosure agreament;
currespond with Loura Cufleton, Chaitons lowyer re APS template:
review lsfing ogreemeiits
2025-03-20 EMC Review proposed signuge, correspond with Tenahts, approve; 0.50 $250.00 $125.00
discussion with Mike Yull, Cushinon re Cobult feose; correspondence ' '
witl Antec re Cobalt fease; review datu room, NDA and Brochure;

2025-03-21 TPR corvespend with Mike Yoll, Cushman & Wakefieid re hrochure, 0.30 %$575.00 $172.50
review G/l review Insurance coverage

2025.03-24 TPR correspondencesdiscussions re approisal, property tours; review G/ 0.20 $575,00 $115.00

2025-03-24 EMC Correspossdence with Colfiers re sive wisit, correspond with lenants re 0.20 $250.00 $50.00
same;

2025-03-24 DTi Carrespond with Wotford tenont gnd Lockit Securily to coordingie 0.20 $250.00 $50.00
site visit by Coiliers,

2025-03-25 EMC Diseusdon with Tenarnt re Cofliers on site; 0.10 $250.00 $25.00

2025-03-25 TPR review fegal corvespondence; correspond with Mohit Shrmae, Ask 0.20 $575.00 $115.00
Finance Ing,

2025-03-26 TPR correspond with Laurg Culleton, Chiitons lowver; review G/ 0.40 $575.00 $230.00
corespondencg/discssions re books, sofe process, properly tour,
tenant

2025.03-26 DT Correspond with Watford tenoant and qopraiser regarding ongoing 020 $250.00 $50.00

o opprasal, onswer questions regording both bulldings,
2025-03-26 EMC Correspundence with Cushivran re four; correspontlence with 030 $250.00 $75.00
tengnis re tour requeest; discussion with Cheis, ARaymond re wanting
10 termingite leuse; discuss with T8 lnwyee cotrespondence:
2025-03-27 TPR correspondence/giscussions re prospective purchaser. property Your; 0.20 $575.00 $115.00

Barrie 705 722 5090 « Brampton $05 874 4905 « Downsview 416.633 1444 e Hamiltan 905 527 2227 « London 519 902 2722 » Mississauga 805 8024143
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May 13, 2025

11977636 Canada ihc.

msi Spergel inc,, Licensed Insolvency Trustees

’ S PERG EL Head Office: 200 Yorkland Blvd., Suite 1100

Toronto, ON., M2] 5C1
T: 416 497 1660 @ F: 416 494 7199
www.spergel.ca

Invoice #: 1193

INVOICE

2025-03-27 EMC
2025-03-28 TPR

2025-03-31 TPR

2025-03-31 EMC
2025-04-01 TPR

2025-04-01 EMC
2025-04-02 TPR

202504-02 EMC
2025-04-03 TPR

2025-04-03 EMC
2025-04-04 TPR

review G/L
Correspandence with Cushman re site four; 0.10 $250.00 $25.00
review updated Cushman & Waokefield listing agreenient for Nouvoo 0.90 $575.00 $517.50

property; cortespond with Loura Culleton, Chaitons lawyer; review
draft template agreements of purchase end sole for Parkdale &
Netvor properties

review and execute updoted Cushiman & Wakefield fisting agreement 0.50 $575.00 $287.50
for Nawvoo property; review general legger;

correspondence/discussions re appraisal, sofe process

Currespondence with Colliers and Dhargm re watford property; 0.10 $250.0D $25.00

review Cushmon & Walefield dutd room for Nouvoo property; 1.20 $575.00 $690.00
teview G/L correspond with Mike Yull Cushmon & Wakefeld re

brochures; correspondence/discussions re property tows; review

Colhers property approisals for Parkdale & Nauvoo; correspond with

Kevin Antonides, Antec re Patkdule appraoisal; tdw Dave Coutts, Bank

of Montreal, review draft Antec property appraisal for Parkdale

Correspondence with Cushman & Tenonts re tour request 0.20 $250.00 $50.00
correspondence/discussions re safe process, dola room, books & 1.50 $575.00 $862.50

records, brochures, offer; correspond with Mike Yull et af, Cushman

& Walkefield; raview ond spprove paymen of Antec appraisol

involce; review G/ review APS templotes for Porkdole & Nowvoo

properties; review tpdoted brochures for Parkdale & Nauvoo

properties; review 1826642 Ontario Inc. offer/ogreement of

purchase and sale for Porkdale property; review draft Parkdale

propacty approfsols

Review Antet invoice, prep CHIG REQ 0.10 $250.00 $25.00

prepare draft updote report to Dave Coutts at Bank of Montreal: 130 $575.00 $747.50
review brochures for Parkdale & Nauvoo properties: review MLS

onfine listings for the Parkdale & Nauvoo properties; review droft

interin statement of feceipts and disbirsements, review genercl

fedger; review listing proposal voluntions;

tiscussions/carrespondence re tenants, msurance; review ARoymond

Tinnermon Monufacturing COI

Correspondence re insurance; 0.10 $250.00 $25.00

provide update report to Dave Coutts, Bark of Montreol; 0.90 $575.00 $517.50
discussions/correspondence re tenonts, Apiil rent collection, security

Barrie 705 722 5090 « Brampton 905 874 4905 « Downsview 416 633 1444 » Hamilton 905 527 2227 » London 519 902 2722 o Mississauga 905 602 4143
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May 13, 2025

11977636 Canada Inc.

msi Spergel inc., Licehsed Insolvency Trustees

SPERGEL Head Office: 200 Yorkland Blvd.,, Suite 1100

Toronto, ON., M2) 5C1
T: 416497 1660 © F: 416 494 7199
www.spergel.ca

Invoice #: 1193

INVOICE

2025-04-04

2025-04-07

2025-04-07

2025-04-07
2025-04-07

2025-04-08

2025-04-08

2025-04-09

2025-04-09
2025-04-10

EMC

TPR

EMC

GGO
D!

TPR

EMC

PR

EMC
TPR

check, insurance, COL review site inspection photos; review Lawris

Group correspondence; correspond with Lawra Culleton, laveyer

Attend ot site, walkthrough, meeting with Jeremy, mgintengnce 0.50 $250.00 $125.00
items: megting with Steve, ARoymond re Aprif rent; arrange deposit

review site Inspection photos; review general ledges; review 1826542 1.20  $575.00 $690.00
Ontorio Inc. updated offer/pgreement of purchase and sale for

Parkdoie; correspondente/tiscussions re- 182 offer, property tour;

correspond with Mike Yull et of, Cushmon & Wokefield; correspond

with Loure Culleton, Chaitons fowyer; review briran offer for

Parkdale; review broker valuntions for Parkdale

Review photos and security correspohdence re watford property 0.30. $250.00 $75.00
correspondence with Cushirnon gnd DT re access, four, Reyset ol

reviews updated offer;

Receive and review bank reconciliation, 0.10 $425.00 $42.50

Correspondernice with Cushmaon & Wakefeild regarding visit, 0.50 $250.00 $125,00
cootdingte access teriont in property, prepare key receiol ono

cotrier ke to Cushman,

carrespondenceldiscussions re sole process, hooks & records 0.90 $575.00 $517.50
carrespond with Luura Culleton, lowver re 182 offer/agreement of '
purchose and sole; review AVM Low Office legal correspondence;

review Waiford envirommentol assessiment

Cushiman correspondence; lowver corresnondence re deblors 0.20  $250.00 $50.00
lowyer request; review leltel, report i af;

correspoad/tdv Lavra Cufleton, Chaitons igwyer re signing bork 182 0.80 $575.00 $460.00
agreement of purchase and sole: correspondente/discussians re

offers, sales process, ténunls, leases, draft appraisals; ow Have

Coutts, Bonk of Mohtreal

correspondence with lawyer re leases; 0.10 $250,00 $25.00

correspondencesdiscussions re principal, books & records, sofe 1.50 $575.00 $862.50
process; review and oprove draft response to AVM Low: correspontd

stk Lavia Cidflefon, fawyer, review generdl ledger; review, moke

chunges to gnd sign hack 1826642 Ohitario Inc. agreement of

prrchase ond sole; review draft Porkdole property upiorarsols;

review inwan offer; correspond with Mike Vull et of, Cashmon &

Waokefield re signed hack 182 offer/APS; review Parkduie site

inspection photos

Barrie 705 722 5090 » Brampton 805 874 4905 » Downsview 416 633 1444 » Hamiflon 905 527 2227 « London 519 802 2722 « Mississauga $05 6024143
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May 13, 2025

11977636 Canada Inc.

msi Spergel inc,, Licensed Insolvency Trustees

| S PERGEL Head Office: 200 Yorkland Bivd., Suite 1100

Toronto, ON., M2] 5C1
T: 416 497 1660 @ F: 416 494 7199
www.spergel.ca

Invoice #: 1193

INVOICE

2025-04-10 EMC

2025-04-11 TPR

2025-04-11 EMC

2025-04-11 DOTI
2025-04-14 TPR
2025-04-14 EMC

2025-04-15 TPR

2025-04-16 TPR

2025-04-16 EMC

2025-04-17 TPR

2025-04-21 TPR-

2025-04-22 TPR

review sign bock offer re parkdale; lawyer correspondence; atrend ot 0.50 $250.00 $125,00
Parkdale property, walkihrough, photos;
review and approve payment of insuronce prémiums; review G/L; 0.70 $575.00 $402.50

review and approve payment of Lagkit Secority checks invoice;

review und approve fivdro invoice; correspondence/discussions re

glectrical repuirs

Tenant cotrespondence re electrical issue; review lowrie invoice, 030 $250.00 $75.00
prep CHQ REQ: discussion and correspondence with Chris, Idea

Electrit re service cafl; _

Frepare requisitions for utifities, security checks, gat approvol, 0.50 $250.00 $125.00
forward to banking dept. for processing.

correspondencesdiscussions re insirance; review genergf fedger; 0.30 $575.00 $172.50
review certificate of insurance

review Insurance poficy; ldeol electric correspondence; review COF 0.20 $250.00 $50.00
correspondence with ARaymond re COf;

carrespond with Dee Malek et ol, Cushmuon & Wakefield re 0.90 $575.00 $517.50

irrevocoble date; review 16582275 Canado inc. offer/agreement of

purchase and sale with sthedule D for Porkdale; correspond with

Latito Culleton, Chaitons lawyer ve 165 offer/APS

review commercial insurance policy for Paridale & Neuwvoo 0.90 $575.00 $517.50
properties & payment auvice; review site inspection phatos;

correspond with Mike Yull et of, Cushman & Wokefield, review

1826647 Qntario inc. updated offer/ugreéement of purchase and sule

ldeul Flectric correspondence und tenant correspondence re service 0.50 $250.00 $125.00
colf: attend of site, walkthrough;
review updated 182 offer/agreement of purchase and sale for 0,50 $575.00 $287.50

Parkdale; correspond with Loura Culleton, Chaitons fawyer re 182

offer/APS: review drdft praperty approisols

correspondence/discussions re insuraiice; review updated 182 0.90 $575.00 $517.50
affer/agreement of purchuse and sale for Parkdale; review 165 '

offersARS for Parkdale; review general ledger; correspongd/tédw Laura

Culfeton, Chaitons lawyer re Parkdlate offers, listing agreement

review Nawvoo site inspection photos; correspondence/discussions 1,50 $575.00 $862.50
re Parkdale offers, security checks, repalrs; review 182 updated '
offer/aPs; cotrespond with Loura Culleton, fowyer; tdvw Dave Coults,

BMO; review and upprove Ideal Flecirical Services repuir quote;

correspond/tdw Mike Yull, Cushman & Wakefield re Parkdale offers;

Barrie 705 722 5080 « Brampton 905 874 4905 « Downsview 416 633 1444 = Hamilton 905 527 2227 » Londen 519 802 2722 » Mississauga 905 602 4143
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May 13, 2025

11977636 Canada Inc.

| SPERGEL

msi Spergel inc,, Licensed Ihsolvency Trustees
Head Office; 200 Yorkland Bivd,, Suite 1100
Toronto, ON., M2J 5C1

T: 416 497 1660 @ F: 416 494 7199

www.spergel.ca

Invoice #: 1193

INVOICE

2025-04-22
2025-04-23

2025-04-23

2025-04-24

2025-04-24
2025-04-25

2025-04-25
2025-04-28

2025-04-28
2025-04-29
2025-04-29

2025-05-01

EMC
TPR

EMC

TPR

EMC

TPR

EMC
TPR

EMC

TPR
EMC

TPR

revievy, mdke winendments to and sigh brck 18582729 Conodo inc.
offerfugreement of purchase and safe for Parkdole

Review tdeal Electric quote re porkdole; correspondence re gpproval; 0.20  $250.00
reviely updated 16582729 Cunaddd Inc. offersugreement of purchase 1.40  $575.00

and safé; corresponcd/idw's Mike Yull et of, Cushian & Wakeficld re
multiple updated offers; collfcorrespond with Luvra Culieton,
Chuitons lewyer re multiple updated offer/APS;
correspondence/discussions re mmultiple affers, daty room; review
books and records; review 1826642 Ontadie Inc. updated
offer/agreement of purciinse and sale; review Porkdale site
inspectfon photos

raview offers on Parkdale; aitend ut Parkdale, walkthrough, photos; 0.50 $250.00
discussion with tenont rg vent,
review 182 offerfugresment of purchase and sale for Parkdale 1,00 $575.00

property: review G/ correspondencediiscussion re multinle

Porkdole offers, wire detoits; corresponditdw’s Mike Yull, Cushiman &

Wokefreld re multinle Parkdade offers; review APS schedule C re

fecses; review legod correspondence; corraspondsAdw's Dave [oults,

Bank of Montreal: call/correspond with Lovura Cullaton, Choitens

faviver re upduted 165 offer/APS; review Coiliers & Anfec property

npprosals for Porkddie) review and execute vpdoted 16582729

agreement of purchose ond sole for Porkdnfe

correspondence with Chris, ldeol Electric: 0.10  $250.00

carrespondenceddiscussions fe muliiple offers, 105 APS deposit, sale 0.90 $575.00
closing date; review 16582724 Conada Ine. agresment of purchise

o saler review G, correspondittves Mike Yull ef o, Cushimen &

Wakefisld: correspondddw Dove Coutts, BRMG

correspondence re purchaser wire! 0.10 $250.00

review Antec final approfsal: review general fedger: corresgond with 0.50 $575.00
Kelfy Mugowar: ef af, Antec; correspond with Mike Yull CEW:
correspond with Laura Culleton, lowyer re AVO dotes

Cerrespandence with fenants re May reni; 0.10 $250.00
review Parkdole site inspection photos 0.310 -$575.00
Artend atsits, wodldhrough, pick v Aioymond CHO: orronge 0.20 $250.00.
deposity

correspond with Loura Cilfeton, Choftns lawver 0.10 $575.00

$560.00
$805.00

$125.00

$1,092.50

$25.00
$517.50

$25.00
$287.50

$25.00
$57.50
$75.00

$57.50
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May 13,2025

11977636 Canada Inc.

| SPERGEL

INVOICE

msi Spergel inc,, Licensed nsolvency Trustees
Head Office: 200 Yorkland Blvd,, Suite 1100

Toronto, ON., M2} 5C1
T: 416 497 1660 @ F: 416 4947199

viww.spergel.ca

Invoice #: 1193

2025-05-05

2025-05-05

2025-05-06

2025-05-06

2025-05-07

2025-05-07

2025-05-08

2025-05-08
2025-05-09

2025-05-09

EMC

TPR

TPR

EMC

TPR

EMC

TPR

EMC
EMC

TPR

feview Cobalt cheque, arrange deposit; update froin Chris, ldeal
glectric;

tehw Dave Coutts, Bonk of Montreal; corvespond with Laura Citfeton,
fawyer re AYD moticn date; review genera) ledger

correspond with Lowra Culleton, lowyer re AVQ motion reviews aivd
approve payment of Cofliers aporaisal involce;
discussionsscoerespondence re draft report, sple process

Review Colliers invoice, prep CHG REQ; review recelvership arder,
review court moterials, review title seorch (652}, review property fox
statement) rewiew listing agreement, correspondence to Cushiman,
begin draft report 1o court;

review nd approve payment of Ideal Electvical invoice;
discussions/correspondence re upproisals, mokion moteriol. Nauvos
safe process; correspondd with Laura Cufleton, lawyer re LA
correspond with Dove Coutis, AMO re mortgage payour statenent,
Mauvoo property; review Honk of Montreg! mortgoges payolit
siatenient; review and make amendments 1o droft first report to
court; review uppendices 1o fist report to court _
Continye drafting first repart to courts review listing proposols,
Cushrman ugreements; MOF claim, CRA Cluim; review GI, druft
Interim SRIG review fitle searchy, review APS, et o review ldeal
inveice and grep CHQ REQY review BMO poyout, update repory
seview Parkdale site imspection photas; carrespond with Mike Yull et
of, Cushmmian & Wokefield re AVO motion dote; review Cushion 8
Wokefield markefing activily report; correspond with Laure Culfeton,
Chattons loveyer 18 AVD motion dafe; review Nouvte sife inspection
bhiotns

Attersd gt site, walkthrough, photes,

Reviews Cushman mnarketing summuary! redact for report discussion
with TP re MOF claim, update report to court;

Fawiers ord make amendiments fo draft first report to court: review
uppendices 1 frst report indluding endorseiment, redacted fisting
propasel listing dagresment, TRA HST dlaim, property tax statement,
MOF proof of doim, te parcal searchy review confidenticl
dppendices to first report including Parkdale property oppraisols;
review PPSA seorch, discussions/eorrespondence re MOF property
fiam correspond with Latre Culleron, Chailtons lavyer

0.20

0.30

0.50

1.00

1.50

3.00

0.90

0.30
0.30

1.50

$250.00

$575.00

$575,00

$250.00

$575.00

$250.00

$575.00

$250.00
$250.00

$575.00

$50.00
$172.50

$287.50

$250.00

$862.50

$750.00

$517.50

$75.00
$75.00

$862.50
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| SPERGEL

May 13, 2025

11977636 Canada Inc.

msi Spergel inc,, Licensed Insolvency Trustees
Head Office; 200 Yorkland Blvd., Suite 1100
Taronto, ON., M2) 5C1

T:416.497 1660 @ F; 416 494 7199
www.spergel.ca

Invoice #: 1193

INVOICE

Reimbursable Expenses
2025-03-05 EMA
2025-04-23 NTA
2025-04-28 NTA

Professional Services Total:  104.15 $44,745.00
$8.00
$4.27

$70.23
Reimbursable Expenses Total: 3.00 $82.50
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LLDED msi Spergel inc., Licensed Insolvency Trustees
Ha0 l SPERGEL Head Office: 200 Yorkland Blvd., Suite 1100
et L) ' Toronto, ON., M2] 5C1

T: 416 497 1660 ® F: 416 4594 7199

viww.spergel.ca

May 13, 2025 Invoice #: 1193

11977636 Canada Inc.

INVOICE
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APPENDIX 11



Court File Nos. CV-24-00088321-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
BANK OF MONTREAL
Applicant
-and -
11977636 CANADA INC.
Respondent

AFFIDAVIT OF VERONICA CESARIO
(sworn May 13, 2025)

I, VERONICA CESARIO, of the City of Toronto, in the Province of Ontario MAKE

OATH AND SAY AS FOLLOWS:

I am a lawyer 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 a true copy of the account issued by
Chaitons to the Receiver for the period commencing February 11, 2025 and ending April 30, 2025,
totalling $6,993.46 (comprised of fees of $5,817.19, disbursements of $398.20 and HST of

$778.07) with respect to this proceeding.

DOC#12373857v2



~

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 February

11, 2025 to April 30, 2025.

SWORN BEFORE ME in the City of
Toronto, in the Province of Ontario, 13th
day of May, 2025

Wk B

Commiséioner for Taking Affidavits Veronica Cesario

(or as may be)
Laura cullefen
824286 R

DOC#12373857v2
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THIS IS EXHIBIT “A” TO
THE AFFIDAVIT OF VERONICA CESARIO
SWORN BEFORE ME THIS 13™

DAY OF MAY, 2025

Wil

A Commissioner Etc.




MS! SPERGEL INC. i et April 30, 2025
TORONTO, ON M2J 4ve Our File: 004690-0078153

Re: MSI| SPERGEL INC.RECEIVER OF 11977636 CANADA INC.

FOR PROFESSIONAL SERVICES RENDERED on this matter up to and including April 30, 2025

PROFESSIONAL FEES
SUBJECT TO HST $5,817.19
SUB-TOTAL $5,817.19
DISBURSEMENTS
SUBJECT TO HST $168.00
Costs (Non-Taxable) $230.20
SUB-TOTAL $398.20
Net Total $6,215.39
HST at 13.00% . $778.07
GRAND TOTAL $6,993.46
Amount payable on the current invoice $6,993.46
Plus outstanding invoices on this matter $0.00
Amount Due $6,993.46
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# 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 7EG | P :1416-222-8888 clmbnns. com

DOC#12373474v1



Client: MS!| SPERGEL INC. Invoice Date: April 30, 2025

Matter: MSI SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 402220
CANADA INC. Matter Number: 0078153
PROFESSIONAL FEES

Date Initials Description

02/11/2025 GNF To receipt and review of application record.

02/12/2025 LAC Receipt and review of endorsement and order of Justice Valente; E-mail

correspondence with T Pringle and G Feldman; E-mail correspondence to M Lici.

02/13/2025 LAC Telephone call with T Pringle; Receipt and review of agreement of purchase and sale for
the Hamilton property; Telephone call to M Lici.

02/18/2025 LAC E-mail correspondence to S Sulemaan regarding pending sale transaction for the
Hamilton property.

02/19/2025 LAC E-mail correspondence and telephone calls with E McCullagh regarding information on
the pending sale of the Hamilton property.

02/20/2025 LAC E-mail correspondence with E McCullagh.

02/20/2025 LAC Receipt and review of e-mail correspondence from M Lici and signed order from J
Valente; Receipt and review of e-mail correspondence from M Sharma.

02/25/2025 LAC E-mail correspondence to M Lici regarding Notice of Motion to appeal from Debtors.

02/27/2025 LAC E-mail correspondence to A Misir regarding additional appeal documents and date of
motion for leave to appeal.

03/01/2025 LAC Receipt and review of e-mail correspondence with title search of Hamilion property.

03/03/2025 LAC Receipt, review and responding to e-mail correspondence from A Misir; E-mail
correspondence to E McCullagh; E-mail correspondence with R Milter regarding
registration of court order; E-mail correspondence with C Singh; Reviewing
Acknowledgement and Direction to register Court order; E-mail correspondence with T
Pringle regarding sale process and acknowledgement and direction; E-mail
correspondence with L Starr on entered order to register; E-mail correspondence to T
Pringle and E McCullagh regarding receipted registered court orders.

03/04/2025 LAC E-mail correspondence to Imran regarding sale process.

03/20/2025 LAC E-mail correspondence to S Suleman and A Misir regarding requested information and
documents; Receipt and review of e-mail correspondence from S Suleman.

03/21/2025 LAC Receipt, review and responding to e-mail correspondence from A Misir regarding
document and information request.

03/25/2025 LAC Receipt and review of e-mail correspondence from M Sharma, M Lici and T Pringle.

03/26/2025 LAC E-mail correspondence to E McCullagh and T Pringle regarding document request; E-
mail correspondence with T Pringle regarding draft template agreement of purchase and
sale; Correspondence with M Willis-O'Connor; Drafting template agreements of
purchase and sale for Warwick and Hamilton properties.

03/28/2025 LAC Reviewing and revising template agreements of purchase and sale for Warwick and
Hamilton properties; E-mail correspondence to T Pringle regarding same.
04/01/2025 LAC Receipt and review of e-mail correspondence and letter from A Misir; Receipt and review

of e-mail correspondence from S Suleman.; E-mail correspondence to T Pringle with
protected versions of template agreements.

04/02/2025 LAC Receipt and review of e-mail correspondence from E McCullagh regarding information
request.

04/08/2025 GNF To reviewing offer from 1826642 Ontario Inc. and commenting.

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 chaitors.com

DOC#12373474v1



Client: MSI SPERGEL INC. Invoice Date: April 30, 2025

Matter: MS| SPERGEL INC.RECE!VER OF 11977636 Invoice Number: 402220
CANADA INC. Matter Number: 0078153
Date Initials Description

04/08/2025 LAC Receipt, review and responding to e-mail correspondence from A Misir; Receipt and
review of offer for Parkdale property; E-mail correspondence and meeting with G
Feldman regarding offer; E-mail correspondence with M Willis-O'Connor; E-mail
correspondence with T Pringle regarding offer; Receipt and review of letter from A Misir
and environmental assessment of Watford property from A Misir; E-mail correspondence
to E McCullagh, T Pringle and D Tiwana regarding same.

04/08/2025 MWO Receive instructions and review Asset Purchase Agreement and correspondence.

04/09/2025 MWO Exchange correspondence and attend telephone call to advise re revisions to draft Asset
Purchase Agreement.

04/09/2025 LAC E-mail correspondence with T Pringle and E McCullagh regarding leases and appraisals;
E-mail correspondence with M Willis-O'Connor; Telephone call with M Willis-O'Connor
regarding agreement of purchase and sale; Drafting correspondence to A Misir and e-
mail correspondence to T Pringle and E McCullagh regarding same.

04/10/2025 LAC E-mail correspondence to G Feldman regarding appraisals and offers for Hamilton
property; Revising agreement of purchase and sale for Hamilton property; E-mail
correspondence to G Feldman with revisions to agreement of purchase and sale;
Meeting with G Feldman to discuss and review revisions; E-mail correspondence to A
Misir; E-mail correspondence to A Raza.

04/16/2025 LAC Reviewing offer from for the Hamilton property; Receipt and review of e-mail
correspondence from A Misir regarding appeal court file no.

04/17/2025 LAC Reviewing revised agreements of purchase and sale for the Hamilton/Parkdale property;
E-mail correspondence to G Feldman regarding same.

04/21/2025 LAC Meeting with G Feldman; E-mail correspondence to T Pringle regarding revised APS for
Hamilton/Parkdale property; Telephone call with T Pringle; Receipt and review of listing

agreement.

04/22/2025 LAC Revising agreement of purchase and sale; E-mail correspondence to T Pringle with
revised word version.

04/23/2025 LAC Receipt and review of e-mail correspondence and revised agreement of purchase and

sale from T Pringle; Meeting with G Feldman; E-mail correspondence to M Lici;
Telephone call with M Lici; E-mail correspondence to T Pringle.

04/24/2025 LAC Receipt and review of e-mail correspondence from T Pringle regarding latest offer;
Receipt and review of latest offer; E-mail correspondence to T Pringle with comments on

latest offer; Receipt and review of e-mail correspondence from T Pringle to M Yull; E-
mail correspondence to M Lici with latest offer.

LAWYERS' SUMMARY:

Lawyers and legal assistants involved . Hourly Hours Total

Rate Billed Billed

Gary N. Feldman 623.39 1.50 935.09

Laura Culleton 330.00 13.60 4,488.00

Mark Willis-o'connor 563.00 0.70 394.10

Total 15.80 $5,817.19
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 :1416-222-8888 chainne corn

DOC#12373474v1



Client: MSI SPERGEL INC. Invoice Date: April 30, 2025

Matter: MS1 SPERGEL INC.RECEIVER OF 11977636 Invoice Number: 402220

CANADA INC. Matter Number: 0078153

Lawyers and legal assistants involved Hourly Hours Total
Rate Billed Billed

HST at 13.00% $756.23

DISBURSEMENTS:

Subject To HST

Description Amount

Teranet Electronic Registration Fee Taxable - ST2 65.00

Teranet Fee Taxable - 388 23.60

Teraview Charges Taxable - S86 79.40

Total $168.00

Non-Taxable

Description Amount

Registration/Filing Fee(s) Non-taxable - S08 141.80

Teraview Charges Non-taxable - 387 88.40

Total $230.20

TOTAL DISBURSEMENTS $398.20

HST at 13.00% $21.84

GRAND TOTAL $6,993.46

CHAITONS LLP

(o TON

0»> LS
per:

Gary N. Feldman

HST NoR124110933

E. & OE. 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 ehalons.com

DOC#12373474v1



THIS IS EXHIBIT “B” TO

THE AFFIDAVIT OF VERONICA CESARIO
SWORN BEFORE ME THIS 13T

DAY OF MAY, 2025

ks

A Commissioner Etc.

DOC#12373857v2



SUMMARY

Lawyer Year of Call Hours Hourly Rate | Amount Billed
Billed
Gary Feldman 1982 1.50 $623.99 $935.09
Mark Willis-O’Connor 0.70 $563.00 $394.10
Laura Culleton 2021 13.60 $330.00 $4,488.00
Total Hours and 15.80 $5.817.19
Amounts Billed
Average Hourly Rate $368.18
Total Costs $398.20
Total Taxes (HST) §778.07
TOTAL $6,993.46

DOC#12373857v2




BANK OF MONTREAL - and - 11977636 CANADA INC,

Applicant ‘ Respondent
Court File No. 24-00088321-0000

' ONTARIO
SUPERIOR COURT OF JUSTICE

Proceedings commenced at HAMILTON

AFFIDAVIT OF VERONICA CESARIO
(sworn May 13, 2025)

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

Laura Culleton
Tel : (416)218-1128
Email : laurac(@chaitons.com

Lawyers for msi Spergel Inc. in its capacity as
Court-appointed Receiver

DOC#12373857v2
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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 May 14, 2025

RECEIPTS
Purchaser Deposit S 160,000.00
Rental Income 36,684.45
Cash in Bank 14,081.10
HST Collected 4,768.98
Interest 31.04
TOTAL RECEIPTS S 215,565.57

DISBURSEMENTS

Insurance S 31,253.04
Appraisal Fees 11,902.60
HST Paid 1,930.61
Repairs & Maintenance 850.00
Travel 802.48
Security 720.00
Change of Locks 490.00
Filing Fee, Ascend License 405.42
Utilities 125.42
TOTAL DISBURSEMENTS S 48,479.57

Net Receipts over Disbursements S 167,086.00 E&OE
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BANK OF MONTREAL PAYOUT STATEMENT

BORROWER: 11977636 CANADA INC.

INTEREST UP TO AND INCLUDING: ~ May 06,2025

CDN prime
| aos% | INTEREST CALCULATION

5%
CDN$ LOAN NO: PRIME + RATE PRINCIPAL TOTAL INT TOTAL PER DIEM UAI 273NAL_| 273 UAI
DEMAND LOAN-NON-REVOLVING
0002-6888-538 1.5000% 6.4500% $105,384.78 $7,101.54/ $112,486.32 $19.86 $6,982.40 $111.74 $7.40
DEMAND LOAN-NON-REVOLVING
2804-6999-600 1.5000% 6.4500% $1,200,000.00 $42,510.36 $1,242,510.36 $219.33] $41,194.35 $1,272.33 $43.68
DEMAND LOAN-NON-REVOLVING
1.5000% 6.4500% $750,000.00 $26,568.97 $776,568.97 $137.08| $25,746.46 $795.21 $27.30
2804-6999-598
SAMU Admin Fees
Legal Fees
TOTAL CDN $2,055,384.78 $76,180.87| $2,131,565.65 $376.27] $7392321 | $217928 | $78.38
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ServiceOntario EESEE

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND

OFFICE #62 17292-0058 (LT)

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PAGE 1 OF 5
PREPARED FOR DePintol
ON 2025/03/28 AT 07:54:43

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PART LOT 32 CONCESSION BROKEN FRONT SALTFLEET, PART 2 62R21646; CITY OF HAMILTON

PLANNING ACT CONSENT IN DOCUMENT WE1573232.

ESTATE/QUALIFIER: RECENTLY: PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 1995/12/18
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
11977636 CANADA INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

**EFFECTIVE 2000/07/29

**WAS REPLACED WITH THE

** PRINTOUT INCLUDES AL

**SUBJECT, |ON FIRST REG

xx SUBSECTION 4

i AND ESCHEATS
xx THE RIGHTS O
*x IT THROUGH L
xx CONVENTION.

*x ANY LEASE TO

**DATE OF (JONVERSION TO

HL167546 1961/06/29

VM116081 1992/04/03

VM154837 1993/05/31

vM180900 1994/04/18

LT587092 2000/01/14

WEB8043 2000/10/13

'HE NOTATION OF THE

"PIN CREATION DATE"

[ DOCUMENT TYPES AND

[STRATION UNDER THE

# (1) OF THE LAND TIT

OR FORFEITURE TO TH.

[ ANY PERSON WHO WOU.

ENGTH OF ADVERSE POS

WHICH THE SUBSECTIO.

LAND TITLES: 1995/1

BYLAW

TRANSFER

CHARGE

CHARGE

TRANSFER

TRANSFER

WE8044 2000/10/13

CHARGE

'BLOCK IMPLEMENTATIQN DATE" OF 1995/12/18 ON THIS PIN**

OF 1995/12/18**

DELETED INSTRUMENTS SINCE 1995/12/16 **

LAND TITLES ACT, TO

LES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES

[, CROWN.

D, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

BESSION, PRESCRIPTIQPN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

N 70(2) OF THE REGIPTRY ACT APPLIES.

P/18 **

**% COMPLETELY DELETED ***

**%* COMPLETELY DELETED ***

**%* COMPLETELY DELETED ***

*** COMPLETELY DELETED ***

NORTHPOINT INDUSTRIES LTD.

*** COMPLETELY DELETED ***
CONSTANTIN, JAYNNE

*** COMPLETELY DELETED ***

*

NORTHPOINT INDUSTRIES LTD.

THE BANK OF NOVA SCOTIA

THE BANK OF NOVA SCOTIA

CONSTANTIN, JAYNNE

1444219 ONTARIO INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




r“, PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

} > . . . LAND PAGE 2 OF 5
l/r OntaI’IO SerVICEOI‘ItaI‘IO REGISTRY PREPARED FOR DePintol
OFFICE #62 17292-0058 (LT) ON 2025/03/28 AT 07:54:43

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

1444219 ONTARIO INC. CONSTANTIN, JAYNNE

WE12272 2000/11/10 DISCH OF CHARGE *** COMPLETELY DELETED ***
THE BANK OF NOVA SCOTIA
REMARKS: RE: VM154837

WE12273 2000/11/10 DISCH OF CHARGE *** COMPLETELY DELETED ***
THE BANK OF NOVA SCOTIA
REMARKS: RE: VM180900

WE14298 2000/11/24 CHARGE *** COMPLETELY DELETED ***

1444219 ONTARIO INC. 853494 ONTARIO LIMITED
WE50105 2001/08/10 CHARGE *** COMPLETELY DELETED ***

1444219 ONTARIO INC. PNP INVESTMENT INC.
WE129242 2002/11/07 TRANS POWER SALE *** COMPLETELY DELETED ***

CONSTANTIN, JAYNNE 2016697 ONTARIO INC.

REMARKS: RE: WH8044 PLANNING ACT STATEMENTS

WE129243 2002/11/07 CHARGE **% COMPLETELY DELETED ***
2016697 ONTARIO INC. BUSINESS DEVELOPMENT BANK OF CANADA
WE384211 2006/04/12 CERT TAX ARREARS **%* COMPLETELY DELETED ***

CITY OF HAMILTON

WE547495 2008/05/16 TRANSFER **%* COMPLETELY DELETED ***

2016697 ONTARIO INC. 2172981 ONTARIO INC.
WE547496 2008/05/16 CHARGE *** COMPLETELY DELETED ***

2172981 ONTARIO INC. THE EQUITABLE TRUST COMPANY
WE550939 2008/06/02 CT TAX ARREAR CANC *** COMPLETELY DELETED ***

CITY OF HAMILTON
REMARKS: RE: WH384211

WE592344 2008/12/01 DISCH OF CHARGE *** COMPLETELY DELETED ***
BUSINESS DEVELOPMENT BANK OF CANADA
REMARKS: RE: WH129243

WE885711 2013/03/01 TRANSFER *** COMPLETELY DELETED ***
2172981 ONTARIO INC. 2361319 ONTARIO CORP.
REMARKS: PLANNING ACT STATEMENTS.

WE885715 2013/03/01 CHARGE **%* COMPLETELY DELETED ***

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.




r“, PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

} > . . . LAND PAGE 3 OF 5
l/r OntaI’IO SerVICEOI‘ItaI‘IO REGISTRY PREPARED FOR DePintol
OFFICE #62 17292-0058 (LT) ON 2025/03/28 AT 07:54:43

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

2361319 ONTARIO CORP. ROYAL BANK OF CANADA

WE898068 2013/05/17 DISCH OF CHARGE *** COMPLETELY DELETED ***
THE EQUITABLE TRUST COMPANY
REMARKS: WE547496.

WE922513 2013/09/12 CHARGE *** COMPLETELY DELETED ***

2361319 ONTARIO CORP. LEE, CHUNG MING
WE922568 2013/09/12 | NO ASSGN RENT GEN **%* COMPLETELY DELETED ***

2361319 ONTARIO CORP. LEE, CHUNG MING

REMARKS: WE922513

WE1187075 2017/02/17 TRANSFER OF CHARGE *** COMPLETELY DELETED ***
LEE, CHUNG MING YELLOW DOG INVESTMENTS INC.
REMARKS: WE922513.

WE1207073 2017/05/19 DISCH OF CHARGE *** COMPLETELY DELETED ***
YELLOW DOG INVESTMENTS INC.
REMARKS: WE922513.

WE1258891 2017/12/22 CHARGE *** COMPLETELY DELETED ***
2419439 ONTARIO LIMITED 1194206 ONTARIO INC.
2361319 ONTARIO CORP.

WE1303917 2018/08/22 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF CANADA C
REMARKS: AIRPORT ZONING REGULATIONS

WE1305279 2018/08/28 CHARGE *** COMPLETELY DELETED ***

2361319 ONTARIO CORP. THE TORONTO-DOMINION BANK
WE1305281 2018/08/28 NO ASSGN RENT GEN *** COMPLETELY DELETED ***

2361319 ONTARIO CORP. THE TORONTO-DOMINION BANK

REMARKS: WE1304279.

WE1305526 2018/08/29 DISCH OF CHARGE *** COMPLETELY DELETED ***
1194206 ONTARIO INC.
REMARKS: WE1254891.

WE1315256 2018/10/16 DISCH OF CHARGE *** COMPLETELY DELETED ***
ROYAL BANK OF CANADA
REMARKS: WE885715.

WE1341534 2019/03/04 TRANSFER **%* COMPLETELY DELETED ***

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND

REGISTRY
OFFICE #62

PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER
PAGE 4 OF 5

17292-0058

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PREPARED FOR DePintol
(LT) ON 2025/03/28 AT 07:54:43

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
2361319 ONTARIO CORP. 2682168 ONTARIO CORP.
WE1496419 2021/03/09 CHARGE **x* COMPLETELY DELETED **x*
2682168 ONTARIO CORP. MAYNBRIDGE CAPITAL INC.
WE1496420 2021/03/09 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
2682168 ONTARIO CORP. MAYNBRIDGE CAPITAL INC.
REMARKS: WE1494419
WE1498081 2021/03/17 APL DEPOSIT PLAN *** COMPLETELY DELETED ***
62R21646 2021/03/23 PLAN REFERENCE
REMARKS: WE1498081.
WE1570903 2021/12/22 DISCH OF CHARGE *** COMPLETELY DELETED ***
MAYNBRIDGE CAPITAL INC.
REMARKS: WE1494419.
WE1573232 2022/01/07 TRANSFER *** COMPLETELY DELETED ***
2682168 ONTARIO CORP. 2682168 ONTARIO CORP.
1000072494 ONTARIO INC.
REMARKS: PLANNING ACT CONSENT,; PLANNING ACT STATEMENTSY.
WE1582363 2022/02/11 TRANSFER $1,400,000 2682168 ONTARIO CORP. 11977636 CANADA INC.
1000072494 ONTARIO INC.
WE1582364 | 2022/02/11 | CHARGE **%* COMPLETELY DELETED ***
11977636 CANADA INC. ELLE MORTGAGE CORPORATION
WE1583396 | 2022/02/16 | DISCH OF CHARGE *%%* COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK
REMARKS: WE1303279.
WE1620506 | 2022/07/15 | CHARGE *%*% COMPLETELY DELETED ***
11977636 CANADA INC. 10002599560 ONTARIO INC.
WE1639741 2022/10/18 DISCH OF CHARGE *** COMPLETELY DELETED ***
ELLE MORTGAGE CORPORATION
REMARKS: WE1584364.
WE1640365 |2022/10/20 | CHARGE *%%* COMPLETELY DELETED ***
11977636 CANADA INC. CEDARGREEN LANDSCAPE CONTRACTORS LTD.
CLAURAH HOLDINGS LTD.
WE1640366 2022/10/20 NO ASSGN RENT GEN **x* COMPLETELY DELETED **x*

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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LAND

PARCEL REGISTER (ABBREVIATED)

REGISTRY
OFFICE #62
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

FOR PROPERTY IDENTIFIER

17292-0058

(LT)

PAGE 5 OF 5
PREPARED FOR DePintol
ON 2025/03/28 AT 07:54:43

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
11977636 CANADA INC. CEDARGREEN LANDSCAPE CONTRACTORS LTD.
CLAURAH HOLDINGS LTD.
REMARKS: WE164(365.
WE1640797 2022/10/24 DISCH OF CHARGE **x* COMPLETELY DELETED **x*
10002599560 ONTARIO INC.
REMARKS: WE162(3506.
WE1716501 2023/12/22 DISCH OF CHARGE **x* COMPLETELY DELETED **x*
CEDARGREEN LANDSCAPE CONTRACTORS LTD.
CLAURAH HOLDINGS LTD.
REMARKS: WE164(365.
WE1716520 2023/12/22 CHARGE $1,600,000 11977636 CANADA INC. BANK OF MONTREAL
WE1716521 2023/12/22 NO ASSGN RENT GEN 11977636 CANADA INC. BANK OF MONTREAL
REMARKS: WE1714520
WE1716639 2023/12/27 CHARGE $250,000 11977636 CANADA INC. AKS FINANCE INC.
WE1716640 2023/12/27 NO ASSGN RENT GEN 11977636 CANADA INC. AKS FINANCE INC.
REMARKS: WE1714639
WE1775191 2024/12/31 LIEN $24,245| HIS MAJESTY THE KING IN RIGHT OF ONTARIO AS REPRESENTED BY
THE MINISTER OF FINANCE
REMARKS: LTT LIEN
WE1784488 2025/03/03 APL COURT ORDER ONTARIO SUPERIOR COURT OF JUSTICE MSI SPERGEL INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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Roll Number: 050.401.00160.0000 STATEMENT OF ACCOUNT User: BSCOTT
Activity Number: 0 City of Hamilton 2025/02/21

This statement is not a certified statement of arrears or current taxes under Section 352 of the Municipal Act, 2001.

Property Address: 652 PARKDALE AVE N
Mortgage Company: Name:
Instrument No:

Property Owners: 11977636 CANADA INC

11977636 CANADA INC
18 BLOSSOM LANE

HAMILTON ON  L9C 2Wé Legal Description: SALTFLEET CON BF PT LOT 32
RP 62R21646 PART 2
REG
16499.84SF 60.01FR 274.97D

Assessments Special Area Charges
Class Description Amount Sp.ID Description
CTN Commercial Taxable 453,000 AFB Fire - Full Time

ARB Area Levy-Urban
PLI  Prov Legis Impacts
POL Police Levy

SOC Provincially Shared
TRB Transit Levy

Account Balance Information

Transaction Summary:

Year Tax Levied Penalty/Interest Adjustments Payments Balance
2025 7,692.85 0.00 0.00 0.00 7,692.85
2024 15,385.70 1,612.88 21.50 0.00 17,020.08
2023 14,512.30 1,203.97 23.10 15,739.37 0.00
2022 13,798.81 3,224.50 22.40 17,045.71 0.00
24,712.93
Account Balance: Penalty/Interest Other
Year Tax Outstanding Outstanding Outstanding Balance
2025 7,692.85 0.00 0.00 7,692.85
2024 15,385.70 1,612.88 21.50 17,020.08
2023 0.00 0.00 0.00 0.00
2022 0.00 0.00 0.00 0.00
24,712.93
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STATEMENT OF ACCOUNT
City of Hamilton

Roll Number: 050.401.00160.0000
Activity Number: 0

BSCOTT
2025/02/21

User:

This statement is not a certified statement of arrears or current taxes under Section 352 of the Municipal Act, 2001.

Transactions
Running

Due Date  Origin  Receipt No Debit Credit __Balance  Reference  Post Date
2025/04/30  ITX0075 0 3,846.85 24,712.93 2 2025/02/01
2025/02/28 1TX0075 0 3,846.00 20,866.08 1 2025/02/01
2025/02/01 PEN0307 0 192.32 17,020.08 2025/02/01
2025/01/01 PENO0306 0 192.32 16,827.76 2025/01/01
2024/12/01 PEN0305 0 192.32 16,635.44 2024/12/01
2024/11/07 ADJ3642 0 4.30 16,443.12 RF 2024/11/07
2024/11/01  PEN0304 0 192.32 16,438.82 2024/11/01
2024/10/09 ADJ3544 0 4.30 16,246.50 RF 2024/10/09
2024/10/01 PENO0303 0 192.32 16,242.20 2024/10/01
2024/09/30 FTX0074 0 4,064.55 16,049.88 2 2024/06/03
2024/09/01 PEN0302 0 141.51 11,985.33 2024/09/01
2024/08/12 ADJ3413 0 4.30 11,843.82 RF 2024/08/12
2024/08/01 PENO0301 0 141.51 11,839.52 2024/08/01
2024/07/11 ADJ3350 0 4.30 11,698.01 RF 2024/07/11
2024/07/03 PEN0300 0 141.51 11,693.71 2024/07/03
2024/07/02 FTX0074 0 4,065.00 11,5652.20 1 2024/06/03
2024/06/01 PEN0299 0 90.70 7,487.20 2024/06/01
2024/05/14 ADJ3176 0 4.30 7,396.50 RF 2024/05/14
2024/05/01 PEN0298 0 90.70 7,392.20 2024/05/01
2024/04/30  1TX0073 0 3,628.15 7,301.50 2 2024/02/01
2024/04/01 PEN0297 0 45.35 3,673.35 2024/04/01
2024/02/29  1TX0073 0 3,628.00 3,628.00 1 2024/02/01

Page: 2/ 2
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P A 000313
Z)’N)' . Ministry of Finance
) )0 Insolvency Unit
Onta rl 0 33-King StW
PO Box 627
Oshawa ON L1H 8H5

Lot Issue Date 18-Feb-2025
" MSI SPERGEL INC.
8 % 1100-200 YORKLAND BLVD Identification No.  104-488-447
3 NORTH YORK ON M2J 5CL )Y Reference No. 0545468704
24
?025 %)

Receivership - Sale of Assets

Land Transfer Tax: 004828119
In the matter of the Receivership of 11977636 CANADA INC.

We acknowledge receipt of the Notice of Receiver pursuant to Subsection 245(1) of the
Bankruptcy and Insolvency Act on 11-Feb-2025.

In regards to the claim, if any, of the Ministry of Finance, please be advised that
pursuant to Section 5.1(6) of the Land Transfer Tax Act, the ministry has a priority claim
for tax owing at the date of your appointment. Our claim is estimated at Land Transfer

Tax balance of $24,639.65.

Please keep us apprised of the progress in the administration by sending us copies of
the completed and filed Section 246(2) and (3) reports of the Receiver.

If you have any questions please contact me at the toll free number below, 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



BANK OF MONTREAL -and- 1197636 CANADA INC.

Applicant Respondent

Court File No. CV-24-00088321-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED
AT HAMILTON

FIRST REPORT OF THE RECEIVER
(dated May 16, 2025)

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Laura Culleton (LSO No. 82428R)
Tel:  (416) 218-1128
Email: laurac@chaitons.com

Lawyers for the Receiver, msi Spergel inc.
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Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) TUESDAY, THE 10th
JUSTICE ; DAY OF JUNE, 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
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.

ON READING the Report and on hearing the submissions of counsel for the Receiver,
[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the

DOC#12396980v1
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service list, although properly served as appears from the affidavit of Antoinette DePinto
sworn May 29, 2025 filed:

1. 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
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.

DOC#12396980v1
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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:

@) 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.

7. 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

DOC#12396980v1
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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.

DOC#12396980v1



Schedule A — Real Property

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

Legal Description: PART LOT 32 CONCESSION BROKEN FRONT SALTFLEET,
PART 2 62R21646; CITY OF HAMILTON

DOC#12396980v1



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#12396980v1



THE RECEIVER CERTIFIES the following:

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

Property 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#12396980v1



Schedule C — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. HL167546 1961/06/29 BYLAW
2. WE1305279 2018/08/22 NOTICE

3. 62R21646 2021/03/03 PLAN REFERENCE

DOC#12396980v1



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
WE1716521 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.

DOC#12396980v1
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Court File No. CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) TUESDAY, THE 10TH
)

JUSTICE ) DAY OF JUNE, 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, 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#12396593v2



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

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

@ 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, 2024 (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,

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 May 29,
2025, and on hearing the submissions of counsel for the Receiver, and such other parties shown

on the Participant Information Form filed with the Court:

DOC#12396593v2



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:

@ first, to the City of Hamilton in the amount of $24,712.93;

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

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

of the Court.

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.
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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

ORDER (ANCILLARY RELIEF)

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Laura Culleton (LSO No. 82428R)
Tel (416) 218-1128
Email: LauraC@chaitons.com

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

DOC#12396593v2



BANK OF MONTREAL -and- 1197636 CANADA INC.

Applicant Respondent

Court File No. CV-24-00088321-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED
AT HAMILTON

MOTION RECORD
(returnable June 10, 2025)

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Laura Culleton (LSO No. 82428R)
Tel:  (416) 218-1128
Email: laurac@chaitons.com

Lawyers for the Receiver, msi Spergel inc.




