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Court File No. CV-18-601540-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

FIRSTONTARIO CREDIT UNION LIMITED
Applicant

-and -

UNION WATERFRONT INC.
Respondent

NOTICE OF MOTION

(returnable February 15, 2019)

msi Spergel Inc. (the “Receiver”), in its capacity as Court-appointed Receiver, without
security, of all of the assets, undertakings and properties of the Respondent, Union
Waterfront Inc., (the “Debtor” or “Union Waterfront”), acquired for or used in relation to
a business carried on by the Debtor, will make a motion before the presiding Judge on
Friday, February 15, 2019 at 10:00 a.m., or as soon after that time as the motion can be

heard at the courthouse, 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The Motion is to be heard:
[1] in writing under subrule 37.12.;I(1 );
[] in writing as an opposed motion under subrule 37.12.1(4);

X] orally.
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THE MOTION IS FOR:

1.

An order, if necessary, abridging the time for and manner of service of this Notice
of Motion, the First Report of the Receiver dated February 5, 2019 (the “First
Report”), and the Motion Record herein and directing any further service of this
Notice of Motion, First Report and Motion Record be dispensed with such that this
motion is properly returnable on Friday, February 15, 2019.

An order approving an Agreement of Purchase and Sale dated December 3, 2018
entered into by the Receiver as Vendor and 1970065 Ontario Inc., in trust for a
company to be incorporate (the “Proposed Purchaser”) as Purchaser (the “Sale
Agreement’) which provides for the sale of the lands and premises and rights

relating thereto, owned by the Debtor, which lands and premises are:

(a) LOTS3,4&5RCP696 GRANTHAM; LTS 6,7, & 16 RCP 696 GRANTHAM;
SUBJECT TO AN EASEMENT AS IN R0662214; CITY OF ST.
CATHARINES AND BEING PIN 46195-0690(LT) AND MUNICIPALLY
KNOWN AS 16 LOCK STREET, ST. CATHARINES,;

(b) LT 14 RCP 696 S/T RO497010; PT LT 13 RCP 696, PT 2 30R11783
GRANTHAM; ST. CATHARINES AND BEING PIN 46195-0669(LT) AND
MUNICIPALLY KNOWN AS 12 LAKEPORT ROAD, ST. CATHARINES

(hereinafter referred to as the “Property or the “Purchased Assets” as hereinafter
defined.

A vesting order in connection with the completion of the Sale Agreement, vesting

the Purchased Assets in the Proposed Purchaser.

An order approving the First Report of the Receiver and the activities and conduct

of the Receiver contained therein.
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An order approving the fees and disbursements of the Receiver (the “Receiver’s

Fees”) as detailed in the First Report and authorizing payment of the same.

An order approving the fees and disbursements of counsel to the Receiver,
SimpsonWigle LAW LLP (the “Counsel Fees”), as detailed in the First Report and

authorizing payment of the same.
A sealing order with respect to the Confidential Appendices to the First Report.

An order that after payment of the Receiver’s borrowings, the Receiver’s Fees and
Counsel Fees, herein approved, and subject to the Receiver maintaining a reserve
in an amount no greater than $200,000.00, that the Receiver be authorized to

make a distribution to:

a. The City of St. Catharines in the sum of $61,033.08 plus accrued interest

on account of municipal property taxes for taxation years 2018 and prior;

b. FirstOntario Credit Union Limited of the balance of the proceeds of

realization from the Property.

An order that there be no reduction of the Purchase Price in the Sale Agreement
by reason of the Heritage Easement Repairs, as defined in the First Report, and

any expense or obligation that the Purchaser may have to effect the same.

An order substantially in the form of the draft order contain at Tab C of the Motion

Record.

Such further and other relief as counsel may request and this Honourable Court

may permit.
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THE GROUNDS FOR THE MOTION ARE:

Background

1. By application made by FirstOntario Credit Union Limited (“FirstOntario”)
pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act (the “BIA”)
and section 101 of the Courts of Justice Act (the “CJA”), msi Spergel Inc.
(“Spergel”) was appointed receiver (in such capacity; the “Receiver”), without

security, of all of the assets, undertakings and properties of the Debtor.

2. Union is a company incorporated pursuant to the laws of the Province of Ontario
and previously operated as Port Dalhousie Vitalization Corporation until May 15,
2017 when it changed its name to Union. The principals of Union are Jawad
Rathore (“Rathore”) and Vince Petrozza (“Petrozza”), both of whom are the sole
officers and directors of Union. Union’s head office is located in Richmond Hill,

Ontario.

3. Union holds title to two parcels of vacant land municipally known as 12 Lakeport
Road and 16 Lock Street (the “Property”), both of which are located in the former
town of Port Dalhousie, now considered the city of St. Catharines, Ontario (the
“City”). The Properties are zoned for residential and commercial development.
An abandoned hotel, jailhouse and sales center are currently located on the
Property. The hotel and jailhouse are designated heritage buildings and are
subject to a Heritage Easement Agreement (the “Heritage Agreement”) with the
City.

4. Union’s intention was to develop the Property into a residential condominium
complex that also included commercial retail space and initially received site plan
approvalrfrom the City. Subsequent to approval, the City adopted amendments to
the City's Official Plan which reduced the allowable density for the probosed
development project and, as a result, limited the projects viability. Prior to the

issuance of the Appointment Order, Union was in the process of appealing the
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City's amendments to the Official Plan with the Local Planning Appeal Tribunal
(the “LPAT").

5. The appointment of the Receiver was ultimately sought when Union defaulted in

its obligations to FirstOntario due to the nonpayment of loan interest, mortgage

renewal fees and realty tax arrears that had accrued on the Property.

Actions of the Receiver upon Appointment

6. Commencing on August 3, 2018, the Receiver attended at the Property for the
purpose of taking possession and securing same. Additionally, the Receiver

undertook the following activities:

a. secured the books and records of Union;
b. prepared and filed all statutory notices in accordance with the BIA;
c. arranged for insurance coverage and security in respect of the Property;

d. corresponded with the City with respect to the terms of the Heritage
Agreement and facilitated an inspection of the heritage designated buildings

located on the Property; and,

e. engaged SimpsonWigle Law LLP (“SimpsonWigle”) as the Receiver's

independent counsel.

7. The Receivers activities have been focused primarily on the day-to-day
management and safeguarding of the Property, including, without limitation,
conducting regular inspections of the Property and addressing any site-specific

matters as they arise.

8. The Receiver was able to confirm that Union did not have any pre-receivership tax

arrears and, as a result, CRA has not conducted trust examinations with respect
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to Union’s tax accounts to date and has notified the Receiver that it does not intend

to do so.

The Receiver engaged the services of a+Link Architecture Inc. (“atLink”) to
conduct an inspection and assessment of the designated heritage buildings in
accordance with the Heritage Agreement. The report of a+Link to the Receiver is
dated December 21, 2018.

The Receiver engaged the services of Humphreys Appraisal Services Inc.
(“Humphreys”) and Antec Appraisal Group (“Antec”) to attend at and conduct an
appraisal of the Property. The Receiver obtained an appraisal from Humphreys
on August 30, 2018 and from Antec on September 12, 2018.

The Receiver retained the services of IBl Group (“IBI’) and WeirFoulds LLP
(“WeirFoulds”) to assist the Receiver with the LPAT appeal process. Both IBI
and WeirFoulds were assisting Union with the appeal prior to the issuance of the
Appointment Order. The Receiver intends to transfer its .rights and standing with
respect to the appeal to the Proposed Purchaser if the proposed Transaction is

granted by the Court.

The Sale Process

12.

13.

On September 24, 2018, the Receiver entered into an MLS Listing Agreement (the
“Listing Agreement”) with Colliers for a six-month period ending March 21, 2019.
Further to the Receiver entering into the Listing Agreement, the Property was
forthwith listed for sale on the Toronto Real Estate Board’s multiple listing service

(“MLS”) for the Niagara region.

Collier prepared sales and marketing materials that were accessible online and
that were emails to a large number of prospective purchasers. Marketing reports

were compiled and provided to the Receiver by Colliers on a bi-weekly basis.
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Colliers’ marketing efforts resulted in three parties submitting Agreements of

Purchase and Sale in relation to the Property.

The Proposed Purchaser submitted a revised Agreement of Purchase and Sale

(the “Sale Agreement”).

The Receiver has determined that the revised offer from the Proposed Purchaser

represents the highest realizable value in respect of the Property.

The Receiver has accepted the Sale Agreement with the Proposed Purchaser

subject only to the approval of this Court.

It is the opinion of the Receiver that the terms and conditions contained within the
Sale Agreement are commercially reasonable and that the Purchase Price in the

Sale Agreement is market value for the Property.

The Receiver consulted with FirstOntario in relation to the Sale Agreement prior to
accepting it and FirstOntario supports the Receiver's recommendation to proceed

with the Sale Agreement.

The Receiver's Request for a Sealing Order

20.

21.

The Receiver seeks a sealing order with respect to the items contain in the
Confidential Appendices “1” and “2” to the First Report. The Confidential
Appendices contain commercially sensitive information, the release of which would
prejudice the Debtor’s stakeholders in the event that the Sale Agreement does not

close.

The Receiver recommends that the Court approve the Sale Agreement and that it
grant a Vesting Order, with respect to the sale of the Purchased Assets on the

filing of the Receiver's Certificate with respect to the same.
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Heritage Easement Agreement

22.

23.

24.

Pursuant to the Heritage Easement Agreement registered on title, there are certain
obligations that the owner has agreed to relative to the historical significance of
certain features of the Jail and Hotel located on the Property. The obligations also
relate to a brick fagade and spiral staircase stored offsite with a third party in a
shipping container. The storage company, 2558113 Ontario Ltd. is owed

approximately $19,000 in storage arrears.

The City of St. Catharines (the “City”) in reliance upon the Heritage Easement
Agreement, among other basis, has made requests that the Receiver perform
certain work at the Property including pursuant to the Heritage Easement
Agreement. The Receiver is of the position that it has no obligation to effect repairs
at the Property including those requested by the City of St. Catharines and does

not intend to do so (all collectively “Heritage Easement Repairs”).

Section 5 of the Sale Agreement “Terms of Purchase” provides that the Proposed
Purchaser is acquiring the Property on an “as is, where is” basis. There is to be
no reduction or adjustment of the purchase price in the Sale Agreement by reason

of or relative to the Heritage Easement Repairs.

Approval of Receiver’s Accounts

25.

26.

The Appointment Order requires the Receiver and its legal counsel to pass its

accounts from time to time.

The Receive has properly incurred fees and disbursements during the period
August 3, 2018 to and including February 1, 2019 in the amount of $66,108.50,

exclusive of disbursements and HST and as detailed in the First Report.
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by

The legal expense incurred by the Receiver for services provided by its legal
counsel, SimpsonWigle LAW LLP (“SimpsonWigle”) for the period August 3, 2018
to and including January 31, 2019 have been properly incurred in the amount of
$18,760.00, exclusive of disbursements and HST and as detailed in the First

Report.

The Receiver is of the view that all the work set out in SimpsonWigle's account

was carried out by its lawyers and clerks and was necessary and reasonable.

The Receiver seeks the approval of the Receiver's Fees and the Counsel Fees

and that the Receiver be authorized to pay the same.

Proposed Distribution

30.

Title searches conducted in respect of 12 Lakeport Road on July 10, 2018 and 16
Lock Street on August 8, 2018 have indicated the following registrations on title in

order of priority:

a. a first mortgage in the principal amount of $10,000,000.00 held by
FirstOntario which comprises an initial charge registered on April 4, 2012
(the “First Mortgage”) and renewed on February 14, 2018. FirstOntario
also hold an assignment of rents registered in March 2012 which is
collateral security to the aforesaid First Mortgage. As of January 25, 2019,
the First Mortgage was outstanding in the amount of $10,845,408.92.

b. a second mortgage held by Travelers Insurance Company of Canada

registered on August 17, 2012 in the principal amount of $3,360,000;

C. a third mortgage held by Building & Development Mortgage Canada Inc. &
Olympia Trust Company registered December 6, 2016 in the principal
amount of $2,790,000;
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d. a fourth mortgage held by Building & Development Mortgage Canada Inc.
registered April 12, 2012 in the principal amount of $1,500,000 and

subsequently postponed to the second and third mortgages.

e. a fifth mortgage held by 1871241 Ontario Inc. registered December 22,
2017 in the principal amount of $1,000,000.00.

The Debtor did not own any personal property other than, those fixtures relating to
the buildings on the Property that are stored offsite. FirstOntario holds a first
priority general security agreement with respect to the personal property of the
Debtor. The storer of the fixtures has not registered a claim for lien for arrears of

storage expense but may potentially be entitled to claim a lien for the same.

In addition to the above registrations, the City of St. Catharines has indicated that
there are outstanding property taxes with respect to the Property which are in

arrears for 2018 and prior years in the amount of $61,033.38.

In addition the City of St. Catharines claims a priority for expense incurred by the
City to satisfy the Debtor's obligations pursuant to the Heritage Easement
Agreement. The City is seeking to add such expense to the tax rolls which is

stipulated to be in the approximate amount of $44,709.24.

The Debtor did not employ any employees and accordingly, there are no arrears
of employee source deductions owed to Canada Revenue Agency (“CRA”"). Also,

there are no arrears of Harmonized Sales Tax owed to CRA.

Receiver’s Proposed Reserve

35.

From the proceeds of the Receiver's net realization from the Sale Agreement, the

Receiver proposes to retain a reserve relative to:

a. potential priority issues between FirstOntario and the storage company;

10
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b. potential priority issues between FirstOntario and the City of St. Catharines
with respect to the amount of expense incurred by the City pursuant to the

Heritage Easement Agreement;

C. fees and disbursements of the Receiver and its counsel relative to the
expense of future receivership issues including a future motion for

distribution and the Receiver’s discharge; and

d. unforeseen issues arising from or relating to the receivership.

The Receiver’s Proposed Distribution

36.

37.

- From the proceeds of the Receiver’s net realization from the Sale Agreement, the

Receiver proposes that after payment of the Receiver’s borrowings, the Receiver's
Fees and its Counsel Fees herein approved and subject to the Receiver
maintaining a reserve of no more than $200,000.00, the Receiver proposes to

make a distribution to:

a. the City of St. Catharines in the sum of $61,033.08 plus accrued interest on

account of municipal property taxes for taxation years 2018 and prior; and

b. FirstOntario Credit Union Limited of the balance of the proceeds of

realization from the Property.

It is contemplated that there will be a shortfall in making full payment to FirstOntario
of the indebtedness owed to it by the Debtor. It is contemplated that there will be
no proceeds available for payment to Travelers Insurance Company of Canada,
Building & Development Mortgage Canada Inc., Olympia Trust Company and
1871241 Ontario Inc. in its capacity as second, third, fourth and fifth mortgagees.

11
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Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure.

Section 137 of the Courts of Justice Act.

Sections 47 of the Bankruptcy and Insolvency Act.

The grounds as detailed in the First Report.

Such further and other grounds as counsel may advise and this Honourable Court

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

Motion:

The Order of the Honourable Justice Dow dated August 3, 2018;

2. The First Report of the Received dated February 5, 2019;

3. The Confidential Appendices to the First Report of the Receiver,

4. Such further and other evidence as counsel may advise and this Honourable Court
permit.

DATED: February 5, 2019 SimpsonWigle LAW LLP
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David J. H. Jackson
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Humphreys Appraisal Services Inc., dated August 30, 2018

Antec Appraisal Group Appraisal, dated September 12, 2018
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1.0

1.0.1

1.0.2

1.0.3

1.0.4

APPOINTMENT AND BACKGROUND

On application made by FirstOntario Credit Union Limited (“FirstOntario”) pursuant to
subsection 243(1) of the Bankruptcy and Insolvency Act (the “BIA”} and section 101 of
the Courts of Justice Act (the “CIA”), msi Spergel inc. (“Spergel”) was appointed receiver
(in such-capacity, the “Receiver”), without security, of the assets, undertakings and
properties of Union Waterfront Inc. (the “Debtor” or “Union”) by Order of the
Honourable Justice G. Dow dated August 3, 2018 (the “Appointment Order”). Attached
hereto as Appendix “1” is a copy of the Appointment Order.

Union is a company incorporated pursuant to the laws of the Province of Ontario and
previously operated as Port Dalhousie Vitalization Corporation until May 15, 2017 when
it changed its name to Union. The principals of Union are Jawad Rathore (“Rathore”)
and Vince Petrozza (“Petrozza”), both of whom are the sole officers and directors of

Union. Union’s head office is located in Richmond Hill, Ontario.

Union holds title to two parcels of vacant land municipally known as 12 Lakeport Road
and 16 Lock Street {the “Property”), both of which are located in the former town of
Port Dalhousie, now considered the city of St. Catharines, Ontario (the “City”). The
Properties are zoned for residential and commercial development. An abandoned hotel,
jailhouse and sales center are currently located on the Property. The Austin House and
Jail House are designated heritage buildings and are subject to a Heritage Easement
Agreement, registered on title of the properties, (the “Heritage Agreement” or “HEA”)

with the City.

Union’s intention was to develop the Property into a residential condominium complex
that also included commercial retail space and initially received site plan approval from
the City. Subsequent to approval, the City adopted amendments to the City’s Official
Plan which reduced the allowable density for the proposed development project and, as
a result, limited the projects viability. Prior to the issuance of the Appointment Order,
Union was in the process of appealing the City’s amendments to the Official Plan with

the Local Planning Appeal Tribunal (the “LPAT").

1
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1.0.5

1.0.6

On January 8, 2018, Union Waterfront Inc. filed a Notice of Appeal to what is now the
LPAT, formerly the Ontario Municipal Board (“OMB”), for failure of the City of St.
Catharines (“City”) to make a decision on proposed amendments to the City’s official
plan, and zoning by-law in respect of the properties at 16 Lock Street, and 12 Lakeport
Road (the “Site”). The proposed amendments were to permit redevelopment of the Site
as a mixed-use condominium with commercial, retail, and parking facilities. A cémpleted
application requesting the amendments was submitted to the City on June 12, 2017.
The City failed to adopt the requested amendments to the City’s official plan within the
following 180 days, and the zoning by-law within the following 120 days after receipt of
the application. Expiry of this timeline gave grounds to appeal the City’s non-decision
pursuant to sections 17(40) and 34(11) of the Planning Act. A pre-hearing at the OMB
was held on August 1, 2018. Hearing dates for this appeal have been scheduled for April
20, 2020 to May 8, 2020. The appeals are considered “legacy appeals” and will be heard
under the former Planning Act language and the former OMB LPAT Rules, which means
that there will be a full hearing with cross examination and the decision of the LPAT is
final. Further the LPAT will be making a decision taking into consideration all planning
elements, not just consistency with the Provincial Policy Statement and conformjty with

the Growth Plan.

On June 8, 2018, a Notice of Appeal was filed with respect to the City’s decision to adopt
Official Plan Amendment 18 (“OPA 18”) pursuant to section 17(24) of the Planning Act.
This appeal is on the basis that OPA 18 is not consistent with the Provincial Policy
Statement (2014) (“PPS”), the Provincial Growth Plan for the Greater Golden Horseshoe
(2006) (“Growth Plan”), and the official plan of the Region of Niagara. OPA 18 proposes
to remove existing permissions that applied to the Site which was granted in the
previous OMB decision. This appeal, together with the site specific appeal of the City’s
official plan and zoning by-law mentioned above, and the appeal of the HCD Plan
mentioned below, all affect the permitted uses and regulations for the Site. However,
unlike the site specific appeals, and the HCD Plan both of which are governed by the
former Rules of the OMB, the appeal of OPA 18 is governed by the new LPAT rules,

namely that there is no cross examination of witnesses, that the decision of the LPAT is
2

20



1.0.7

1.0.8

2.0

2.0.1

effectively advice to the Council as to consistency with the PPS and conformity with the
Growth Plan and the Region’s Official Plan, which the new Council can follow and make
a new decision or choose not to adhere to, following which there would be a new

hearing before the LPAT.

On June 21, 2018 a Notice of Appeal was filed in regards to the City’s decision to adopt
the Port Dalhousie Commercial Core and Harbour Area Heritage Conservation District
Plan (“HCD Plan”) pursuant to section 41(4) of the Act. The grounds of this appeal was
that i) the City failed to carry out a study prior to adopting the HCD Plan, which is
contrary to section 40(2) of the Heritage Act; ii) the HCD Plan would limit the uses of the
Site, undermining the as-of-right permissions to develop the Site granted by the Ontario
Municipal Board in PLO60850 issued on February 26, 2009; iii) the HCD Plan is not
appropriate for rigid development control; and iv) the HCD contains many unsupported
and unjustified policies. To date, there has not been a pre-hearing and no hearings have

been scheduled for this appeal.

The appointment of Spergel was ultimately sought when Union defaulted in its
obligations to FirstOntario due to the nonpayment of loan interest, mortgage renewal

fees and realty tax arrears that had accrued on the Property.

PURPOSE OF THE FIRST REPORT AND DISCLAIMER

The purpose of this report (the “First Report”) is to seek the Order of the Court:

(a) approving the First Report and the actions of the Receiver described herein,
including, without limitation, the sale process conducted with respect to the

Property as detailed herein;

(b) approving the agreement of purchase and sale between the Receiver, as vendor,
and 1970065 Ontario Inc. {the “Proposed Purchaser” or “Rankin”), as purchaser,
dated December 5, 2018 for $8,100,000 (the “Sale Agreement”), and authorizing
the Receiver to complete the transaction contemplated thereby (the

“Transaction”};

St
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(c)

(d)

(f)

(g)

(h)

with respect to the completion of the Transaction, vesting in the Proposed
Purchaser, Union’s right, title and interest in and to the Purchased Assets (as
defined in the Sale Agreement), free and clear of any claims and encumbrances, if

any, save and except “Permitted Encumbrances”;

sealing the Confidential Appendices (as defined herein) until completion of the

Transaction or further Order of this Court;

approving the fees and disbursements of the Receiver and the Receiver’s counsel,

as detailed respectively in the Fee Affidavits of Trevor Pringle and Timothy Bullock;

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

February 4, 2019;

authorizing and directing the Receiver to distribute the net proceeds of the estate
of Union in accordance with the protocol outlined by the Receiver and contained
within the First Report and retain a reserve in an amount no greater than
$200,000.00 on account of, among other things, future distribution relating to

potential priority issues identified by the Receiver and with respect to future

receivership expense;

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

2.0.2 This First Report is prepared solely for the use of the Court for the purpose of assisting

the Court in making a determination whether to: (i) approve and authorize the Rankin

APS Transaction and a distribution to FirstOntario (ii) approve the actions and conduct

of the Receiver as set out in this First Report, (iii) approve and authorize payment of the

Receiver’s fees and disbursements and those of its legal counsel, and (iv) grant other

ancillary relief being sought.

Except as otherwise described in this report:

(a) The Receiver has not audited, reviewed or otherwise attempted to verify the

accuracy or completeness of the information in a manner that would wholly or

4
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3.0

3.0.1

3.0.2

partially comply with Canadian Auditing Standards pursuant to the Chartered
Professional Accountants of Canada Handbook; and,

(b) The Receiver has not conducted an examination or review of any financial forecast
and projections in a manner that would comply with the procedures described in

the Chartered Professional Accountants of Canada Handbook.

Unless otherwise stated, all monetary amounts contained in this First Report are

expressed in Canadian dollars.

ACTIONS OF THE RECEIVER UPON APPOINTMENT

Further to its appointment and commencing on August 3, 2018, the Receiver attended
at the Property for the purpose of taking possession and securing same. Additionally,

the Receiver undertook, inter alia, the following activities:

a) secured the books and records of Union;

b) prepared and filed all statutory notices in accordance with the BIA;

¢) arranged for insurance coverage and security in respect of the Property;

d) corresponded with the City with respect to the terms of the Heritage Agreement
and facilitated an inspection of the heritage designated buildings located on the

Property; and,

e) engaged SimpsonWigle Law LLP (“Simpson Wigle”) as the Receiver’s independent

counsel,

Since the date that it took possession of the Property, the Receiver's activities have
been focused primarily on the day-to-day management and safeguarding of the
Property, including, without limitation, conducting regular inspections of the Property,
arranging exterior maintenance including snow removal and addressing any site-specific

matters as they arise.

L
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3.0.3 Through discussions with the CRA, the Receiver was able to confirm that Union did not

3.04

3.05

3.0.6

have any pre-receivership arrears for payroll source deductions or HST and, as a result,
CRA has not conducted trust examinations with respect to Union’s tax accounts to date

and has notified that Receiver that it does not intend to do so.

The Receiver engaged the services of Humphreys Appraisal Services inc. (“Humphreys”)
and Antec Appraisal Group (“Antec”) to attend at and conduct an appraisal of the
Property. The Receiver obtained an appraisal from Humphreys on August 30, 2018 and
from Antec on September 12, 2018. Attached hereto as Confidential Appendices “1”

and “2” are copies of the Humphreys and Antec appraisals.

The Receiver retained the services of IBI Group (“IBI”) and WeirFoulds LLP
(“WeirFoulds”) to assist the Receiver with the OMB/LPAT appeals process (“Appeals”).
Both IBl and WeirFoulds were assisting Union with the three related appeals prior to the
issuance of the Appointment Order. In terms of the process going forward, a case
management conference for the appeal of OPA 18 was heard on November 27, 2018,
and a decision rendered on January 16, 2019 as to how these three related appeals
were to proceed. This decision held the appeal of the HCD Plan must be disposed of
prior to the hearing of the appeal of OPA 18. The decision also stated that the appeal of
OPA 18 will be heard only after a Divisional Court decision is rendered on an a separate
and unrelated case which would settle the proper interpretation of procedural
requirements under the LPAT Rules. A second case management conference would then
be held after the disposition of the appeal of the HCD Plan, and the Stated Case to
determine how those two decisions would impact the proceedings of the OPA 18
appeal. As such, until a pre-hearing conference is held for the HCD Plan, the only date
to advance the appeals forward are the hearing dates for the site specific appeal which
are April 20, 2020 to May 8, 2020. The Receiver intends to transfer its rights and
standing with respect to the Appeals to the Proposed Purchaser if the proposed

Transaction is granted by the Court.

WeirFoulds has also been retained by the Receiver to facilitate a settlement with the
Municipal Property Assessment Corporation (“MPAC”) with respect to the reducing the

6
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property assessment values for 16 Lock and 12 Lakeport for the tax years 2016 and
2018.

3.0.7 The Receiver engaged the services of a+Link Architecture Inc. (“a+Link”) to conduct an

3.0.8

3.09

3.0.10

inspection and assessment of the designated heritage buildings in accordance with the
Heritage Easement Agreement. The Heritage Assessment Report dated December 21,
2018 prepared by a+Link provided a Site Review and Condition Certificate for the Jail
House Building that certifies that the Jail House has been properly maintained as per the
requirements of the HEA. However with regards to the Austin House, the a+Link report
confirmed pre-existing deficiencies with respect to the exterior masonry and roofing
identified in an HEA report prepared in 2017 for the City. The Receiver engaged a

roofing contractor to repair a hole in the roof.

Pursuant to the Heritage Easement Agreement registered on title, there are certain
obligations the owner has agreed to relative to the historical significance of certain
features of the Jail and Hotel located on the properties. This includes a brick facade and
spiral staircase stored offsite with a third party in a shipping container. The storage

company, 2558113 Ontario Ltd. is owed approximately $19,000 in storage arrears.

The City of St. Catharines (the “City”) in reliance upon the Heritage Easement
Agreement, among other basis, has made requests that the Receiver perform certain
work at the Property including pursuant to the Heritage Easement Agreement.
Particulars of the request include the following: the City has requested that graffiti on
the north wall of 16 Lock Street be immediately removed by a qualified professional,
that the brick facade of the Austin House be inspected for loose bricks and that any
identified repairs in the 2018 Heritage Assessment Report be completed as soon as
possible. The Receiver is of the position that it has no obligation to effect repairs at the
Property including those requested by the City of St. Catharines (all collectively

“Heritage Easement Repairs”).

Section 5 of the Sale Agreement “Terms of Purchase” provides that Rankin is acquiring
the Property on an “as is, where is” basis. The Receiver requests a declaration from this

Court that there be no reduction of the Purchase Price or adjustment of the Purchase
7
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4.0

4.0.1

4.0.2

4.0.3

Price with respect to the completion and the Closing of the Sale Agreement by reason of

the Heritage Easement Repairs.

THE SALE PROCESS WITH RESPECT TO THE PROPERTY

The Receiver requested listing proposals from Colliers International Niagara Ltd.
(“Colliers”) and CBRE Land Services Group (“CBRE”). Both proposals recommended a
transparent sales process consisting of a madified tender process with a set bid date,
unpriced offering to the market and international marketing exposure; however, the
Colliers proposal offered a more favorable compensation structure. On that basis, on
September 24, 2018, the Receiver entered into an MLS Listing Agreement (the “Listing
Agreement”) with Colliers for a six-month period ending March 21, 2019. Further to the
Receiver entering into the Listing Agreement, the Property was forthwith listed for sale
on the Toronto Real Estate Board’s multiple listing service (“MLS”) including the Niagara

region. Attached hereto as Appendix “2” is a copy of the Listing Agreement.

The Receiver’s counsel, in consultation with the Receiver, prepared a proposed
Agreement of Purchase and Sale (“APS”) for use by prospective purchasers and provided
information in the Receiver’s possession and reports on the Property to Colliers for
posting to Colliers virtual data room. Colliers and the Receiver jointly prepared the
confidential information memorandum. All prospective purchasers were vetted by
Colliers and were required to sign confidentiality agreements prior to accessing the
virtual data room. The sales process had a deadline for the submission of offers on

November 26, 2018.

Colliers prepared sales and marketing materials that were accessible online to
prospective purchasers via Colliers’ virtual data room. Colliers also targeted prospective
purchasers that might have an interest in the Property and emailed sales and marketing
materials to a comprehensive list of potential buyers. Marketing reports were compiled
and provided to the Receiver by Colliers on a bi-weekly basis. There were eight weeks

of active marketing including an advertisement run in the Globe and Mail on September
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4.0.4

4.0.5

5.0

5.0.1

5.0.2

25, 2018. Colliers marketed the property on its website and sent out weekly marketing
emails to 1,412 recipients located in 8 countries. In total 33 confidential information

memorandums were sent out and 25 confidentiality agreements were executed.

Colliers” marketing efforts resulted in three purchasers submitting Agreements of
Purchase and Sale on November 26, 2018. After a review and discussion of the offers
presented with FirstOntario, the senior secured lender of Union, the Receiver rejected
one low offer and extended the deadline for final best offers to the two other

prospective purchasers to December 3, 2018.

On December 3, 2018, the Proposed Purchaser submitted a revised Agreement of
Purchase and Sale (the “Sale Agreement”) which in the opinion of the Receiver and
FirstOntario represented the best offer submitted to date and was accepted by the
Receiver on December 5, 2018. The sale proceeds generated by the APS will be
insufficient to satisfy the indebtedness owed by Union to FirstOntario which will incur a
substantial shortfall in repayment of the indebtedness owed to it by Union. Attached
hereto as Appendix “3” is a copy of the Sale Agreement dated December 3, 2018.
Attached hereto as Appendix “4” is a summary of the offers received during the

duration of the sales process.

THE RECEIVER'S ASSESSMENT OF THE SALE PROCESS AND THE SALE AGREEMENT

The Receiver is of the view that the sale process was conducted in a commercially
reasonable manner and that the market was extensively canvassed, both domestically
and internationally pursuant to Colliers marketing efforts detailed above. There was
significant interest expressed by potential purchasers as evidenced by the number of
downloads of the marketing information, executed confidentiality agreements and
offers received during the initial offering period. Further, the Receiver is of the opinion
that the efforts of Colliers through the listing of the Property on MLS and Colliers

internal network have provided sufficient exposure of the Property to the market.

it is the opinion of the Receiver that the terms and conditions contained within the Sale

Agreement are commercially reasonable and that the Purchase Price of $8.1 million is

9
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5.0.3

6.0

6.0.1

7.0

7.0.1

market value for the Property as it exceeds the appraised values provided for by the
Humphreys and Antec appraisals. The Receiver discussed the Rankin offer in detail with
Colliers specifically Rankin’s reputation in the local market, the amount of due-diligence
it conducted relative to other interested parties and its financial capability to complete
the transaction. Accordingly, the Sale Agreement and the Purchase Price contained
therein represents the best offer attainable for the Property and contemplates
completion of the Transaction within 10 business days of obtaining a Vesting Order from

the Court.

The Receiver consulted with FirstOntario in relation to the Sale Agreement prior to
accepting it and FirstOntario supports the Receiver’s recommendation to proceed with

the Sale Agreement.

THE RECEIVER'S REQUEST FOR A SEALING ORDER

The Receiver seeks a sealing order in respect of the items contained within Confidential
Appendices “1” and “2” (the “Confidential Appendices”) until the closing of the
Transaction or further Order of the Court. Each of the Confidential Appendices contains
commercially sensitive information, the release of which would prejudice the Debtor’s

stakeholders in the event that the Transaction does not close.

FEES AND DISBURSEMENTS OF THE RECEIVER

Attached hereto as Appendix “5” is the Fee Affidavit of Trevor Pringle, sworn February
4, 2019, which incorporates, by reference, a copy of the Receiver’s time dockets
pertaining to the receivership of the Debtor for the period August 3, 2018 to and
including February 1, 2019. The Receiver has incurred professional fees in the amount
of $66,108.50, not inclusive of HST and disbursements. This represents a total of 293,15

hours at an average rate of $225.51 per hour.
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8.0.1

8.0.2

9.0

9.0.1

10.0

10.0.1

FEES AND DISBURSEMENTS OF RECEIVER’S COUNSEL

Attached hereto as Appendix “6” is the Fee Affidavit of Timothy Bullock, sworn February
5, 2019, which attaches a copy of the account rendered by SimpsonWigle to the
Receiver in the amount of $18,760.00 exclusive of disbursements and HST, for the

period July 4, 2018 to and including January 31, 2019 along with supporting dockets

(Billing Information Summary).

The Receiver has reviewed SimpsonWigle’s accounts and, given the Receiver's
involvement in this matter, the Receiver is of the opinion that all the work set out in
SimpsonWigle’s account was carried out and was necessary. The hourly rates of the
lawyers and clerks at SimpsonWigle who worked on this matter are reasonable in light
of the services required and the services were carried out by lawyers and clerks with the

appropriate levels of experience.

THIRD PARTY ISSUES

The Receiver understands that FirstOntario and Travelers have respectively issued
letters of credit and a performance bond in favour of the City-of St. Catharines with
respect to development issues relating to the Property. The Receiver further
understands that a former owner of the Property, Land Form Canada Construction Ltd.
may have potential liability arising from a performance bond issued by Travelers relating
to the Property. The Receiver has not reviewed any documentation with respect to the
foregoing. The Receiver is of the position that any issues arising from or relating to the
aforesaid obligation and liabilities are those of third parties to the receivership. The
Receiver has not investigated and does not intend to investigate or report to the Court

with respect to the foregoing (the aforesaid are hereinafter referred to as the “Third

Party Issues”).

RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

Attached hereto as Appendix “7” is a copy of the Receiver's Statement of Receipts and

Disbursements as at February 4, 2019. In accordance with the borrowing powers in its
11
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11.0

11.01

11.0.2

appointment Order, the Receiver has borrowed $157,000.00 from FirstOntario to fund

the receivership. These amounts are accounted for in Appendix “7”.

THE RECEIVER’S PROPOSED DISTRIBUTION

Title searches conducted in respect of 12 Lakeport Road on July 10, 2018 and 16 Lock

Street on August 8, 2018 have indicated the following registrations on title in order of

priority:

a)

a first mortgage in the principal amount of $10,000,000 held by FirstOntario which
comprises an initial charge registered on April 4, 2012 (the “First Mortgage”) and
renewed on February 14, 2018. FirstOntario also hold an assignment of rents
registered in March 2012 which is collateral security to the aforesaid first mortgage.
Attached hereto as Appendix “8” is a copy of correspondence from FirstOntario
dated January 25, 2019 confirming the amount owing in respect of the First

Mortgage was $10,854,408.92 as at January 25, 2019.

a second mortgage held by Travelers Insurance Company of Canada registered on

August 17, 2012 in the principal amount of $3,360,000.

a third mortgage held by Building & Development Mortgage Canada Inc. & Olympia
Trust Company registered December 6, 2016 in the principal amount of $2,790,000.

a fourth mortgage held by Building & Development Mortgage Canada Inc. registered
April 12, 2012 in the principal amount of $1,500,000 and subsequently postponed to

the second and third mortgages.

a fifth mortgage held by 1871241 Ontario Inc. registered December 22, 2017 in the
principal amount of $1,000,000.

Attached hereto as Appendix “9” is a copy of the title searches conducted in accordance

with the Property. Attached hereto as Appendix “10” is Simpson Wigle’s security

12
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11.0.3

opinion dated August 27, 2018 providing its opinion that the security comprised of the
First Mortgage, general security agreement and assignment of rents registered by

FirstOntario are good and enforceable in accordance with their terms.

The City of St. Catharines has a priority charge to the First Mortgage in respect of
property tax arrears that have accrued in respect of the Properties. Attached hereto as
Appendix “11” are copies of tax arrears statements issued by the City on January 25,

2019 which indicate that property taxes as at December 31, 2018 are outstanding in the

. amount of $61,033.38. Further to this, the Receiver has filed an application for a

11.0.4

vacancy rebate of property taxes with the City in an attempt to reduce the outstanding
arrears. The Sale Transaction (paragraph 14(f)) provides that on Closing, the Receiver
retains the right to conclude such application and retains the rights to any proceeds or

rebates arising therefrom.

In addition the City of St. Catharines is claiming a priority for costs incurred by the City

to satisfy the Debtor’s obligations pursuant to the Heritage Easement Agreement. The

| City is seeking to add the costs to the tax rolls of the properties. The outstanding

11.05

invoices currently owing to the City total $44,709.24 (the “City Invoices”). The Receiver
proposes to holdback an amount equivalent to any outstanding costs associated with
obligations pursuant to the HEA until such time as an agreement is reached between the

City and FirstOntario relative to the priority issue.

The Receiver is not aware of Union having any personal property other than potentially
those fixtures relating to the buildings on the Property that are stored offsite. Such
fixtures are included in the Purchase Price in the Sale Agreement. Pursuant to a search
conducted under the Personal Property and Securities Act (Ontario) and as provided in
the opinion of SimpsonWigle LAW LLP dated August 27, 2018, it would appear that
FirstOntario by reason of its General Security Agreement has a first priority interest in

the subject fixtures vis-a-vis any registered security interest.
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11.0.6 As at August 26, 2018 being the date of the most recent PPSA search conducted by the
Receiver or on its behalf, 2558113 Ontario Ltd. had not registered a security interest or
storer’s lien but may still maintain a priority claim for outstanding storage fees.

11.0.7 The Receiver has identified that there is potential priority issues with respect to
entitlement to the proceeds of sale from the Transaction, namely:

a) “between FirstOntario and 2558113 Ontario Ltd. (paragraph 3.08 of the First
Report, storage charges);

b) “between FirstOntario and the City of St. Catharines respecting the City Invoices
(paragraph 11.04 of the First Report).

11.0.8 The Receiver contemplates the need for a future motion to the Court for directions
relative to future distribution and also with respect to the Receiver’s discharge.

11.0.9 The Receiver intends to hold back from the proceeds of sale from the Transaction an
amount of no greater than $200,000.00 on account of, inter alia:

a) the aforesaid priority issues;
b) fees and disbursements of the Receiver and its counsel relative to the expense of
future receivership issues including future motion for distribution and the
Receiver’s discharge; and
c) unforeseen issues arising from or relating to the receivership.
11.0.10 From the proceeds of the Union estate (net of the Transaction costs and

adjustments), the Receiver proposes to retain the Holdback and also to pay the
Receiver’s borrowings, the fees and disbursements of the Receiver and Simpson Wigle
Law (both to date and accrued to completion) with the balance to be paid to the City of

St. Catharines for property taxes and FirstOntario for their first mortgage.
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11.0.11 It is contemplated that there will be a shortfall in making payment to
FirstOntario. It is contemplated that there will be no proceeds available for payment to
Travelers Insurance Company of Canada, Building & Development Mortgage Canada
inc., Olympia Trust Company and 1871241 Ontario Inc. in its capacity as second, third,
fourth and fifth mortgagees.

12,0 RECOMMENDATION

12.0.1 For the reasons discussed in this First Report, the Receiver recommends that the Court
grant an order in accordance with the draft Order attached at tab C to the Motion

Record which includes the relief specified at paragraph 2.0.1 of this First Report.

MSI SPERGEL INC.,,

IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
UNION WATERFRONT INC,

AND NOT IN ANY OTHER CAPACITY

////)/\#

TrevW Prmg!eL/FE CIR“P

Senior Principal

15

33



TAB 1



\o

Court File No. CV-18-601540-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE R . ) FRIDAY, THE 3RP
, )
JUSTICE (, DO w/ ) DAY OF AUGUST, 2018
FIRSTONTARIO CREDIT UNION LIMITED
Applicant
and
UNION WATERFRONT INC.
Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c.b-3, as amended, SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990, ¢.C-43, as amended, AND RULE 14.05(3)(g) and (h) OF THE RULES
OF CIVIL PROCEDURE.

ORDER
(appointing Receiver)
THIS APPLICATION made by the Applicant, FirstOntario Credit Union Limited 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 Union Waterfront Inc. (the "Debtor") acquired for, or used in relation to a
business carried on by the Debtor, was heard this day at 45 Main Street East, Hamilton,

Ontario.

DOCSTOR: 1771742\9
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-2.

ON READING the affidavit of Virgina Selemidis, sworn July 11, 2018 and the
Exhibits thereto and on hearing the submissions of counsel for the Applicant, no one else
appearing although duly served as appears from the affidavit of service of Valerie Luis,
sworn July 19, 2018 and on reading the consent of msi Spergel Inc. to act as the Receiver,
and on being advised by counsel for the Applicant that the Debtor does not oppose the

relief sought,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion is hereby abridged and validated so that this motion 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 all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

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

desirable:

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

the Property;

(b)  to receive, preserve, and protect the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the
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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 Debfor and to exercise all remedies of the Debtor in
collecting such mdnies, 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; '
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to initiate, prosecute and continue the prosecution of any and all
proceedings, including but not limited to the Debtor’s appeals before
the Local Planning Appeal Tribunal, and to defend all proceedings
now pending or hereafter 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 $200,000, provided that the aggregate
consideration for all such transactions does not exceed
$500,000; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

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

each case the Ontario Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey

the Property or any part or parts thereof to a purchaser or purch'asers
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thereof, free and clear of any liens or encumbrances affecting such

Property;

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

Receiver deems advisable;

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

Property against title to any of the Property;

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

name of the Debtor;

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

property owned or leased by the Debtor;

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

which the Debtor may have; and

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.
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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.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the 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 fo 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
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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.
NO PROCEEDINGS AGAINST THE RECEIVER

7. 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
8. 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
9. 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,
(i) 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.
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NO INTERFERENCE WITH THE RECEIVER
10. 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.

CONTINUATION OF SERVICES

11.  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

12.  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
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Receiver to be paid in accordance with the terms of this Order or any further Order of this
Court. ’

EMPLOYEES
13.  THIS COURT ORDERS that all employees of the Debtor, if any, 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 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
14.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to negotiate
and attempt to complete one or more sales of the Property (each, a "Sale"). Each
prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information
to its evaluation of the Sale, 'and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitied 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
156.  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
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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
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
16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except
for any gross negligence. or wilful misconduct on its part, or in respect of its obligations
undersections 81.4(5) or 81.6(3) of the BIA or under the Wagé Eamer 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
17. 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

43



-11 -

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.

18. 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.

19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at
the standard rates and charges of the Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved
by this Court.

FUNDING OF THE RECEIVERSHIP

20. 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 Qrder, 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.
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21. 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.

22. 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.

23. 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.

SERVICE AND NOTICE

24. 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 hitp://www.ontariocourts.calsci/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to Rule

17.05 this Order shall constitute an order for substituted service pursuant to Rule 16.04
of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure
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 www.spergel.ca/UnionWaterfront

25. 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
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any such service or distribution by courier, personal delivery or facsimile transmission
shall be deemed to be received on the next business day following the date of forwarding

thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL
26. 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.

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

28. 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.

29. 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.

30. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff'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.
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31.  THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as
this Court may order.
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that msi Spergel Inc. the receiver (the "Receiver") of the
assets, undertakings and properties of Union Waterfront Inc. 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 (Commercial
List) (the "Court") dated the ____day of July, 2018 (the "Order") made in an action having

Court file number , 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 $200,000 which the Receiver is authorized to borrow under and pursuant
to the Order.

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

from time {o 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.
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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 , 2018

msi Spergel Inc. solely in its Capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name: Trevor Pringle
Title: Senior Vice President

49



4 (9L0Z '} ABpN) O¥ 3-d DY
. ueoljdde sy} Joj sioAmer]

8/8G-€2G-G06 xed
€eel-€29-606 sl

B Me|USDouaRAW

(d5z6€T # ONST) BYUSlEA P [SRYSIN

6dE N8

OB ‘ucjiwen

| JodeQ ‘9g6 xod "'O'd
jooj4 Uiyl

Yinog }o9i1S sswer aup

dTT SNDMVH INOIUVYOS

‘(19A1909y Bunujodde)
t-Elaple]

NOLTIAVH 1V G3ONIWINOD DNITIID0Hd

FOLLSAr 40 LINOD ¥OoI-¥3dNS
OlAVINO

‘ON ®ji4 Hno)
Juapuodsay jueoyddy
"ONI LNOH-M3LYM NOINN  -pue- Q3LINFT NOINN LId3¥0 ONVYLINOLSHIL



TAB 2



51

OREA owictaewe  Listing Agreement — Commercial
Fecon Seller Representation Agreement
e
ffr?meém%noce of Onlario Amhorify fo Oﬁer for Sale
" (_E_Ls

EXCLUSIVE

This is a Multiple Listing Service® Agreement ‘% OR This Listing is Exclusive

{Seller’s tnitiols)

BETWEEN:

srokerAce: COLLIERS INTERNATIONAL NIAGARALTD. oo
B2LAKE STREET, UNIT200 . o ST.CATHARINES .. {tha “Listing Brokerage”)
seLLer(s): nsi Spergel Inc in its capacity as Court Appointed Receiver of Union WaterfrontIne . (the “Seller”)
In consideration of the Listing Brokerage listing the real property for sale known as 16L00ksuea&12LakeP°ﬁRoad ................................
SECahalines | e s LZNSBE oot sesesisae {the "Property”}

the Seller hereby gives the Llisting Brokerage the exclusive and irrevocable right to act as the Seller’s agent,

Seller acknowledges that the length of the Listing Periad is negotiable between the Seller and the Listing Brokerage and, if an
MLS® lisling, may be subject to minimum requirements of the real estate board, however, in accordance with the Real Estate
and Business Brokers Act of Ontaria (2002}, if the Listing Period exceeds six months, the Listing Brokerage must

obtain the Seller’s initials.
1o offer the Properly for sale at a price of:

and upon the terms particularly set out herein, or at such other price and/or terms acceplable fo the Seller. Ut is understood that the price and/or terms
set out herein are af the Seller's personal request, affer full discussion with the Listing Brokerage's representative regarding potenlial market value of the

Proparty.

The Seller hereby represents and warrants that the Selfer is not a party to any other listing agreement for the Property or
agreement ta pay commission to any other real estate brokerage for the sale of the property.

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement {"Authority” or "Agreemant”}:
“Sellar” includes vendor and a “buyer” includes a purchaser or a prospective purchaser. A purchase shall be deemed fo include the entering into of

any agreement to exchange, or the obfaining of an option fo purchase which is subsequently exercised, or the causing of a First Right of Refusal fo be
exercised, or an agreement to sell or transfer sharas or assets. “Real property” includes real estale as defined in the Real Estate ond Business Brokers
Act [2002). The “Properly” shall be deemed to include any part thereaf or interest therein. A “real estate board” includes a redl estate association.
Commission shall be deemed 1o include other remuneration. This Agreement shall be read with all changes of gender or number required by the
conlext. For putposes of this Agreement, anyone introduced to or shown the Property shall be deemed to include any spouse, heirs, executors,
administrators, successors, assigns, related corporations and offiliated corporations. Related corporations ar affiliated corparations shall include any
corporation where one half or a majority of the shareholders, directors or officars of the related or affilioted corporation ara the same person(s) as the
shareholders, directars, or officers of the corporation introduced o or shown the Property.

2. COMMISSION: In consideration of the Listing Brokerage listing the Property for sale, the Seller agrees fo pay the lisfing Brokerage o commission

............................................................................

for any valid offer fo purchase the Property from any source whatsoever ablained during the Listing Perio
this Agreement OR such other terms and conditions as the Seller may accept.

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

e

m The trademiarks REAITOR®, REATTORS® and the REAITOR® logo ore conirolled by The Canadien Red| Estate
Ldd Association {CREA) and identify real edlate professionols who are members of CREA. Used under ficense.

© 2018, Ontario Real Estate Association L"OREA"). Al rights reserved. This form wos developed by OREA for the use and repraductian
h& its mombers and licensees only, ather usa or repraduction is prohibited axcept with prior writen consent of OREA. Do ot alfer
when printing of repraducing the standard pre-set porlion. OREA bears na Hability for your use of ihis form, Form 520 Revised 2017 Page 1 of 4
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The Seller authorizes the Listing Brokerage to co-operate with any other registered real estate brokerage {co-operating brokerags}, and to offer to pay

the co-operating brokerage a commission of 125 ........ % of the sale price of the Properly oF ........cccccvriecenrmreiiniviet st b e

............................................................................................................................. out of the commission the Seller pays the Listing Brokerage.
The Selier further agrees fo pay such commission as calculated above if an agreement fo purchase is agreed o or accepied by the Seller or anyone on

the Seller’s behalf within 120 days dffer the expiration of the Listing Period {Holdover Period), so long as such agreement is with anyone
who was infroduced to the Properly from ony source whatsoever during the Listing Period or shown the Praparty during the Listing Period. If, however,
the offer for the purchase of the Property is pursuant to a new agreement in wrifing to pay commission to anather registered real estate brokerage,

the Sefler's liability for commission shall be reduced by the amount paid by the Seller under the new agreement.
N N "
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Any deposit in respect of any agreement where the Iransaction has been completed shall first be applied to reduce the commission payable, Should
such amounts paid to the Listing Brokerage from the deposit or by the Seller’s solicitor not be sufficient, the Seller shall be liable 1o pay to the Listing
Brokerage on demand, any deficiency in commission and taxes owing on such commission.
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All amounts set out as commission are to be paid plus applicable taxes on such commission.

REPRESENTATION: The Seller acknowledges that the listing Brokerage has provided the Seller with wrilten information explaining agency
rolationships,including information on Seller Representation. Sub-agency, Buyer Representation, Multiple Representation and Customer Service. The
Seller understands that unless the Seller is otherwise informed, the co-operating brokerage is representing the inferests of the buyer in the transaction.
The Seller further acknowledges that the Listing Brokerage may be listing other properfies that may be similar to the Sellers Property and the
Seller hereby consents to the Listing Brokerage acting as an agent for more than one seller without any claim by the Seller of conflict of inferest.
Unless otherwise agreed in writing befween Seller and Listing Brokerage, any commission payable to any other brokerage shall be paid out of the

commission the Seller pays the Listing Brokerage.
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MULTIPLE REPRESENTATION: The Ssller hereby acknowledges that the Listing Brokerage may be enfering into buyer representation agreements
with buyers who may be inferested in purchasing the Seffer's Property. In the event thot the Listing Brokerage has entered into or enfers into a buyer
representation agreement with a prospective buyer for the Sefler’s Property, the Listing Brokerage will obtain the Seller's written consent to represent
both the Seller and the buyer for the transaction at the earliest practical opportunity and in alf cases prior to any offer to purchase being submitfed

or presented.
The Seller understand and acknowledges that the Listing Brokerage must be impartiol when representing both the Seller and the buyer and equally

profect the interests of the Seller and buyer. The Seller understands and acknowledges that when representing both the Seller and the buyer, the Listing
Brokerage shall have o duty of full disclosue to both the Seller and the buyer, including a requirement to disclose all foctual information about the
Property known to the Listing Brokeroge.
However, the Seller further understands and acknowledges that the Listing Brokerage shall not disclose:

* ihat the Seller may or will accept less than the listed price, unless otherwise instructed in writing by the Seller;

¢ that the buyer may or will pay more than the offered price, unless otherwise instructed in writing by the buyer;

* the motivation of or personal information about the Seller or buyer, unless otherwise instructed in writing by the parly o which the informafion

applies or unless failure to disclose would constitute fraudulent, unlawful or unethicol practice;

» the price the buyer should offer or the price the Seller should accepy; and

* the listing Brokerage shall not disclose fo the buysr the terms of ony other offer.
Howaever, it is understoad that factual market information about comparable properties and information known to the Listing Brokerage concerning
potential uses for the Property will be disclosed fo both Selle r and buyer to assist them to come to their own conclusions.

Where a Brokerage represents both the Seller and the Buyer {multiple representation), the Brokerage shall not be entitled
or authorized to be agent for either the Buyer or the Seller for the purpose of giving and receiving notices.

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE: The Seller understands and agrees that the Listing Brokerage also provides
representalion and customer service to other sellers and buyers. if the Listing Brokerage represents or proyides customer service to more than one
saller or buyer for the same frade, the Lisling Brokerage shall, in writing, of the earliest practicable opporiunity and before any offer is mads, inform
all sellers and buyers of the nature of the Listing Brokerage's relationship to each seffer and buyer.

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

The trademarks REAITOR®, REATORS® and Hie REALTOR® logo are controlled by The Conadian Reol Estate
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REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Pericd, the Seller shall advise the Listing Brokerage immediately of olf enquiries
from any source whatsoever, and all offers to purchase submitted to the Seller shall be immediately submitted to the Listing Brokerage by the Sefler
before the Seller accepts or rejects the same. If any enquiry during the Listing Period resulls in the Seller's accepting a valid offer to purchase during
the Listing Period or within the Holdover Period affer the expiration of the Listing Period described above, the Seller ogrees ta pay the Listing Brokerage
the amount of commission set out above, payable within five {5} days following the Listing Brokerage's written demand therefor.

MARKETING: The Seller agrees to ollow the Listing Brokerage to show and permit prospective buyers to fully inspect the Property during reasoncble
hours and the Seller gives the Listing Brokerage the sole and exclusive right to place “For Sale” and "Sold” signs) upon the Properly. The Seller
consents to the Listing Brokerage including information in advertising that may identify the Property. The Seller further agrees that the Listing Brokerage
shallhave sole and exclusive authority fo make oll advertising decisions relating to the marketing of the Property during the Listing Period. The Seller
agrees that the Listing Brokerage will not be held liable in any maaner whatsoever for any acls or omissions with respect to adveriising by the Listing
Brokerage or any other parly, other than by the Listing Brokerage's gross negligence or wilful act.

WARRANTY: The Seller represents and warrants that the Seller has the exclusive authorily and power to execute this Authority to offer the Praperty for
sale and that the Seller has informed the Listing Brokerage of any third party interests or claims on the Properly such as rights of first refusal, options,
easements, morfgages, encumbrances or atherwise concerning the Property, which may affect the sale of the Property.

® The Se"er will nof hold the Usﬁng Brokerage and represemaﬁves oft gBroferage responsible for

injury, including but not limited to loss of the commission paydble is Agregment, caused or contr(buted to by fhe breach of any warrcnly or
representation made by the Seller in this Agreement or the occompenyT

Brokerage and representotives of the Brokerage and anyecBpearating brokersd
the Property being affected by any contominpsts 7 environmental problems. )
The Seller warrants the Property is jnesr&d, including personal liobility insurance against any claifrear lawsuits resulting from bodily injury or property
damoge to others caussé-f any way on or af the Properly and the Selter indemnifies the Brokerag&™wad all of its employees, representatives,
solesparsang amd Brokers {Listing Brokerage} and any co-operaling brokerage and alf of its employees, reprasmtatives, solespersons and brokers
{cooperlting brokerage} for and ogeinst any claims against the Listing Brokerage or co-operating brokerage made by afiyeag who attends or visifs

the Property.

om any liability, claim, loss, cost, damage or injury as a result of

FAMILY LAW ACT: The Seller hereby warrants that spousal consent is not nacessary under the provisions of the Family Law Act, R.5.0. 1990, un!ess
the spouse of the Seller has executed the consent hereinater provided.

8 ) G aolas ank 3 : B
3 TOY-BO-FIa0INAY CEAALL- 12~ u..éfmmmmﬁm,
ba b M ed.sad.sotainadbis tbha.Bral Mnn'm}k; ission-ae-dosssibod-abons
7

7

VERIFICATION OF INFORMATION: The Seller authorizes the listing Brokerage to obtain any information from any regulatory authorifies,
governments, mortgagees or others affecting the Property and the Seller agrees fo execute and deliver such further authorizations in this regard as
may be reasonably required. The Seller hereby appoints the Listing Brokerage o the Listing Brokeroge's authorized representative as the Seller’s
aftorney to exacute such documentation as may be necessary to effect obtaining any information as aforesaid. The Seller hereby authorizes, instructs
and directs the above noted regulatory authorities, governments, mortgagees or others to release any and all information fo the Listing Brokeroge.

USE AND DISTRIBUTION OF INFORMATION: The Seller consents to the collection, use and disclosure of personal information by the Brokerage
for the purpose of listing und marketing the Property including, but not limited fo: listing and advertising the Property using any medium including the
Intemet; disclosing Property information fo prospective buyers, brokerages, salesparsons and others who may assisf in the sale of the Property; such
other use of the Sefler's personal information as is consistent with listing and markefing of the Property. The Seller consents, if this is an MLS® Listing,
to placement of the listing information and sales information 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 limitation, photographs, images, grophics, audio and video recordings,
virtual fours, drawings, floor plans, architeciural designs, artistic renderings, surveys and listing descriptions) provided by or on behalf of the Selfer
into the dalabasels] of the MLS® System of the appropriate Board. The Seller hereby indemnifies and saves harmless the Brokerage and/or any of
its employees, servants, brokers or sales representatives from any and ali claims, fiabilities, suits, actions, losses, costs and legal fees caused by, or
arising out of, o resulling from the posting of any documents or other information {including, withoutlimitation, photographs, images, graphics, audio
and video recordings, virtual tours, drawings, floar plans, archilectural designs, artistic renderings, surveys and listing descriptions) as aforesaid.

The Saller acknowledges that the database, within the board’s MLS® System is the properly of the real estate board(s) and can be licensed, resold, or
otherwise dealt with by the board(s). The Seller further acknowledges that the real estate board|s} may: during the term of the listing and thereafter,
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, government departments, appraisers, municipal orgonizalions and others; market the Property, t ifs option, in any medium, including
electronic media; during the term of the listing and thereafter, compile, retain and publish any statistics including historical daia within the board’s
MLS® System and retain, repraduce and disploy photographs, images, graphics, audio and video recardings, virlual tours, drawings, fleor plans,
architeciural designs, arlistic renderings, surveys and listing descriptions which may be used by board members to conduct comparative cnulyses,
make such other use of the information as the Brokerage and/or real estate board{s) deem oppropriate, in connection with the listing, mar

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

The teademarks REAITOR®, REAITORS® and the REATTOR® Iogu are cv.mlrolled hEy The Canadian Real Estate
Association (CREA) and identify rea] estote p whe ara REA. Used under licanse.
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selling of real estate during the term of the listing and thereafter. The Seller acknowledges that the information, personal or otherwise {“information”},
provided to the real esiate board or association may be stored on databases located outside of Canada, in which case the information would be

subject fo the laws of the jurisdiction in which the information is located.

In the avent that this Agreement expires or is cancelled ar otherwise
terminated and the Praperty is not sofd, the Seller, by initialling:

consent to allow other real estate board members to contoct the Seller after expiration or (Does) (Poes Not)

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

wigioomonk
13. CONFLICT OR DISCREPANCY: If there is any conflict or discrepancy between ony provision added to this Agreement {including ony Schedule
attached hereto} und any provision in the.standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the
exient of such conflict or discrepancy. This Agreement, including any Schedule atached hereto, shall canstitute the entire Authority from the Seller to

the Brokerage. There is no representation, warranty, collateral agreement or condition, which alfects this Agreement other than as expressed herein.

-14. ELECTRONIC COMMUNICATION: This Agreement and any agreemants, notices or other communications contemplated thereby may be transmitted
by means of elecironic systems, in which case signatures shall be desmed to be original. The trensmission of this Agreement by the Saller by electronic
means shall be desmed to confirm the Seller has refained o true copy of the Agreement.

15. ELECTRONIC SIGNATURES: if ihis Agreement has been signed with on electronic signalure the pariies herelo consent and agree to the use of such

electronic signature with respect fo this Agreement pursuant to the Electronic Commerce Act 2000, S.0. 2000, ¢17 as amended from time 1o time.
16, SCHEDULE(S] .......coooirtiiii e ce st sam s besann s and data form attached hereto form(s) part of this Agreement.

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN
ENDEAVOUR TO OBTAIN A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH

{Nome of Person Signing)

" {Authorized to Bind thgXlsting Brokerage}
THIS AUTHOR AS BEEN READ AND FULLY UNDERSTOOD BY ME AND | ACKNOWILEDGE THIS DATE | HAVE SIGNED UNDER SEAL.
Any representations contained herein or as shown on the nccompanying data form respecting the Property are true to the best of my knowledge,

information and belief.

SIGNED, SEALED AND DEUVERED | have hereunto set my hand and seal: . —
s Coss AppoiNTTEp TRUTMITIZ oF UNaN Wiz s Tl INC-

{Signature of Seller/Authorized Signing Officer}

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the fisting of the Property herein pursuant fo the provisions of the Family
Law Act, R.5.0. 1990 and hereby agrees to execute dll necessary or incidental documents fa further any transuction provided for herein.

NOWLEDGEMENT
The Seller(s) hereby acknowladge that the Seliar(s} fully understand the terms of this Agreement and have received a true copy of

ay of Aeptember

this Agr t on
"‘5% ................................................................................................................................... Date;
{Signalure of Seller}

Date:

{Signature of Seller)
The trademorks REALTOR®, REAITORS® ond the REALTOR® lago ara controlied bEy The Canodion Real Estate
4= Association (CREA) and identify real estate professionals who are bars of CREA. Used under ficense. .
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PFUBLIC REMARKS BIRY, 350 OFS

building (80) units.

approved May 2018

RACTERS}

+/- 1.112 acres of land in the heart of Port Dalhousie with a mix of open space, retail buildings and heritage buildings.
Being sold by msi Spergel Inc. in its” capacity as Court Appointed Reciever of Union Waterfront Inc. Approved Plan from
Ontario Municipal Board permits a 17 storey mixed use complex consisting of Office Space,Restaurant Space, Retail
Space, Hotel (rmmmum 70 rooms), Theatre (minimum 400 seats), Service Commercial Space and a 17 storey Residential
Plan has been appealed prior to Recexvershﬁm Secondary Plan and Hentage Plan

T wmk p«?@o‘({O<Q

EXCLUSIONS [MAX, 290 CHARACTERS)

HNaNCIaL STaTrRenT Y enarT

Ows @no

PRIVATE REALYOR® REMARKS (MAX, 850 CHARACTERS)

Please contact Listing Broker (s) for Schedule “B” and offering details. Please contact 905-354-7413 for more details.
Will not look at offers until the end of 60 days as per Seller's Direction (Form 244).

[}y 21
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m Ontario Real Estate SC hedu'e A

Association e

Listing Agreement
ff&’f}?he?gi of Onario Authority to Offer for Sale

This Schedule is attached to and forms part of the listing Agreement Authority fo Offer for Sale (Agreement] between:

............................................................................................................................................................................................

" Legal Description:Roll #: 262906003905 PIN: 461950690 Lts 3, 4 & 5 Grantham; Lts 6, 7 & 16 RCP 696 Grantham
subject to easement as in R0O662213 subject to easement as in RO662214 City of St. Catharines .
Roll #: 262906003907300 PIN: 461950669 -~ Lt 14 RCP 696 S/T RO497010; Pt Lt 13 RCP 696, Pt 2 30R11783

Grantham; St. Catharines

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

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

m The tradamarks REAITOR®, REATORS® and the REAITOR® logo are controlled by The Canadian Real Estate
&bt Assaciation {CREA} and identify real estate professionols who afe members of CR&\. Used under license.

@ 2018, Onlario Rea! Estole Associolion L’OREA')A All rights reserved. This form was developed by OREA for tha use and repreduction
m: members and ficenseas anly. Any other use or reproduction s prohibited except with prior writlen consent of OREA. Do not akter
o printing or reproducing the siondord pre-se portion, OREA heors no liability for your use of this fosm. Form 203 Revised 2017 Page 1 of 1

WEBForms® Dec/2017
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OREA 0victeee  Seller’s Direction re: Property/Offers

Association

Form 244

for use in the Province of Ontario

RE: LISTING AGREEMENT FOR:

PROPERTY ADDRESS: ... e O L e e et et te e e et e b e e b b e e e b tarb et s esmsenraneasasanne
St CAAAGNES | e eeses oot s LINSBG oo
BETWEEN: | . . . . . .

sewLeR: .. s Spergel Inc in its capacity as Court Appointed Receiver of Union WaterfrontInc
LSTING srokerace: Colliers International NiagaraLtd., Brokerage |
MES® NUMBER{S): ..........covvuvenrrersiersesesenmasarserssessasserassasssesessessssssssrsesestmsaveasinsns L/BRID. # oo s orcannses st s
INTERBOARD MILS® NUMBER: ...............c...c. veresesemresesmanesnenrens BOARD: ... ettt v e rrir e e e e
LISTING COMMEN CEMENT DATE: ... ..ottt iiieiaercimaremeaeeasaestetaaanas s s nbaasnrssease ees s seaberEbsareasseesmsbesssessirsntonmnntas eeeeseirra e e
THE SELLER ACKNOWILEDGES THA CTION CANNOY BE CHANGED OR AMENDED OTHER THAN BY A NEW WRITTEN DIRECTION.

L 0B J5rT To T SRS RaoVDWE WG TTEN NSTidT T T USING
b A RNACR. VWL EE MADR T8 SRULAIC, 02 Wi TTRN s FRRTZ uh U T35

prior fo 3:00, pm. onthe 20 day of November, 2018 M‘tbﬁ'
cg/includes but is not limited to presentation, communication, transmission, enterlainmeWmtion of} —34 gm

1 S

OTHER DIRECTIONS. ..o oo oo et oo seee e eee e oo gcg?i:g&

TSOllEr'S INIHALE) ... viieiaereerieeeeseet et aeeeseine s rtr e e s e e st re et bt e cre s e ek an e oo neneen R an e £ e s ke e eear et bean e A e s re e e e e te s e e e e en e e et s s antraeanbe areeaeersaenin e en

The Seller acknowledges that the Listing Brokerage has profsssional obligations to other brokerages and the Listing Brokerdage
will be complying with rules and regulations with respect to showing of properties and the conveyance of written offers.

The Listing Brokerage ogrees fo immediately notify the Real Estate Board(s} of this Seller’s Diraction in accordance with the MLS® Rules and Regulations,
provided that this is an MLS® fisting.

The Seller and the Listing Brokerage agree that the said Listing Agreement shall remain in full force and effect.
THIS IS NOT A CANCELLATION OF THE LISTING AGREEMENT, ’

For the purposes of this Direction, “Sellar” includes vendor, landlord and lessor, “Buyers™ include purchaser, fenant and lessee and Real Estate Board|s)
includes Real Estate Association(s).

SIGNED, SEALED AND set my hand and seal:

w’é‘ ..................................................................................................................... @ DA 9‘;‘%

{Selled (Seal)
.................................................................................................................................. @ DATE e
{Seller} {Seal}

C01liers Intemational N. ------------- Ayt = e PR PESRPPPPRN

{Name of Person Signing}

m The rrademarks REAITOR®, REATORS® and the REAITOR® loga are controlled by The Canadian Redl Estate
bk Associafion (CREA] and identify real estate professionals who are mambers of CRg/L Used under license,

© 2018, Ontarlo Real Estate Association {"OREA"). All rights reserved. This form was daveloped by OREA for the use and reproduction

by its members and licenseas only. Any other use or reproduction is prohibiled except with priar wrilfen consent of OREA. Do not alter

when printing or reproducing the standard pre-set porfion. OREA bears no liability for your use of this form Farm 244  Revised 2018  Page 1 of 1
WEBForms® Dec/2017
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Association

OREA oz reatesue Working with a Commercial REALTOR®

Form 815

for use in the Province of Ontario

The Commercial REALTOR® Consumer Relationship

In Ontario, the real estate profession is governed by the Real Estate and Business
Brokers Act, 2002, and Associated Regulations {REBBA 2002 or Act), administered
by the Real Estate Council of Ontario [RECO). All Ontario REALTORS® are
registered under the Act and governed by ifs provisions. REBBA 2002 is consumer
prolection legislation, regulaling the conduct of real estate brokerages and their
solespeople/brakers. The Act provides consumer protaction in the form of deposit
insurance and requires every salesperson fbroker to carry errors & omission (E&O}
insurance,

When you chaose o use the services of a Commercial REAITOR®, it is important fo
understand that this individual works on behalf of o real estate brokerage, usually
a compony. The brokerage is operated by o Broker of Record, who has the ullimate
responsibility for the emplayees registered with the brokerage. When you sign o
confrac, it is with the brokerage, not with the salesperson/broker employee.

The Act also requires that the brokerage {usually through its Commerciof REATTORS®)
explain the types of service alternatives ovailable to consumers and the services the
brokerage will be providing. The brokerage must document the relationship being
created between the brokerage and the consumer, and submit it fo the consumer
for his/her approval and signature. The most common relafionships are “client”
and “customer”, but other options may be available in the markelplace,

Client

A “client” relotionship creates the highest form of obligation for a Commercial
REAITOR® to o consumer. The brokerage and its salespeople/brokers have
a fiduciory {legal) relationship with the client and represent the inferests of the
client in a real estate ransaction. The Commercial REAITOR® will establish this
relationship with the use of a representation agreement, called a Listing Agreement
with the seller and a Buyer Representation Agreement or Mandate with the buyer.
The agreement conlains on explanation of the services the brokerage will be
providing, the fee arrangement for those services, the obligations the client will
have under the agreament, and the expiry date of the agraement. Ensure that you
hove read and fully understand any such agreement before you sign the document.

Once a brokerage and a consumer enter into a client refationship, the brokerage
must protect the interests of the client and da whot is best for the client. A brokerage
must strive for the benefit of the client and must not disclose o client's confidentiaf
information to others. Under the Act, the brokerage must also make reasonable
afforts to determine any material facts relating fo the transaction that would be
of interest to the client and must inform the client of those focts. Although they
are representing the interests of their client, they must still freat oll porties to the
transaclion with fairness, honesty, and integrity.

Customer

A buyer/tenant or seller/landlord may not wish to be under confroct os o client
with the brokerage but would rather be freated as a customer, A Commercial
REALTOR® is obligated to treat every person in o real estate ransaction with
honesty, faimess, and infegrity, but unlike a client, provides a customer with a
restricted Jevel of service. Services provided to a customer moy include showing
the property or proparfies, drofting the offer, presenting the offer, sic. Brokerages
uss o Customer Service Agreement fo document the services they are providing to
a buyer/tenant or seller/landlord customer,

Under the Act, the Commerciol REALTOR® has disclosure obligations fo a customer
and must disclose material facts known to the brokerage that relate to the
transaction.

What Happens When...

Buyer(s} and the seller{s) are somefimes under conlract with the same brakerage
when properties are baing shown or an offer is being contemplated. There can
also be instances when there is more than one offer on a property and more
than one buyer and seller are under o representafion agreement with the same
brokerage. This situation is referrad to as multiple representation, Under the Act,
the Commercial REAITORS® and their brokerage must make sure all buyers, sellers,
and their Commercigl REAITORS® confimm in writing that they acknowledge,
understand, and consent to the situation bafore thair offer is made, Cammercial
REAITORS?® typically use what is called o Confirmation of Cooperation and
Representation form fo document this situation.

Offer negofiations may becoma siressful, so if you have ony questions when
referonce is made to multiple representation or multiple offers, please ask your
Commercial REALTOR® for an explanalion.

Critical Information

Commercial REALTORS® are obligated to disclose facts that may offect o buying
or selling decision. It may be difficult for o Commerciol REAITOR® fo judge what
facts are important. They also may not ba in o position fo know a foct. You should
communicate to your Commercial REAITOR® what information and facts about a
properly are important fo you in making a buying or selling decision, and document
this information to aveid any misunderstandings and/or unpleasant surprises.
Similarly, services that are imporfant fo you and ore to be performed by the
brokeraga, or promises that have been made to you, should be documented in
your cantract with the brokerage and ifs salesperson/broker.

To ensure the best possible real estale experience, moke sure all your questions are
answered by your Commercial REALTOR®, You should read and understand every
contract befors you finaliza it.

Acknowledgement by: ...

1/we have read, understand, and have received a copy of Working with o Commercial REALTOR®

Sellers: As seller|s), I/we understand that
Colliers International Niagara Ltd., Brokerage

Buyers: As buyer(s}, I/we understand that

{Nome of Brokerage}

Ink ] .
) Is representing my interests, to be documented in

.@ separate written agency representation agreement, and |
understond the brokerage may represent and/or provide
customer service to other sellers and buyers.

Is not representing my interests, to be documented in o

(Name of Brokerage)

inttial :
finicl one} Is representing my interests, to be documented in a

separata writlen agency representation agreement, and |
understand the brokerage may represent and/or provide

customer service to other buyers and sellers.

Is not representing my interests, to be documented in o
separate writen customer service agreement, but will act

in a fair, ethical and professional manner.

sg| writterycystomer service agreement, but will act
ﬁemim d professional magper. /
L WP AR 9/;7#/ | g

{Sigflature) {Date) {Signature) {Dote}
AU (
{Signature] 4 {Date) {Signature) (Date}

Please nata that Federal legislation requires REALTORS® 1o verify the Henﬁryho:dﬁ':l?:nr:{d buyers with wham they are working.

For the purposes of this inf , the lerm “seller” can be interpreted as *

*huyer” can mean “fenant.” This form is for information anly and is nol a contract.

m The mdemarks REAITOR®, REALTORS® and the REAITOR® logo are controlled by The Caradian Real Estats
LAl Association {CREA} and identify real estate professionals who are membiers of CREA. Used under ficensa.

© 2018, Ontorio Real Estate Association L"OREA"). All rights raserved. This form was developed by OREA for the use and reproduction
i ar usa or repradvction is prohibifed except with prior writlen cansent of OREA. Da not aller

n prinling or raproducing the standard pre-set portion. OREA bears no liability for your use of this farm.

mji members and ficansees coly. Any of

form 815 New 2015 Paoge 1of 1
WEBForms® Dec/2017

60

ol



TAB 3



RECEIVER’S AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated as of the 3rd day of December, 2018.

BETWEEN:

MSI SPERGEL INC., in its capacity as Court-appointed

receiver of all of the assets, undertakings and properties of -

Union Waterfront Inc., and not in its personal or corporate
capacity and without personal or corporate liability.

(the “Vendor”)
OF THE FIRST PART

-and -

1970065 ONTARIO INC.,, in trust for a company to be
incorporated

(the “Purchaser”)
OF THE SECOND PART

IN CONSIDERATION of the mutual agreements contained in this Agreement, the
sufficiency of which is acknowledged by each of the Vendor and the Purchaser, the
Vendor and the Purchaser agree as follows:

1.  DEFINITIONS

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

(@) “Act’ means, for purposes of Section 17 hereof only, the Excise Tax Act
(Canaday);

(b) “Adgreement’ means thls agreement of purchase and sale executed by the
Purchaser and accepted by the Vendor, together with the attached schedules;

(c) “Approval and Vesting Order’ shall have the meaning ascribed thereto in

Section 14(a) hereof;

(d) “Buildinas’ means the buildings, improvements, installations and fixtures of |

every nature and kind situate in, on or over the Lands and includes related
materials, building materials and dismantled parts located off the Lands at third

party premises;
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(e)

0
(9)
(h)

()
1)
(k)
0
(m)

()

(0)

P
(@)

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

“Closing” shall have the meaning ascribed to it in Section 6 hereof;
“Court’ means the Ontario Superior Court of Justice (Commercial List);

“S.Q.ug.ﬂtdﬂf means collectively the order of the Honourable Justice Dow dated
the 3" day of August, 2018, whereby the Vendor was appointed receiver of all of
the assets, undertakings and properties of Union Waterfront Inc. and was given
authority to sell, convey, transfer, lease or assign the Lands or any part or parts
thereof, a copy of which order is attached as Schedule "A”;

“Damaaes” shall have the meaning ascribed to it in Section 8 hereof;
“Date of Closing” shall have the meaning ascribed to it in Section 6 hereof;
“Deposit’ shall have the meaning ascribed to it in Section 3(a) hereof;
“DRA’ shall have the meaning ascribed to it in Section 7(a)(i) hereof;

‘Epnvironmental Law” means any and all applicable intemational, federal,
provincial, state, municipal or local laws, by-laws, statutes, regulations, treaties,
orders, judgements, decrees, ordinances, official directives and all authorizations
relating to the environment, occupational health and safety, health protection or

any Hazardous Materials;

“Government Authority’ means any person, body, department, bureau, agency,
board, tribunal, commission, branch or office of any federal, provincial or
municipal government having or claiming fo have jurisdiction over part or all of
the Purchased Assets, the transaction contemplated in this Agreement and/or
one or-both of the parties hereto and shall include a board or association of

insurance underwriters;

“Hazardous Materlals® means any contaminants, pollutants, substances or
materials that, when released to the natural environment, could cause, at some
immediate or future time, harm or degradation to the natural environment or risk
to human health, whether or not such contaminants, pollutants, substances or
materials are or shall become prohibited, controlled or regulated by any
Government Authority and any “contaminants”, “dangerous substances”,
“hazardous materials”, “hazardous substances”, “hazardous wastes”, “industrial
wastes”, “liquid wastes”, “pollutants” and “toxic substances”, all as defined in,
referred to or contemplated in federal, provincial and/or municipal legislation,
regulations, orders andfor ordinances relating to environmental, health and/or
safety matters and, not to limit the generality of the foregoing, includes asbestos,
urea formaldehyde foam insulation and mono- or poly-chlorinated biphenyi
wastes;

“HST" shall have the meaning ascribed thereto in Section 17(a) hereof;

“ICA" shall have the meaning ascribed thereto in Section 10(b) hereof;

!
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(r)

(s)

(t)
(V)

(v)

(w)

(x)

(v)
(2)

(aa)

2.

63

“Lands” means the lands and premises legally described as:

a) LOTS 3, 4 & 5 RCP696 GRANTHAM; LTS 6, 7, & 16 RCP 696
GRANTHAM; SUBJECT TO AN EASEMENT AS IN R0662213;
SUBJECT TO AN EASEMENT AS IN R0662214; CITY OF ST.
CATHARINES AND BEING PIN 46195-0690(LT) AND MUNICIPALLY
KNOWN AS 16 LOCK STREET, ST. CATHARINES;

b) LT 14 RCP 696 S/T RO497010; PT LT 13 RCP 696, PT 2 30R11783
© GRANTHAM; ST. CATHARINES AND BEING PIN 46195-0669(LT) AND
MUNICIPALLY KNOWN AS 12 LAKEPORT ROAD, ST. CATHARINES,

together with all easements, rights-of-way, privileges and appurtenances
attaching thereto and enuring to the benefit thereof;

“Permitted Encumbranceg” means the encumbrances listed in Schedule “B”

hereof;

“Pyrchase Price” shall have the meaning ascribed thereto in Section 3 hereof:
“Purchased Assets” means the Lands and the Buildings;

“Purchager” means 1970065 Ontario Inc. in trust for a company to be
incorporated.

“Purchaser’s Sollcitor” means the firm of Sullivan Mahoney LLP, Attention:
Robert B. Culliton (Direct Telephone No. 806-688-9215) (Telecopier No. 805-688-

5814).

“Registry Office” shall have the meaning ascribed to it in Section 7(a) hereof;
“IRS” shall have the meaning ascribed to it in Sectioﬁ 7(a) hereof;

“Vendor” means msi Spergel Inc., in its capacity as Court-appointed receiver of
the real property owned by Union Waterfront In¢., municipally known as 16 Lock

Street, St. Catharines and 12 Lakeport Road, St. Catharines, and not in its
personal or corporate capacity and without personal or corporate liability; and

“Yendor's Solicitors” means the firm of SimpsonWigle LAW, LLP;

NATURE OF TRANSACTION

The Purchaser shall purchase and the Vendor shall sell the Purchased Assets, upon
and subject to the terms of this Agreement.

C



3.

PURCHASE PRICE

The aggregate purchase price (the “Purchase Price”) for the Purchased Assets shall be
the sum of Eight Million One Hundred Thousand ($8,100,000.00) Dollars. The Purchase
Price shall be paid, accounted for and satisfied as follows:

(a)

4.

Deposit: by the Purchaser delivering to the Vendor concurrently upon the
execution of this Agreement by both parties hereto, the sum of
Five Hundred Thousand ($500,000.00) Dollars (the “Deposit’) by way of certified
cheque, bank draft or wire transfer drawn upon one of Canada’s five largest
chartered banks, which sum shall be held by the Vendor, in trust, as a
deposit pending Closing or termination of this Agreement. Subject only to the
terms of this Agreement, the Deposit is to be credited on account of the
Purchase Price upon completion of the transaction contemplated in this
Agreement. In the event that this Agreement is terminated for any reason
whatsoever other than the default of the Purchaser, the Deposit shall be retumed
to the Purchaser forthwith, without interest or deduction; and

Balance Due at Closing: the balance of the Purchase Price, net of the Deposit
and subject to the adjustments contained in this Agreement, by payment at
Closing to the Vendor (or as the Vendor may otherwise direct in writing) by way
of certified cheque, bank draft or wire transfer drawn upon one of Canada’s
chartered banks.

CLOSING AND POST-CLOSING ADJUSTMENTS

The Vendor and the Purchaser shall adjust the Purchase Price on the Date of Closing in
respect of the following items (the “Adjustments”):

a)
b)
c)
d)

e)

(@)

utilities and fuel accounts and/or deposits (if applicable);
water and sewer rates and charges; "

realty taxes, local improvement rates and charges;

all items of adjustment contemplated by this Agreement; and

all other items reasonably capable of and subject to the provisions of this
Agreement, properly and usually the subject of adjustment in connection with the
ownership, operation and management of the Purchased Assets of whatsoever

nature.

TERMS OF PURCHASE

“Purchager's Acknowledgements”. Save as otherwise provided herein, the
Purchaser hereby acknowledges and agrees as follows:
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it is relying entirely upon its own investigatiohs and inspections in entering
into this Agreement and has satisfied itself with respect fo such
investigations and inspections.

there is no representation, warranty or condition, express or implied,
statutory or otherwise of any kind as to the Purchased Assets including,
‘without limitation and that the present use or future intended use by the
Purchaser of the Purchased Assets is or will be lawful or permitted and/or
relating in any way to the condition or state of repair of the Buildings and
Fixtures or to ftitle, outstanding liens or charges, assignability, amount
owing, description, fitness for purpose, collectability, merchantability,
quantity, condition, defect (patent or latent), value, quality thereof, any
requirement for licenses, pemmils, approvals, consents for ownership,
occupation or use or in respect of any other matter or thing whatsoever:;

it is purchasing the Purchased Assets on an “as is where is" basis as they
exist at the Date of Closing including without limitation, outstanding work
orders, deficiency notices, compliance requests, development fees,
imposts, lot levies, sewer charges, zoning and building code violations and
any outstanding requirements which have been or may be issued by any
authority, the structural integrity of the Buildings and Fidures, together
with any other improvements on the Lands;

the Vendor shall have no liability or obligation with respect to the value,
state or condition of the Purchased Assets, whether or not the matter is

within the Vendor's knowledge;

Not to limit the foregoing, the Vendor has made no representations or
warranties with respect to or in any way related to the Lands and Buildings
including without limitation, the following:

5.1 the environmental state of the Lands, the existence, nature, kind,
state or identity of any Hazardous Materials on, under, or about the
Lands, the existence, state, nature, kind identity, extent and effect of
any administrative order, control order, stop order, compliance order
or any other orders, proceedings or actions under any Environmental
Laws, or any other statute, regulation, rule or provision of law nor
the existence, state, nature, kind, identity, extent and effect of any
liability to fulfil any obligation with respect to the environmental state
of the Lands including, without limitation, any obligation to deal with
any discharge of any Hazardous Materials on, under or about the
Lands and 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 Lands or elsewhere,;

5.2 the existence, validity, terms and conditions of any licenses,
permits, consents or other regulatory approvals relating to or in any
way connected with the Lands and Buildings or any matter or thing
arising out of or in any way connected therewith;

¢
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10.

5.3 the conformity of the Lands and Buildings to past, current or future
applicable zoning or building code requirements;

5.4 the existence of soil instability, past soil repairs, soil additions or
conditions of soil fill;

5.5 the sufficiency of any drainage;

5.6 whether the Lands are located wholly or partially in a flood plain or a
flood hazard boundary or similar area;

6.7 the existence or non-existence of underground storage tanks;

5.8 any other matter affecting the stability or integrity of the Lands and
Bulldings; .

5.9 the availability of public utilities and services for the Lands and
Buildings;

5.10 the sufficiency or adequacy of any wells and water supply for
irrigation or any other purpose; and/or

5.11 the existence of zoning or building entitlements affecting the Lands;

any information provided by the Vendor describing the Purchased Assets
has been prepared solely for the convenience of prospective purchasers
and is not wammanted to be complete or accurate or correct and none of
such information forms a part of this Agreement;

no adjustment shall be allowed to the Purchaser for changes to the
Purchased Asseis from the date this Agreement is executed by each of

the parties hereto;

the Vendor shall not be required to furmish or produce any document,
record or evidence of title with respect to the Purchased Assets, except
those in its possession, which have already been reviewed and accepted by
the Purchaser; and

the description of the Lands is believed by the Vendor to be correct, but if
any misstatement, error or omission is found in the particulars thereof, this
Agreement shall not be rendered null and void and the Purchaser shall not be
entitled to an abatement in the Purchase Price.

the Purchaser further acknowledges that it has entered into this
Agreement on the basis that the Vendor does not guarantee tilfe to the
Purchased Assets and that the Purchaser has conducted such inspections of
the condition of and title to the Purchased Assets as it deemed appropriate
and has satisfied itself with regard to these matters. Without limiting the
generality of the foregoing, any and all conditions, warranties or
representations expressed or implied pursuant to the Sale of Goods Act

¢
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(Ontario) or similar legislation do not apply to this transaction of purchase
and sale and have been waived by the Purchaser.

(b) Iitle and Other Redquisgitions: The Purchaser acknowledges that it shall, at its

own expense, examine fitle to the Lands and Buildings and satisfy itself as fo the
state thereof and shall accept title to the Lands and Buildings subject to the
Permitted Encumbrances.

(c) Iitle_and Removal of Chattels: The Purchaser hereby acknowledges and
agrees that the Vendor does not warrant or represent that it has the authority to
sell or transfer any of the existing chattels on the Lands or on or in the Buildings
or located In the premises of a third party. The Vendor will not deliver a Bill of
Sale or any title documentation and will make no adjustment of the Purchase
Price with respect to any chattel. Regardless whether the Purchaser has agreed
to purchase the chattels, there is no obligation on the Vendor to remove any of
the chattels from the Lands and Buildings.

6. DATEOF CLOSING

Subject to the provisions of Section 12 hereof, the transaction contemplated hereunder
shall be completed (the moment of completion shall be referred to as “Closing”) on the
day which is ten (10) Business Days after the date upon which the Vendor obtains the
Approval and Vesting Order (as defined in Section 12 hereof) (the “Date of Closing”),
unless the parties hereto otherwise agree to such other date in writing. All documents
and monies shall be delivered in accordance with the provisions of Section 7 of this

Agreement. :

7. ELECTRONIC REGISTRATION

(a) In the event that the electronic registration system (“TERS”) is operative in the
relevant land registry office (the “Registry Office”), the following provisions shall

apply:

(i) The Purchaser shall be obliged to retain a solicitor who is both an
authorized TERS user and is in good standing with the Law Society of
Upper Canada to represent the Purchaser in connection with the
compietion of the transaction and shall authorize such solicitor to enter
into a document registration agreement with the Vendor's Solicitors in the
form prepared by The Law Society of Upper Canada, which document
version was adopted by the joint LSUC-CBAC Committee on Electronic
Registration of Title Documents and which can be viewed at
htto.//iwww.lsuc.on.ca (the “DRA"), establishing the procedures and timing
for completing this transaction.

(iiy  The delivery and exchange of the Closing Documents:

Q
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(b)

(c)

(d)

(e)

(1)  shall not occur contemporaneously with the registration of the
Approval and Vesting Order and other registerable documentation;

and

(2) shall be governed by the DRA, pursuant to which the Vendors
Solicitors and Purchaser's Solicitor shall hold all Closing
Documents in escrow, and will not be entitled to release them
except in strict accordance with the provisions of the DRA.

If the Purchaser’s Solicitor does not have computer facilities enabling him to
complete this transaction via TERS, the Purchasers Solicitor shall personally
attend at the office of the Vendor's Solicitors on the Date of Closing in order to
complete this transaction via TERS utilizing the computer facilities in the
Vendor's Solicitors’ office to log on to the Purchaser's Solicitors Teraview

Account.

The Purchaser expressly acknowledges and agrees that the Vendor will not
release the Approval and Vesting Order described in Section 13(a) of this
Agreement for registration until the balance of funds due on Closing, in
accordance with the Statement of Adjustments, are remitted by personal delivery
to the Vendor's Solicitors (or in such other manner as the Vendor or Vendor's
Solicitors may direct) prior to the release of the Approval and Vesting Order for
registration, which the Vendor’s Solicitors will hold. in escrow.

Notwithstanding anything contained in this Agreement fo the contrary, it is
expressly understood and agreed by the patrties hereto that an effective tender
shall be deemed to have been made by the Vendor upon the Purchaser, or by
the Purchaser upon the Vendor, when the Vendor’s Solicitors hava:

(i) delivered all Closing Documents required to be delivered by the Vendor to
the Purchaser pursuant to Section 13 hereof;

(i)  advised the Purchaser's Solicitor in writing that the Vendor 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 fo complete this transaction that
can be performed or undertaken by the Vendor's Solicitors without the
cooperation or participation of the Purchaser's Solicitor, and specifically
when the “completeness signatory” for the Approval and Vesting Order
has been electronically “signed” by the Vendor's Solicitors,

without the necessity of personally attending upon the Purchaser or the
Purchaser’s Solicitor with the Closing Documents, and without any requirement
to have an independent witness evidencing the foregoing.

Notwithstanding anything contained in this Agreement to the contrary, it is
expressly understood and agreed by the parties hereto that an effective tender
shall be deemed to have been made by the Purchaser upon the Vendor, when

the Purchaser’s Solicitor has: Q
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(i) delivered the balance due at Closing and all the Closing Documents
required to be delivered by the Purchaser to the Vendor pursuant to
Section 15 hereof;

(i) advised the Vendor'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

(i) completed all steps required by TERS to complete this transaction that
can be performed or undertaken by the Purchaser's Solicitor without the
cooperation or participation of the Vendor's Solicitors, and specifically
when the “completeness signatory” for the Deed has been electronically
“signed” by the Purchaser’s Solicitor,

without the necessity of personally attending upon the Vendor or the Vendor's
Solicitors with the Closing Documents, and without any requirement to have an
independent witness evidencing the foregoing.

1)) If through no fault of the Purchaser’s Solicitor or the Vendor's Solicitors TERS is
unavailable on the Date of Closing, such that the Purchaser’s Solicitor is unable
to register the Deed, then the transaction contemplated by this Agreement shall
be completed in escrow in accordance with the terms of the DRA which shall
apply until such time as TERS becomes available. Upon TERS becoming
available, the Vendor's Solicitors shall advise the Purchaser's Solicitor forthwith
and the parties shall arrange to complete the registration of the Approval and
Vesting Order as expeditiously as possible, whereupon the escrow shall be

released.

In the event of any conflict or inconsistency between the terms of this Section 7 and the
terms of the DRA, the terms of this Section 7 shall prevail.

8. E-CL ND -D E

The Purchased Assets are and shall remain at the Vendor’s risk until Closing. In the
event of material damage to the Purchased Assets prior to the Closing Date, in excess
of two hundred and fifty thousand ($250,000) Dollars, as determined by an independent
third party expert appointed by the Vendor (“Material Damage”), the Purchaser may,
at its option: (@) complete the fransaction contemplated by this Agreement without
reduction of the Purchase Price, in which event all proceeds of insurance or
compensation shall be payable to the Purchaser; or (b) rescind this Agreement, and the
parties hereto shall have no further rights and remedies against each other and the
Deposit shall be retumed to the Purchaser forthwith, without deduction. The Vendor
shall use its best efforts to advise the Purchaser, in writing, within twenty-four (24) hours
of the Vendor leaming of any Material Damage to the Purchased Assets. The
Purchaser shall have five (5) days, or such longer period as the Vendor in its sole and
absolute discretion may agree to in writing, from delivery of such notice to advise the
Vendor in writing as to its election, if any. In the event that the Purchaser fails to notify
the Vendor in writing as to its election within the prescribed time period, the Vendor may
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terminate this Agreement immediately by providing written notice to the Purchaser and
the parties hereto shall have no further rights and remedies against each other and the
Deposit shall be retumned to the Purchaser forthwith, without deduction, failing which,
the Purchaser shall be deemed to have elected to complete the transaction in
accordance with subparagraph (a) above.

9. DOR’S REPRESEN ND WARRANTIE
The Vendor represents and warrants to the Purchaser that, as at the date hereof:

(a) Non-Residency: the Vendor is not now and does not intend to become, prior to
Closing, a non-resident of Canada within the meaning and purpose of Section
116 of the Income Tax Act {Canada); the Vendor is not now and does not intend
to become, prior to Closing, an agent or a trustee of such non-resident;

(b) Authority to Sell: msi Spergel Inc. has besn duly appointed as Receiver of the
real property owned by Union Waterfront Inc., municipally known as 16 Lock
Street, St. Catharines and 12 Lakeport Road, St. Catharines, by the Court Order
and has full right, power and authority to market any or ail of the Purchased
Assets for sale and, subject to obtaining the Approval and Vesting Order prior to
Closing, on Closing msi Spergel inc., shall have the power and authority to sell,
convey, transfer, lease or assign the Purchased Assets as a result of the Court
Order, in accordance with and subject to the terms and conditions of this
Agreement and the Approval and Vesting Order. '

10. H ' RESENT. w A

The Purchaser represents and warrants to the Vendor that, as at the date hereof:
(a) : : aser: the Purchaser is a corporation duly
moorporated orgamzed and vahdly subsishng under the laws of Ontario and has
all requisite corporate power, authority and capacity to execute and deliver and fo
perform each of its obligations pursuant to this Agreement; neither the execution
of this Agreement nor the performance (such performance shall include, without
limitation, the exercise of any of the Purchaser’s rights and compliance with each
of the Purchaser's obligations hereunder) by the Purchaser of the transaction
contemplated hereunder will violate:

M the Purchaser’s articles of incorporation and by-laws;
(i)  any agreement to which the Purchaser is bound or is a party;

(i) any judgement or order of a court of oompeteht authority or any
Government Authority; or

(iv) any applicable law;

and the Purchaser has duly taken, or has caused to be taken, all requisite
corporate action required to be taken by it to authorize the execution and delivery

of this Agreement and the performance of each of its obligations hereunder; and /Q‘
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(b)

Investment Canada Act (Canada): either (i) the Purchaser is not a “non-

Canadian”, as defined in the Investment Canada Act (Canada) (“ICA"); or (ii) if
the Purchaser is a “non-Canadian”, this transaction is not a reviewable
transaction under the ICA, or, if applicable, the Purchaser is a non-Canadian for
the purpose of the ICA and will within three (3) Business Days of the execution of
this Agreement submit to Investment Canada a fully completed Application for
Review with respect to the transaction contemplated in this Agreement and will
use its best efforts to obtain Investment Canada Approval within ten (10) days
thereafter.

The Purchaser shall promptly deliver to the Vendor written notice specifying the
occurrence or fikely occurrence of any event which may result in any of the Purchaser's
representations and warranties contained in this Agreement not continuing to be true as

at Closing.

11.

12.

(a)

HER RE N
(a) Representations and Warranties: each of the Purchaser’s

representations and warranties contained in this Agreement shall be true
at and as of the date hereof and each of such representations and
warranties shall continue to be true as at Closing;

(b) Covenants/Aagreements: the Purchaser shall have complied with each

and every covenant/agreement made by it herein and required to be
completed at or prior to Closing;

D F | R E D

The Vendor’s obligations contained in this Agreement shall be subject to the
fulfilment at or prior to Closing, of each of the following conditions:

)] Approyal and Vesting Order: the Vendor shall have obtained an
Approval and Vesting Order. The Vendor shall not have received notice of
appeal in respect to of the Approval and Vesting Order and the Approval
and Vesting Order shall not have been stayed, varied or vacated and
shall be in full force and effect and no Order restraining or prohibiting
Closing shall have been made by the Court; and

(i) Restraint or prohibijtion: No action or proceeding shall be pending or

threatened by any person to restrain or prohibit the Closing nor any Order
restraining or prohibiting Closing shall have been made by the Ontario
Superior Court of Justice.

{(ili)  The Vendor, being in a position, as determined by the Vendor in its sole
discretion, to provide the Purchaser with vacant possession of the
Purchased Assets on the completion of this Agreement.
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(b)

()

13.

(a)

For greater certainty, each of the conditions contained in this Section
12(a) have been inserted for the benefit of the Vendor.

The Vendor covenants to use reasonable commercial efforts to fulfil or cause to
be fulfilled the condition contained in Section 12(a)(i).

In the event that any of the foregoing conditions contained in paragraph 11(a), (b)
and 12(a) shall not be fuifilled, in whole or in part, at or prior to Closing, the
Vendor may, in its absolute and unfettered discretion, terminate this Agreement
by written notice to the Purchaser without penalty, liability, cost or compensation
whatsoever to the Vendor and each of the Vendor and the Purchaser shall be
released from their obligations and liabilities and the Deposit shall be retumed to
the Purchaser without interest or deduction.

DI ) IN FAV H

The Purchaser’s obligations contained in this Agreement shall be subject to the
fulfilment, at or prior to Closing, of each of the following conditions:

i Representations and Warrantjes: each of the Vendor's represéntations

and warranties contained in this Agreement shall be frue at and as of the
date hereof and each of such representations and warranties shall
continue to be true as at Closing;

(i) Covenants/Agreements: the Vendor shall have complied with each and

every covenant/agreement made by it herein and required to be
completed at or prior to Closing; and

(i) Approval and_ Vesting Order; the Vendor shall have obtained the
Approval and Vesting Order, The Vendor shall not have received notice of
appeal in respect to of the Approval and Vesting Order and the Approval
and Vesting Order shall not have been stayed, varied or vacated and shall
be in full force and effect and no Order restraining or prohibiting Closing
shall have been made by the Court.

(iv)  The Purchaser shall have forty (40) days from the date of acceptance (the
“Conditional Period”) to perform due diligence on the Lands
(“Purchaser’s Due Diligence”) and being satisfied with the results in the
Purchaser's sole and absolute discretion. Provided that if the Vendor is
able to provide ground water testing results which are satisfactory to the
Purchaser within five (5) days from the date of acceptance, then the
Purchaser's Due Diligence period will be reduced to thirty (30) days from
the date of acceptance. The Purchaser's Due Diligence shall include but
not be limited to:

(@) the overall feasibility of the Lands for the Purchaser’s intended use:;

and
(b) the environmental condition of the Lands.
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If the Purchaser fails fo waive the Purchaser's Due Diligence condition in
writing to the Vendor during the Conditional Period then this Agreement of
Purchase and Sale shall become null and void and all deposits shall be
returned to the Purchaser without deduction of penalty within three (3)

business days.

For greater certainty, each of the conditions contained in this Section 13(a) have
been inserted for the benefit of the Purchaser.

(b) In the event that any of the foregoing conditions shall not be fulfilled at or prior to
: Closing or within the time period set out herein, the Purchaser may, in its
absolute and unfettered discretion, terminate this Agreement by written notice
to the Vendor without any penalty, liability, cost or compensation whatsoever to
the Purchaser and each of the Vendor and the Purchaser shall be released
from all other obligations and the Deposit shall be retumed to the Purchaser

without interest or deduction.

14. NDOR' 1V,

The Vendor covenants to execute, where applicable, and deliver the following to the
Purchaser at Closing or on such other date expressly provided herein:

(a) Approval and Vesting Order: A copy of the issusd and entered (if applicable)

Approval and Vesting Order authorizing and approving this Agreement of
Purchase and Sale and vesting in the Purchaser all right, title and interest of
Union Waterfront Inc., if any, in and to the Purchased Assets free and clear of all
claims and encumbrances save and except for the Pemmitted Encumbrances, in
accordance with the provisions of this Agreement (the “Approval and Vesting

Order”); ,
(b) Statement of Adjustments: Statement of adjustments prepared in

accordance with Section 4 hereof, to be delivered not less than two (2) Business
Days prior to Closing. The Statement of Adjustments shall have annexed to it
complete details of the calculations used by the Vendor to arrive at all of the
debits and credits thereon. Except as aforesaid, no adjustments shall be allowed
to the Purchaser for changes in the Purchased Assets from the time of
acceptance of this Agreement up to and including the Date of Closing, If the final
cost or amount of any item which is to be adjusted cannot be determined at
Closing, then the adjustment for such items shall be made at Closing on the
basis of the cost or amount as estimated by the Vendor, acting reasonably, as of
the Date of Closing on the basis of the best evidence available at Closing as to
what the final adjustment should be. The estimated adjustments as herein set for
shall, for all purposes, be a final adjustment or final adjustments. The Date of
Closing will be for the Purchaser's account both as to revenue and expense;

(¢) Direction R din nds: a direction from the Vendor designating the party
or parties to which the balance of the Purchase Price described in Subsection 3
hereof shall be paid; in the event that the Vendor designates more than one party
then it shall also designate amounts payable to each of the parties: Q
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(d)

(e)

(®

(9)

(h)

(i)

- : the Vendor shall not be obliged to re-adjust any
item on or omitted from the statement of adjustments;

Readjustments: The Purchaser hereby acknowledges that there may be
outstanding arrears with respect to the real property taxes and utilities and
agrees that the Vendor, 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
Government Authority authorizing it to pay to the Vendor any realty tax rebate
(together with interest thereon) obtained by the Vendor for the period prior to
Closing. Provided that in the event the Government Authority does not deliver
such rebate directly to the Vendor, the Purchaser hereby irrevocably undertakes
to deliver same to the Vendor upon either receipt or readjustment of same;

There shall be no adjustments with respect to any leasehold interest, if any, in or
with respect to the Purchased Assets;

Property Tax Reduction: The Purchaser acknowledges that at the Date of

Closing there may be in existence an outstanding application by the Vendor to
obtain a reduction in the real property taxes with respect to the Property for
period(s) prior to Closing. The Purchaser agrees that the Vendor reserves to
itself the right to conclude such application. Any proceeds or rebates arising

. therefrom shall remain and be the property of the Vendor. The Purchaser hereby

covenants and agrees that any time and from time to time after the Date of
Closing it will, at the request of the Vendor, do, execute, acknowledge, deliver or
cause to be done, executed, acknowledged and delivered such further
documentation or acts as may be required by the Vendor with respect to the
completion of the said application. Such further acts shall include providing the
Vendor with access to the Lands and Buildings upon reasonable notice to the
Purchaser. The Purchaser further covenants and agrees to deliver an
irrevocable direction to the Govemment Authority authorizing it to pay to the
Vendor any realty tax rebate (together with interest thereon) obtained by the
Vendor for the period prior to Closing. Provided that in the event the
Government Authority does not deliver such rebate directly to the Vendor, the
Purchaser hereby irrevocably undertakes to deliver same to the Vendor upon
either receipt or readjustment of same.

Keys for the Lands and Buildings which are in the possession or control of the
Vendor,

Non-Residence Certificate: the Vendor's certificate setting out that the Vendor
is not a “non-resident” of Canada within the meaning and purpose of Section 116

of the income Tax Act (Canada) and is not the agent nor trustee of a “non-
resident”; and .

en Delj : such further documentation relating to the completion of the
transaction contemplated hereunder as shall be:
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15.

(i) otherwise referred to herein; or
(i)  required by law and/or any Government Authority;

Provided that such further documentation is in a form satisfactory to the Vendor,

taking into consideration the fact that the Vendor is selling the Purchased Assets

as Recesiver.

PURCHASER’S CLOSING DELIVERIES

The Purchaser covenants to execute, where applicable, and deliver the following to the
Vendor at or prior to Closing:

(a)

(b)

()

(d)

(e)
®

(@

(h)

Direction Regarding Title: a direction from the Purchaser designating the
transferee(s) in the Approval and Vesting Order described in Subsection 14(a)
hereof (required only in the event that the Approval and Vesting Order is to be
inscribed in favour of a person/entity other than the Purchaser);

Undertaking To Re-Adiust: the Purchaser’s undertaking to re-adjust any item

on or omitted from the statement of adjustments, subject to the limitation
contained in Subsection 4(a) hereof;

Purchaser’s Certificates: the Purchaser’s certificate setting out that each of the
Purchaser's representations and warranties contained in this Agreement are true
as at Closing and, if applicable, the Purchaser's certificate described in Section

17 hereof;

Directors’ Resolution: a certified copy of a resolution of the board of directors
of the Purchaser authorizing the execution of this Agreement and performance of

each of the Purchaser’s obligations hereunder;

HST Indempity: the indemnity provided for under Subsection 17(c) hereof;
Certificate of Incumbency: a certificate of incumbency setting out the names

and specimen signatures of each of the directors and officers of the Purchaser;

Purchaser’'s Agents Commissions: evidence of payment by the Purchaser of

any commission or other remuneration payable to the Purchaser’s agent, if any,
in connection with the purchase of the Purchased Assets, or a certificate from the
Purchaser certifying that it has not retained any such agent and that no such
commission or other remuneration is payable;

Enviconmental Indemnity: an environmental indemnity indemnifying and

holding the Vendor harmless from any and all damages, claims, actions, losses,
costs, liabilities or expenses (collectively “Damages”) suffered or incurred by the
Vendor, directly or indirectly, as a result of or in connection with any of the
following, whether arising as a result of the actions of Vendor andfor its
predecessors, or of any party claiming through the Vendor, or otherwise, and
without restricting the generality of the foregoing, which include Damages
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incurred in addressing an administrative order by a Government Authority or in
addressing a notice, investigation or other process which could reasonably be
anticipated to result in such an order: '

0] the breach by the Purchaser or those for whom it is responsible at law of
any Environmental Law applicable to the Lands; or,

(i)  the release or threatened release of any Hazardous Materials owned, |
managed, generated, disposed of, controlled or transported by or on
behalf of the Purchaser.

() Balance Dye at Closing: the balance of the Purchase Price described in
Subsection 3(a) hereof; and

(@ Eurther Documentation: any other documentation relative to the completion of
this Agreement as may reasonably be required by the Vendor or the Vendor's

Solicitors.

16. P Rl

This Agreement shall be effective to create an interest in the Lands for the Purchaser
only if Part VI of the Planning Act (Ontario) is complied with prior to Closing.

17. D D E

(a) Application of HST to this Aarcement: If the transaction contemplated
hereunder shall be subject to the goods and services tax ("HST”) levied pursuant
to the Act, then HST shall be in addition to and not included in the Purchase
Price and shall be collected and remitted in accordance with the Act.

(b) Self-Assessment: If part or all of the said transaction is subject to HST and:

() the Vendor is a non-resident of Canada or the Vendor would be a non-
resident of Canada but for Subsection 132(2) of the Act; and/or

(iiy the Purchaser is a “prescribed recipient” under the Act and/or is registered
under the Act,

then the Purchaser shall deliver, prior to Closing, its certificate in form prescribed
by the Act or, if no such form is prescribed, then in reasonable form, certifying
that the Purchaser shall be liable for, shall seif-assess and shall remit to the
appropriate Govemment Authority all HST payable in respect of the transaction
contemplated hereunder. If Subsection 17(b)(ii) hereof shall be applicable, then
the Purchaser's certificate shall also include certification of the Purchaser’s
prescription and/or registration, as the case may be, and the Purchaser's HST
registration number. If the Purchaser shall fail to deliver its certificate, then the
Purchaser shall tender to the Vendor, at Closing, in addition to the balance due
at Closing described in Subsection 3(b) hereof, an amount equal to the HST that
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the Vendor shail be obligated to collect and remit in connection with the said
transaction.

(¢) HST Indemnity: The Purchaser shall indemnify and save harmless the Vendor
from all claims, liabilities, penalties, interest, costs and legal and other expenses
incurred, directly or indirectly, in connection with the assessment of HST payable
in respect of the transaction contemplated hereunder.

18.  NOTICE

Any notice given hereunder shall be in writing and delivered or communicated by
telecopier machine to:

in the case of the Purchaser to:

1970065 Ontario Inc.
222 Martindale Road, P.O. Box 1118
&t. Catharines, ON L2R 7A3

Aftention: Mr. Thomas A. Rankin, CEO
Telephone: 905-684-111

Email; trankin@rankinconstruction.ca
Telecopier: (905) 684-2260

and with a copy to the Purchaser’s Solicitor:

Sullivan Mahoney LLP
40 Queen Street, P. O. Box 1360
8t. Catharines, ON L2R 622

Aftention; Mr. Robert Culliton
Telephone 905-688-9215

Email: rculliton@sullivanmahoney.com
Telecopier: (905) 688-5814

and in the case of the Vendor to:

msi Spergel Inc¢., in its Capacity as

Court-Appointed Receiver of the assets, undertakings and properties of
Union Waterfront inc. '

21 King Street West Suite

1602

Hamilton, ON L8P 4W7

Attention: Trevor Pringle Email:

tpringle@spergel.ca Telecopier:
(905) 527-6670 '



with a copy to the Vendor's Solicitors at:

SimpsonWigle Law LLP
1 Hunter Street East
P.O. Box 990

Hamilton, ON L8N 3R1

Atltention: David Jackson
Email: JacksonD@simpsonwigle.com
Telecopier: (905) 528-9008

Such notice shall be deemed to have been delivered upon delivery or communicated
upon transmission unless such notice is delivered or transmitted outside of usual
business hours, in which event the notice shall be deemed to have been delivered or
transmifted on the next Business Day. A party may change its address and/or
telecopier machine number by providing notice in accordance with this Section 0.

19. WANEB.QE.QQ.NQE[LQNi

Except as otherwise provided in this Agreement, all conditions contained herein have
been inserted for the benefit of either the Vendor or the Purchaser, as indicated, and
are conditions of the obligations of such party to complete the transaction contemplated
hereunder at Closing and are not conditions precedent of this Agreement. Any one or
more of the said conditions may be waived, in writing, in whole or in part, by the
benefiting party without prejudice to the benefiting party’s right of termination in the
event of the non-fulfilment of any other condition, and, if so waived, this Agreement shall
be read exclusive of the said condition or conditions so waived. For greater certainty,
the closing of the transaction contemplated hereunder by a party hereof shall be
deemed to be a waiver by such party of compliance with any condition inserted for its
benefit and not satisfied at Closing.

20. SEVERABILITY

If any provision contained in this Agreement or the application thereof to any
person/entity or circumstance Is, to any extent, invalid or unenforceable, the remainder
of this Agreement and the application of such provision to persons/entities or
circumstances other than those to whom/which it is held invalid or unenforceable, shall
not be affected thereby and each provision contained in this Agreement shali be
separately valid and enforceable to the fullest extent permitted by law.

21. Vi E

The division of this Agreement into Sections, Subsections, Paragraphs and

C
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Subparagraphs and the insertion of headings or captions are for convenience of
reference only and shall not affect the construction or interpretation of this Agreement or

any part hereof.

22. ENTIRE AGREEMENT

This Agreement and the schedules attached hereto, constitute the entire agreement
between the Vendor and the Purchaser in respect of the Purchased Assets. Each of
the parties acknowledges that, except as contained in this Agreement and the said
Terms and Conditions of Sale, there is no representation, warranty, collateral
agreement or condition (whether a direct or collateral condition or an express or implied
condition) which induced it to enter into this Agreement.

23. CUMULATIVE REMEDIES

No remedy conferred upon or reserved to one or both of the parties hereto is intended
to be exclusive of any other remedy, but each remedy shall be cumulative and in
addition to every other remedy conferred upon or reserved hereunder, whether such
remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.

24, INT| T

This Agreement shall be read with all changes of gender and number as required by the
context.

25. REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, references to any statute herein shall

be deemed to be a reference to such statute and any and all regulations from time to

time promulgated thereunder and to such statute and regulations as amended or re-

enacted from time to time. Any reference herein to a specific section or sections,

paragraph or paragraphs and/or clause or clauses of any statute or regulations

promulgated thereunder shall be deemed to include a reference to any corresponding
provision of future law.

26. TIME OF ESSENCE

Time shall in all respects be of the essence hereof provided that the time for the doing
or completing of any matter referred to herein may be extended or abridged by an
agreement, in writing, executed by the Vendor and the Purchaser or their respective
solicitors who are hereby expressly appointed for that purpose.

(

79



80

27. CANADIAN FUNDS

All references to dollar amounts contained in this Agreement shall be deemed to refer to
Canadian funds.

28. END

Not to limit the provisions of paragraph 7, any tender of notices, documents and/for
monies hereunder may be made upon the Vendor or the Purchaser or their respective
solicitors. Monies may be tendered by a negotiable cheque certified by a Canadian
chartered bank or by an official bank draft drawn upon one of Canada’s five largest

chartered banks.

29. FURTHER ASSURANCES

Except as otherwise expressed herein to the contrary, each party shall, without
receiving additional consideration therefore, co-operate with and take such additional
actions as may be requested by the other party, acting reasonably, in order to carry out
the purpose and intent of this Agreement.

30. CONFIDENTIALITY

The Purchaser and its agents, advisors and authorized representatives shall maintain in
strict confidence, until Closing, all information and materials delivered or made available
pursuant to this Agreement, except as may reasonably be disclosed by the Purchaser:.

(a) tofacilitate the procurement of financing for the Purchased Asssts;
(b) to enforce any qf its rights/remedies hereunder,

(¢) to enforce any of its other rights/remedies, if any, pursuant to common law,
equity or statute; or

(d) to comply with laws requiring disclosure.

in the event that the transaction contemplated in this Agreement is, for any reason
whatsoever, not completed, then the Purchaser shall, upon request from the Vendor,
promptly retumn to the Vendor all materials delivered hereunder and deliver to the
Vendor all copies of materials made available hereunder.

31. -B Y

In the event that any date specified or any date contemplated in this Agreement shall
fall upon a day other than a Business Day, then such date shall be deemed 1o be the



next following Business Day.

32. T T N 11

The Purchaser shall prepare or cause to be prepared the land transfer tax affidavit to be
attached to the Approval and Vesting Order described in Subsection 14(a) hereof and
the documentation described in Subsections 15(a), (d), {f) , (g) and (h) and 17 hereof.
The Vendor shall prepare or cause to be prepared all other documentation described
herein. Each of the parties shall deliver draft documentation to the other not less than
five (5) Business Days prior to Closing. Except as otherwise expressly provided in this
Agreement, all such documentation shall be in form and have substance satisfactory to
the Vendor and the Purchaser, acting reasonably. The Purchaser shall be responsible
for and pay all registration costs incurred in connection with the transaction
contemplated in this Agreement. Except as otherwise expressly provided in this
Agreement, each of the Vendor and the Purchaser shall be responsible for and pay all
legal and other professional/consultant fees and disbursements incumred by it, directly or
indirectly, in connection with this Agreement.

33. LAND TRANSFER TAXES AND RETAIL SALES TAXES

The Purchaser shall pay on or prior to Closing all land transfer taxes (as required
pursuant to the Land Transfer Tax Act (Ontario)) and, if applicable, all retail sales taxes
(as required pursuant fo the Refail Sales Tax Act (Ontario)) payable in connection with
the transfer of the Purchased Assets pursuant to this Agreement.

34. GOVERNING LAWS

This Agreement has been executed in the Province of Ontario and, for all purposes,
shall be construed in accordance with and governed by the laws in effect within the
Province of Ontario.

35. ASSIGNMENT

The Purchaser shall not assign part or all of its interest under this Agreement without
the prior written consent of the Vendor, which consent may be arbitrarily withheld. The
Vendor shall have the unilateral right in its sole and unfettered discretion to assign this
Agreement to any other party at any time prior to Closing provided that such party is the
registered owner of the Purchased Assets as of Closing, who, from the time of such
assignment, shall be entitled to all of the benefits and shall assume and be subject to all
of the obligations and liabilities of the Vendor hereunder and, upon such assignment
and written notice thereof given by the Vendor to the Purchaser, the Vendor shall be
fully and forever released from all obligations and liability under this Agreement. In this
regard, the Purchaser hereby acknowledges and agrees that it shall accept title from the
registered owner of the Purchased Assets and will accept such owner's title covenants
in lieu of those of the Vendor, in the event that the Vendor is not the registered owner of
the Purchased Assets on the Date of Closing.
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36. COMMISSION

The Vendor agrees that in the event that it does hire an agent that it shall be
responsible for paying any commission or other remuneration payable to any agent
retained by the Vendor in connection with the sale of the Purchased Assets and the
Vendor agrees to indemnify and save hammless the Purchaser from and against any
claim for such commission. '

37. N- 1 |

The Purchaser acknowledges that this Agreement is personal to the Purchaser and that
this Agreement or any monies paid hereunder do not create an interest in the Lands
and the Purchaser further acknowledges that upon any breach of this Agreement by the
Vendor, the Purchaser has an adequate remedy in damages. The Purchaser agrees
that it will not register or cause or permit to be registered this Agreement and that no
reference to or notice of it or any caution, certificate of pending litigation or other similar
court process in respect thereof shall be registered on title to the Lands, and the
Purchaser shall be deemed to be in default under this Agreement if it makes any
registration or causes or permits any registration to be made on title to the Lands prior
to the Date of Closing. .

38. V¥V ; i

It is acknowledged by the Purchaser that msi Spergel Inc. is entering into this
Agreement solely In its capacity as Court-appointed receiver of the assets, undertakings
and properties of Union Waterfront Inc. msi Spergel Inc. shall have no personal or
corporate liability under or as a result of this Agreement. Any claim against msi Spergel
Inc. shall be limited to and only enforceable against the property and assets then held
by or available to it in its capacity as receiver of the assets, undertakings and property
of Union Waterfront Inc. and shall not apply to its personal property and other assets
held by it in any other capacity. The term “Vendor” as used in this Agreement shall
have no inference or reference to the present registered owner of the Purchased

Assets.

38. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and enure to the benefit of the parties hereto and
their respective successors and permitted assigns.

40. T TAN

The offer to purchase comprising this Agreement shall be irrevocable by the Purchaser

and open for acceptance by the Vendor until 5:00 o’clock p.m. on December 5, 2018, Q
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after which time, if not accepted and notice of such acceptance communicated to
the Purchaser, then the said offer to purchase shall be null and void and of no further

force and effect.

DATED at St. Catharines as of the date first mentioned above.

1970065 ONTARIO INC., in trust for a

compapgy to-he mcorporated
N v 2

Name: Thomas Rankln
Title:__Chief Executive Officer

I have authority to bind the Corporation.



The Vendor hereby accepts the foregoing offer to purchase and its terms and agrees
with the Purchaser to duly complete the transaction contemplated thereunder.

TH
\
DATED at Hamilton, Ontario this..{...dayof. (’;Q"f}'(%’ 18.
MSI SPERGEL. INC.,, in its capacity as Court-
Appointed Receiver of the assets,
undertakings and properties of Union
Waterfront Inc., and not in its personal or
corporate capacity and without personal or
corporate liability

SO N

Nanfe: revovcringle\'
Titlel™ Senior Vice-President

I have authority to bind the Corporation.



SCHEDULE “A”

ORDER (APPOINTING RECEIVER)
THE HONOURABLE JUSTICE DOW
DATED THE 4™ DAY OF AUGUST, 2018

¢
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(a)

(b)

()

(d)

()

(f)
@
(h)
(i)
1),

SCHEDULE “B”

PERMITTED ENCUMBRANCES

any reservation or unregistered restrictions, rights of way, easements or
covenants that run with the land;

any registered or unregistered agreements, easements or encroachments
with a municipality or a supplier of utility services including without
limitation, electricity, water, sewage, gas, telephone or cable television or
any other telecommunication service including Instrument  Nos.
R0416096, RO416097, NR245325, NR245528, NR245529, NR245530;

any laws, by-laws and regulations and all outstanding work orders,
deficiencies notices and nolices of violation affecting the land;

any minor easements for the supply of utility service to the land or
adjacent lands;

any encroachments disclosed by any errors or omissions in existing
surveys of the Real Property or neighbouring properties and any title
defect, encroachment or breach of zoning or building by-law or any other
applicable law, by-law or regulation which might be disclosed by a more
up-to-date survey or the Real Property and survey matters generally;

any exceptions and qualifications set forth in the Land Titles Act (Ontario);
any reservation contained in the original grant from the Crown;

any Land Registration’s registered orders;

any deposited reference plan or condominium description plans;

any registered condominium declaration or condominium by-laws.
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Union Waterfront Inc.
Summary of Offers Received During Sales Process
12 Lakeport Road & 16 Lock Street, St. Catharines, ON

$8,300,000
or
12/03/18{The SDR Group $8,050.001 + $20 per sellable sq. ft. achieved $ 100,000 60-days 90-days Yes
over and above 100,000 sq. ft.

11/26/18 1970065 Ontario Inc. (Rankin Construction) $7,500,000 $ 500,000 60-days 10-days No
11/26/18 | The SDR Group $8,050,001 $ 100,000 60-days 90-days Yes
11/26/18 {Vrancor Development Group Inc. $5,000,000 $ 500,000 N/A 10-days No
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Court File No. Cv-18-601540-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

FIRST ONTARIO CREDIT UNTION LIMITED
Applicant
-and -

UNION WATERFRONT INC.
Respondents

AFFIDAVIT OF TREVOR PRINGLE
{sworn February 4, 2019)

I, TREVOR PRINGLE, of the City of Hamilton, in the Province of Ontario, MAKE OATH
AND SAY: ‘

1. | 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.

2. MSI was appainted Receiver pursuant to the Order made by the Honourable Justice G.

Dow of the Ontario Superior Court of Justice on August 3, 2018.

3. Attached hereto as Exhibit “A” are true copies of the Receiver’'s accounts with respect
to professional fees and disbursements incurred in respect of the receivership of Union
Waterfront Inc. for the period August 3, 2018 to February 1, 2019 in the amount of
$66,108.50, not inclusive of HST. This represents a total of 293.15 hours at an average
rate of $225.51 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.



2.

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 camparable 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.

W/\

SWORN BEFORE ME at the City
of Hamilton, in the Province of
Ontario, this 4" day of February, 2019,

TREVUR!N&'

P . i T e

mmxssuonner, etc

Tammi Michelle Oddi, a Commibssiones ete,
Province of Ontarfo, for msi Spergel Inc.
Expires October 24,2021,
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Filters Used:

- Time Entry Date: 8/1/2018 to 2/1/2019
- File D AAUNIO-R: to AAUNIO-R:

File Name (ID): Union Water Front inc. (AAUNIO-R:)

Eyaent AN

MSGG - Detailed Time Dockets

Printed on: 2/1/2019

Page 1 0of 17

Day

Date

Memo

B-Hrs B-Rate

Amount

Alan Spergel (ASP)

Tues

Daniel Battiston {DBA)

10702/2018

Review/sign cheque

0.10 $395.00

Atan Spergel (ASP} 0.10

Fri

Tues

Wed

Thur

Fi

Mon

Wed
Fri

Tues

Thur

Mon

Tues

el Bue

08/03/2018

08/07/2018

08/08/2018

08/08/2018

08110/2018

08/13/2018
08/15/2018

08/17/2018

08/21/2018

08/23/2018

08/27/2018

08/28/2018

Starddard R

~ with on-site security matters.

~ subject properties. Canceliation of RDA coverage,

Atltend Fortress Developments. Serve appointmém order. Discussions
with staff. Travel to and from premises.

Re-attend Fortress Developments Brief meetmg with pnnc:pal vinee

Petrozza. Discussions with Fortress staff re: delivery of planning
information and financial bocks and records. Assistance with posting
orders to Spergel web-site. Review email from Mike Vatente re: OMB
appeal process.

Meeting at Fortress Developments with Finance Manager (re financial
books and records) and Director of Acquisitons and Portfolio
Management (re: development records, appeal documents, etc.)
Directions and review of additional title searches for additional properties
subject to receivership order. Initial review of financial records and
balance sheet. Prepare visual of properties subject to receivership order
for reference and file. Assistance with insurance matters. Assistance
with identifying landscaping and snow removal services at property.
Review memo from Fortress re: potential tenant issues, City of St.
Catharines compliance order and heritage assessment and respond
accordingly. Review media articles re: receivership. Posting of
appointment {o Insolvency Insider.

Assistance with access o QuickBooks backup file. Assistance with
creditors listing for Notice of Receiver. Further assistance with insurance
‘matters.

Prepare and review pro;ected budg
filings and instuctions re: HST returns and reﬁmd Instructions re; CRA
matters, Prepare/send notice to TD re: freezing of corporate bank
account and remittance of surplus funds. Review correspondence from
Locklt re: security of property and quote re: inspections. Further
assistance re: insurance malters. Preliminary review of appeal
documentation including letters from legal counsel and planning
consultant. Prefiminary review of previous OMB submissions re:
proposed development and site plan,

Further assistance re: insurance coverage issues. Review
landscaping/snow removal quotes received from contractors. Assistance

Further assistance with msuranoe matters
" Further assistance with insurance matters. D:scussfons with RDA
insurance brokers re; amendments to existing policy. Draft and send
correspondence with specific instructions re: seperation of umbrella policy
and coverage requirements, Review correspondence from the City of St.
_ Catharanines re: proposed meeting,

" RDA insurance matters. Detailed revrew of FGA pahcy and coverages
Conference call with FCA re: policy coverage limits and discussion of
liability insurance. Instructions to RDA re: potential canceltation of
_coverage,

Meeting with Dave Hrcks (RDA Insurance) re mamtammg exnstmg
insurance coverage. Review and summarizs title searches and PIN's of

Review City of St. Catharines Heritage Easement Agreements.
Conterence call re: easement agreements and strategy re: maintenance
of heritage buildings.

Revlew Travelor's !nsruanue statement of clalm Forward to qua! counset
for review.

240G

2.10 $220.00

230 $220.00

670 $22000

1.60 "$220.00

570 $220.00

130 ' $220.00

o Tssaone
2.10 $220.00

T240  §22000

210 $22000

080 $220.00

$39.50
$39.50

5462.00

$506.00

51,474.00

535200

Ts1,254.00

S286.00
" s176.00

$462.00

| $528.00

$462.00

$396.00

'$132.00
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Filters Used:

- Time Entry Date: 8/1/2018 to 2/1/2019
- File iD: AAUNIO-R: to AAUNIO-R:

File Name {ID): Union Water Front Inc, (AAUNIO-R:)

MSGG -

Detailed Time Dockels

Printed on: 2/1/2019
Page 2 of 17

Day

Date

Memo

B8-Hrs

B-Rate

Amount

Daniel Battiston (DBA)

Tues

Wed
Thur

Tues

Fri

Tues

Wed

Fri

Tues

Wed

Thur

Fri

Tues

Wed

Thur

08/04/2018

00/05/2018
00/06/2018

09/11/2018

091412018

0917/2018
091812018

09M19/2018

09/21/2018

09724/2018

09/25/2018

06/26/2018

‘0912712018

09/28/2018

10/01/2018

10/02/2018

10/03/2018

10/04/2018

confidentiality agreement,

Various communications with Fortress Developments. Communications
with City of St. Catharines re: unauthorized parking issues. Assistance
with reviewing tegal documents. Review of HST package received from

_Fortress.

Draft and review ¢ of estate pro;ected cash ﬂow o

Pra-call re; conference ca!l with City of St. Cathannes “Canterence call
with City of St. Catharines. Draft minutes of conference call and
accompanying memo fo file.

Qbtain and review comractfretamer agreements re: 1B1 Consultants and
Denise Baker (legal counsel for appeal process). Reconciliation of
outstanding arrears to Denise Baker and IBl. Discussions with Fortress
re: retainer agreements. Review of estate projected cash flow and

vith quantifying additional advance from First Ontadio,
Review espondence sant by 1B1 re: outstanding pro;ects arrears
contracts, change orders, etc. Communications with Colliers re: sales
pracess and 1B re: payment of arrers. Update estate porjected cash flow

to quantify projected shortfall.

Ccnference call wuth Colhers Intemaﬂonai

Con!erence cal! e sales process and data room Rewew and respond :o
correspondence fram Colliers re: listing agreement, sales process,

Updated of estate projecte quantxﬁcanon of estate
shortfall. Review initial draft of confidentiality agreement. Review of

correspondence f from Colliers re: listing and sales process.

Revigw of oor:espondence from B re: appeal contracts and ”(‘)btstandmg
arrears. Review and revise confidentiality agreement for final review by
Review draft APS.

'Rewewlabp at of data room docd;}wématxon re: prospective purchaser

due diligence. Assistance with finalizing confidentiality agreement re:
prospective purchaser due diligence. Review draft APS agreement.
Assistance with updating estate projected cash flaw/oudget re: additional

~ FirgtOntario advance.

Assistance with advemsmg sales process via lnso(vency Insider and

'Spergel corporate website.

Review of WSP 2017 Heritage / A nent report. Assistance with
{ocating off-site assets. Contact additional heritage experts to obtain
additional estimates for 2018 Heritage Assessment reports. Research re:
potential property tax vacancy rebate. Various communications with
Fortress re: off-site assets and other financial matters,

' Cmrespendence with RDA re: outstanding insurance . credit and

instructions to issue refund. Further attempts to contact additionat

_heritage experts re: 2018 Heritage Assessment reports.

Review of City of St. Catharines fencing by-law and discussions w wnh T
Lockit re: perimater fencing. Review Colliers marketing/disposition report.
Reviaw of local media coverage re: receivership,

Review élfy of St. Catharines information sheet. Further assistance with

site parking issues. Further contacts with heritage experts re: 2018
heritage assessment reporting under Heritage Easement Agreement.

_Review of recent media articles re: receivership proceedings. i
Reviaw/approvai of Coliers CIM to accompany sales process. Asscsiance
~with RT0001 HST matters. R

Further attempts 1o connect with her:tagé experts re: 2018 hentage
_ assessment reporting under Heritage Easement Agreement.

Assistance with heritage assessment matters including additional o
calls/correspondence to heritage consultants for proposals. Review of

_ recent local media coverage of proceedings.

2.40

320

280

0.50

3.10

2.20

Cave

130

$220.00

522000

s22060
$220.00

$220.00

$220.00

s22000

$220.00

522000

$22000

1.00

1522000

22000

$528.00

$352. OO

$594.00

$704.00

$616.00

$110.00

$682.00

'$484.00

© $782.00

' $792.00

524200

'$594.00

" $286.00

541800

" $418.00

$506.00

15400

1$220.00



Filters Used:
- Time Entry Date: 8/1/2018 to 2/1/2019
- File 1D: AAUNIO-R: to AAUNIO-R:

Flle Name {ID): Union Water Front Inc. (ARAUNIO-R:)

MSG

G - Detailed Time Dockets

Printed on: 2/1/2019

Page 3 of 17

Day Date Memo

B-Hrs

B-Rate

Amount

Daniel Battiston {DBA)

Fri 10/05/2018 Draft confidentiality agreement for heritage experts/consultants. Obtain
approvals and forward to heritage consultant. Email correspondence with
Michae! Park (heritage consultant} to assist with preparing proposal for
completion of 2018 Heritage Assessment report. Call to James Hodges
(heritage consultant) re: proposat for assessment reports. Email
carrespondence with James Hodegs (heritage consultant) to assist with
preparing proposal for completion of 2018 Heritage Assessment report.
Research re: eligibility of vacancy rebate for unoccupied/vacant land
and/or building. Initial draft of vacancy rebate application for 16 Lock
Street Review of October 5, 2018 Disposition Progress Report from

Tues  10/09/2018 Revxew executed confi dentrahty agreements recerved from hentage
consultants. Provide copies of Heritage Easement Agreements and
carrespondence from the City of St. Catharines re: heritage report
requirements. Call from and discussion with bylaw officer re: proposed

- fencing at site. Finalize vacancy application for property tax reduction.
Wed  10/10/2018 Review of pre-receivership HST activity for potential filing of outstanding
~ RT0001 returns.

Thur  10/11/2018 Follow up with hemage constulants re status of hentage assessment
proposals. Respand to email correspondence received from 1Bi Group.

Fri 10/12/2018 Review Clty of St. Catharines statement and correspondence from RDA
re: cancellation of palicy and refund of premiums. Follow up emails to
heritage consultants re: status of proposals and additional information

) - _required,
Sat 10/13/2018 Email and telephone correspondence with James Hodges re: additional
o information and mandate for heritage report proposal.
Mon  10/15/2018 Correspondence wuth James Hodges re: hentage assessment report

Wed  10/17/2018 Emails and calls with James Hodges re: proposa¥ for hentage
assessment report. Review draft proposals and request various changes.
Clarification of scope of work required. Discussions with city re:
vappropnateness of proposal

Thur 10182018 Follow up discussions with James Hodges re: heritage assessment report

_and heritage designation.

Tuss 102312018  Further assistance with heritage proposals. Assistance with RT0001 HST

. Feporting,

Wed  10/24/2018 sessment pmposa!s

Moo 10/29/2018 Review D oposatsfquotatrons re: property line surveys
Correspondance with Colliers re: summary of creditors.
Review of disposition progress reports to date.

Tues 10/30/2018  Follow up discussions with James Hodges re: status of heritage proposal

) ~andcity of St. Catharines deadline for submission.
Fri 11/02/2018 Correspondence with heritage expert re: subm:ssron and proposal and
L _clarification of scope of work.,

Mon  11/05/2048 Review of heritage proposal submstted by heritage consultant
Discussions with heritage consultant re: scheduleing of potential site
appointment. Correspondence with City of St. Catharines re: proposal
approvals,

Wed  11/07/2018  Further corréspondence and coordination of hentage ‘Consultant site visit

) _ andapprovalsre: proposal. .
Thur  11/08/2018 Further assrstance wnth hentage proposai mat .
Wed  11/23/2018 "Review and respond to emall cerfespondence recewed from
) L Catharines.
Thur  11/22/2018 Review of engmeermg tee proposa! Review of correspondence provided
Dby Fortress Developments.
Thur  12/06/2018 Begm draftmg report to coun
Fri  12/07/2018  Continue drafting court report
Mon 12102018 Commue drafting court report.

Suite Standard Repert Copyng 319 BOE Sottwara. Inc

4.20

2.30

160

140

1.80

" 0.80
050
1.70

0.50

0.50

To70

220

220

110

$220.00

$220.00

' $220.00

$220.00

$220.00

| $220.00
'$220.00
$220.00
$22000

' §220.00

522000

$220.00

T
§220.00

'$220.00

T s22000
"s220. 00
$220.00

$220.00

'$220.00

$220.00

'$220.00

$924.00

$506.00

$308.00
$176.00

" $352.00

'$308.00
513200
$396.00

"'$198.00
" $178.00
511000

$374.00

'$242.00
'$110.00

"'$396.00

" 5176.00

$110.00
§154.00
Ts198.00
$484.00

" 5484.00
§242.00
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Filters Used:

MSGG - Detailed Time Docketls
- Time Entry Date: 8/1/2018 to 2/1/2019 “
- File ID: AAUNIO-R: to AAUNIO-R:
Printed on: 2/1/2019
Page 4 of 17
Fite Name (ID): Union Water Front Inc. (AAUNIO-R?)
Day Date Memo B-Hes B-Rate Amount
Daniel Battiston (DBA)
Tues  12/11/2018 Continue drafting court report. 240 $220.00 $528.00
Fri 12/14/2018 Contmue draftm ) 1.80 5220 00 '5396 00
Mon  12117/2018 ‘Conhnue draftmg court report and related appendnces. By 2.30 3220 00 $506.00
Tues  12/1 8/2018 Conlmue dramng court repon and (elated appendu:es, 2 70 3220 00 3594 00
Wed 12{1 912018 ) Commue draftxng court repcn and re\ated appendxces‘ o 410 3220 00 5902 00
Thur  12/20/2018 Fmahze current draft of court report and related appendnces 1.80 5220.00 5396 00
Damel Battiston (DBA) 113.00 sz4 860.00
Behorah Hombostel {DHO)
Fri 08/31/2018 Review and approve payment 0.10 $39.50
Fri 09/14/2018 Revnew and approve accounts payable 0.10 $385.00 $39.50
Thur  10/11/2018 Revxew and ‘approve acoounts payable 0.10 39500 $39.50
Fri 10/19/2018 Revrew and approve accounts payable dlsbursements 0.10 $395.00 $39.50
Tues  11/13/2018 Rewew and approve accounts payable 0.10 $385.00 $38.50
Fri 11/16/2018 Rewew and ssgn cheque 0.10 $395.00 $39.50
Fri 11/30/2018 Review vm from George Benchemt email exchanges with him and 0.20 $395.00 $79.00
~ connecthimwith TP
Tues 12/11/2018 Review and approve accoun!s payable 3395 00 $39.50
Thur  12/27/2018 Review and apprave accounts payable 3395 00 §38.50
Thur 01/10/2019 Review and approve accounts payable ) X ' $395.00 $39.50
Deborah Hambostet (DHO) 1.10 $434.50
Evan McCullagh (EMC)
Tues  08/07/2018 For the period of July 31, 2018 to August 5, 2018 view site prior to 10.00 $110.00 $1,100.00
appointment. Attend at site with Locksmith on August 3rd re taking
possession, photos, discussian with Wollgang (BIA, Lock Strest). Post
notices. Various discussions with DB and TP re update. Issue insurance
notice. Attend on August 5, 2018 to site re release of property fo Niagara
Sport re volleyball equipment held in Jail. Discussion with TP.
August 7, 2018: - Contact banking re set up bank accaunt, contact Eileen
re promeric license, discussion with TP re taking possession, lands, utilities
and parking. Discussion with DB re update. Prep draft Notice and Statement
of receiver. Contact utility comparies re active accounts, draft memos re
utilities and taking possession. Discussion and correspondence with Rocca re
tomarrow’s meeting, photos. Compile photos on rdrive. Field corespondence
from media. Discussion with Jennifer Skanes re investor, syndicated
R . mortgage. T I N
Wed  08/08/2018 Travel to St. Catharines re site visit with Roceo re access to 16 Lock Street 3.00 $110.00 $330.00
take photos, view other properties, discussions with TP access. Review news
Thur  08/09/2018 - Mumple dlscusstons and correspondence wnh DB re bocks and records 5.00 $110,00 $550.00
QuickBooks, drop box info, accounts payabls, maintenance, budget, Multiple
discussions and correspondence v/ TP re books and records, quick books,
notice and statement of receiver, confidentiality agreement, maintenance,
unauthorized parking, properties, insurance etc.. Finalize notice and
statement of receiver, insurance letter to RDA, confirmation of recelpt,
discussion with Adriana from FCA re insurance coverage, draft confidentiality
agreement, discussion with Nate Pace re same, corespondence with Nicole
from Humphrey's re appraisal, info needed, correspondence with various
interested parties, correspondence with Fortress re accounts payable. Review
... dropbox info and save on our server. Prepare d udget. o o )
Fri 08/10/2018 - Dnscuss:on with DB re finalize budget Qui oks; ssue notice and 2.00 $110.00 -§220.00

statement of receive. Discussion and correspondence with TP re budget.

insurance. Review email from Rocco re quotes. Discussion with Alicare re

landscape quate, email correspondence. Conference call re status update.

Discussion with Rocco re security checks, fencing. Discussion with city of st
_ Catharines solicitor.
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- Time Entry Date: 8/1/2018 to 2/1/2019
- File ID: AAUNIO-R: to AAUNIO-R:
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File Name (ID): Union Water Front Inc. {AAUNIO-R:)
Day Date Memo B.Hrs B-Rate Amount
Evan McCullagh (EMC}
Mon  0B/13/2018 - Review OMB material, provide to David Jackson, lawyaer, 0.75 $110.00 $82.50
- Discussion with Terry Phelon re quote for landscaping;
- Discussion with RocGo re keys, prep key acknowledgment;
- VM and email to City of St. Catharines re parking,
L - Review landscaping quotes, ‘email to TP and DB re same. ) . .
Tues 08/14/2018 Travel to St Catharines re site v:stt meeung with Nicole at Humphrey s e 1.060 $110.00 si 10.00
Wed  08/15/2018 - Dsscussion wdh DB re update msurance fencmg, 0.75 sﬂo.oé T 58250
- Foliow up with Joe from RDA re insurance coverage confirmation, in
pracess.
- Discussion with City of St. Catharines re property taxes;
- Discussion with Receo re security checks, no trespassing signs, access
points quote;
B Discussion with Rocco from Altus re notice and statement of receiver,
- Discussion with Jonathon Lancaster from Faskin re legal claim against
Thur  08/16/2018 - Rev;ew insurance pohcy, various con'espondence with TP and DB re 0.50 $110.00 $55.00
Tues 08§/21/2018 - Revnew oorrespondence from Fnday and Monday - respond to CIty of St. 1.00 $110.00 ' ’ $110.00
Catharines, discussion and respond to lan from Colliers re CA agreement and
meeting. Discussion with TP re same.
- Multiple discussions with TP and DB re insurance overage. cc with FCA
and DB re coverage. Prep CHQ REQ for approval. Review coverage.
- Discussion with Rocco re site visit and fencing quote.
... .= Pickup secured creditor advance. Arrange deposit.
Wed 081222018 - Travel to St. Catharines re site visit: confarence call with Colliers re 1.50 §110.00 $165.00
listing proposal, discussion with TP and DB re insurance, discussion with FCA
) e _re insurance coverage; draft CA for insurance purposes. e o )
Mon 08/2712018 - revtew hls(oncal easement agreement dxscussmn thh DB and TP 0.30 51 10, 00
Tues 08/28/2018 Travel to St Cathannes re site visit, 1.50 51 10, 00
Fri 08131/2018 - resnew appratsal repori draft chq req for appr
Tues '09104/2018 - Traval to St. Cathannes te site wsn d(scuss 2.00 $110.00
Liu re fencing quote. Discussion and review of quote from Lack it. Request to
o close RT account. L i
Wed  09/05/2018 - Review msurance mvoxce prep CHQ REQ 0.10 $110.00
Thur  089/06/2018 Conferenca ca[l re ctty of st. cathannes xtems 0.10 $110.00
Fri CaI07I2018 - Rewew hsting oposaI {mm Co{hers 010 $110.00 $11.00
Mon  08/10/2018 - Travel ta St Cathannes re site vxsn discussion with 181 Group re ols 2,00 $110.00 $220.00
balance:; discussion with John Fulton re prospective purchaser; update
) o ‘purchaser fist; raview Lockit invoice, prep CHQ REQ. . )
Tues 09/14/2018 B Correspondence wi Beni at Travele 0.10 $110.00 )
Fri 09/14/2018 - Review emails and correspondence te 1B, WeirFoulds, review weirfolds 0.50 $110.00 B $55.00
invonces prep chq req and discussion with DB and TP. Discussion with Rocco
Mon  09/17/2018 Travei to SL Cathannes re site visit; conference cail with Colliers re info 1,50 $110.00 $1685,00
needed, review due diligence checklist, discussion with DB e sarce, compite
o info; chq req for Weirfoulds (amended), discussion with TP and banking. .
Tues 08/18/2018 - Discussion with TP re budget, cheque req for iBL 1.00 $110.00 31‘1'0‘1)0
- Prep updated budget, discussion with DB;
- Review items for colliers, prep cover letter and arrange courier of items
to Colliers;
- Discussion with Rocceo re deck, safety issue;
) ) B - Email to City of 8t. Catharines re f/u on fencing, offsite items.,
Wed  09/19/2018 - Reviaw oorrespcndence re 1B, WelrFoulds complote letter to 0.75 $110.00 ' 38250
WeirFoulds and arrange courier, complete letter to (Bl
- Caonference call with TP and DB re status, review email fram Colliers re
AD.
Fri 09/21/2018 - Review budget, make changes, sion with DB, email frorn City re 0.75 $1 10,00 382,50

offsite items and fencing,

- Discussion with David Jackson, lawyer re tenants {no tenants on site,
maps);

- Review material received from 1Bl re invoices, cantacts elc.

naard Report Copya oftwars, 6o
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File Name (ID): Union Water Front Inc. (ARAUNIO-R:)
Day Date Memo B-Hrs B-Rate Amount
Evan McCullagh (EMC)
Mon 09/24/2018 - Travel to St. Catharines re site visit, review various emaifs re CA 2.00 $110.00 $220.00
agreement, listing agreement, review data room info. Discussion with DB re
budget, Bl invoices. Finalize budget, send for approval. Review and prepare
interirm SRD; discussion with TP re SRD, budget, 1Bl. Discussion and review
with DB re confidentiality agreement. Discussion with Greg Chew re CA; pick
_ upadvance from FOCU. Review draft APS, )
Tues  09/25/2018 - Emax( correspondence re ifeys obtam coples to prov 0.50 $55.00
. key receipt.
Fri 09/28/2018 - Review smail from Ctty re fencmg, revzew bylaw and di cuss wuh ke 0.50 $110.00 $55.00
and Rocco. Review WSP assessment report, discuss offsite terns with OB
.. andiP ,
Mon 10/01/2018 - Review amcte in St Catharlnes standard 0.50 1 10:00 $55.00
- Review information sheet from the City,
“ Discussion with Recco re security checks, bylaw, fencing. provide update
to TR,
] . Discussion with CRAre ofs HST retums,
Tues  10/02/2018 Discussion with DB ra o/s HST returns, qutckbooks 0.10 $1 10.00 $11.00
Wed  10/03/2018 Travel to St. Catharines re site visit. discussion with DB re CIM. Update to TP 1.50 51 10.00 $165.00
) _re site visit, offsite items.
Thur  10/04/2018 - Rev«ew emau to Jenmfer re WSP d:scuss:on wxm DB re t/u on quo(es 0.50 $110.00 $55.00
LVM w! City re Quotes.
- LVM and sent email to City re fencing, meeting, discussion with Rocco;
- f/u call and email w/ Danny re itemns being stored offsite. Set up meeling
o _for Qclober 16th fo view items, . R
Fri 10/05/2018 - Review case oonferenca notxce review ema\t {rom Racco re secunty 0.30 $110.00 $33.00
) ] check; review repont from colliers. - L o o
Mon 1071512018 - Dtscussnon with Daniel re Hentage assessment revxew emasts from 0.50 $110.060 §55.00
Rocca re security checks; review Lockit invoice re security checks; emait to
Dan Perri re tomorrows meeting; review WetrFoulds invoices, prep CHQ REQ
for approval, e R e
Tues  10/16/2018 - Travel to St Catharines re site vcsat fravel to Thorold re view affsite 2.00 $110.00 $220.00
o heritage items, update TP, Emall cotrespondence to potential purchaser. » ) —
Wed  10/17/2018 - Review 1Bl invoice, prep CHQ REQ; discussion with DB re Hentage 0.75 $110.00 $82.50
assessmant, HST; correspondence with City re fencing, heritage assessment;
raview heritage assessment quote; discussion with allcare re invoice f/u and
quote for snow removal; discussion with Rocco re fencing, heritage
- ) assessment (viewing of 16 Lock) o o o
Thur  10/18/2018 - Emaﬂ correspondence w/ Csty re !encmg, dlscussxon with ctty re mtg next 0.30 $110.00 $33.00
) _ week; discussion and emaif ta Rocco re mig and survey. o o o ) B
Fri 10/19/2018 - Review email from Ctty ra survey; email to Danislre additional suwey 0,30 $110.00 $33.00
I . __ Info; review disposition report from Colliers. IR P
Mon  10/22/2018 - Travel to St. Catharines re site visit dtsc:ussmn with DB re HST retums 2.60 $110.00 $220.00
prep and file RTO001 and RT0002 returns; email to city re performance )
Tues  10/23/2018 - Emat( correspondence from Crty re suweyor searc.h and contact 0.30 $110.00 $33.00
surveyor's re quote; discussion with Rocco re Friday, ) o o o R
Wed  10/24/2018 - Review quite from Dasha re property lines, cofrespondenoe w»th TP re 1.00 $110.00 $110.00
property lines, heritage assessment; request additional quote re property
. tines letter to weirfaulds re payment, Review GL and draft Interim SRD. o o o
Fri 1012812018 Email to Atlcare ra invoice and quote for snow removal, discussion and !ext 0.30 $110.00 $33.00
) ~ with Terry Phelan re snow removal quate. — o e
Mon  10/28/2018 - Travel to St Catharmes re site vssn rewew quotes re property hnes 2.00 $110.00 $220.00
Tues  10/30/2018 Dtscussxon with DB re hentage assessment quo!e fencmg etc 0.10 $110.00 311 o0
Wed 10/31/20?8 stcussnon thh DB re hentage assessment update 0.30 §110.00 333 00
Fri 11/02/2018 fiur with Alicare re invoice, snow remaval quo!e correspondence with the City 0.50 $110.00 $86.00
] of St. Catharines re heritage agsessment. o )
Mon 11/05/2018 Travel to St. Cathannes re site visit; review hentage assessment proposa! 2.50 $110.00 $275.00

discussion with DB and TP re same; discussion with Rocco re meeting on
Wednesday; email to cily re approval. Lengthy discussion with Dave from
Allcare t¢ fiu on landscaping invoice as well as snow remaval quote.

BOE Softwars. oo
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Day Date Memo

B-Hrs

B-Rate

Amount

Evan McCullagh (EMC)

Tues  11/06/2018 fiu with City re heritage assessment proposal; email to TP re snow removal
quote from Allcare; review email from the City re heritage assessment
proposal; email to contractor for assessment re clarification; email to offsite
storage place re arrears and monthly charge; review Insurance invoice, prep

_ chg req for approval.

Wed 11072018 -  Discussion with Terry Phelan re snow removal quote, review

carrespondence from City re heritage assessment praposal; discussian with
DB and Link re same; correspondence with Ed at Link re drawings, signed
agreement; update Rocco re meeting; review file for drawings A-301 & A203,
) ... emailtocity re drawings.

Thur  11/08/2018 - Discussion with Terry Phelan re update on Snow removal quote update
TP.

Fri 11/09/2018 Email correpsondence with City re drawings, pravide to A+LinK and colliers,

) _update TP and DB.
tMon 11/12/2018 Travel to St Camannes re srte vusrt fiu re snow removal

Wed  11/14/2018 Review and d:scuss quote with Terry Phelan duscussmn wnth TP re same
approve quote, Discussion with City re Hogan's alley snow removal,
] ) discussion with Ed and Rocco re tomormrow,
Thur  11/15/2018 - Travel to St. Cathannes re st visit, meetmg with a+Link & James
Hodge's re heritage assesament, tour of site  including inside of 16 Lock.

Mbn ‘ "1111' 9/2018 ’ Travel to S( Camarmes re site visit; discussion with TP re update D«scuss}bn o

with Andrew Punzo, Lawyer for Travelers re status update, heritage, priority,
L distribution.
Tues  11/20/2018 Discussion with Andrew at BLG e Travefe(s.
] discussion with Dave from Allcare re invoice f/u; review N MPAC statements.
Wed  11/21/2018 Review correspondence from the City re Hlstorical Easement Agreement,
invoices elc.; review temporary permit requirements for sales office; email to
City re clarification. Call from Andrew, lawyer (BLG) re clarification of
o o properties under receivership.
Thur  11/22/2018 Email
structural report from J.P Samuel & Hallex; review correspondence from
National recovery re paradigm, send natice of Receiver. Review JP Samue!
quote; discussion with DB and James Hodges, request quote from James
o Hodge's.
Fri 11/23/2018 Review WeirFoulds LLP CHO prep cover letter and arrange cau s
Discussion with James Samuel re fee proposal for structural report (sales
_ office)
Tues  11/27/2018 Travel to St. Catharines re site ws;t updata to TP

Thur  11/26/2018 Review email from Ccllxers discussion with DB re en\monmental respond to

_ cofliers, Email to a+Link re update onreport.
Tues  12/04/2018 Travel to St. Catharines re site visit. discussion with Sayf at Foriress re
R ground water lesting. L
Wed  12/05/2018 Discussion with CRA fe o/s. retums “amounts ols ‘emall to TP and DBro
same; email correspondence with Sayf at Fortress re ground water testing
report; discussion and detailed summary to DB re issues/points; review
) accepted offer and bid summary. Discussion with TPrephased.
Fri 12/07/2018 Review and respond to amail from a+link, dzscussmn re drawmgs roof Cc wi
TP and a+Link re report and roof,

Mon 12’10/2018 Travelto St Catharines re site vus;i >upda:e TP 'Dls;:ussmn wnh l‘n(lestor re o

update; Discussion with Davis Sanderson re Jail House; review Rankin
Deposit, arrange deposit; review email re Rankin geotechnical report, fluw
Fortress re ground water testing; prep draft projected SRD.

Tues  12/11/2018 Commue work on pro;ected 8RO, review email from City re drawmgs provnde
to a+link,

Fri 121412018 ' Discussion with D Dwxght 2t Farress re CRA Audtt review corfeépondence from

CRA,; prepare drafi fetter and back up; review sales office building permit and
B B drawings.
Mon 1211712018 Travel to St. Catharines re site wsn. discussion w:m TP re huts dlscuss;on
and correspondence with the City re heritage assessment, huts; discussion
with Jeff Mackie re huts, tc be removed.

e Standard Repen O I 2018 BOE Software, Inc
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File Name (iD): Union Water Front Inc. (AAUNIO-R:)
Day Date Memo B-Hrs B-Rate Amount
Evan McCullagh (EMC)
Tues  12/18/2018 Review vacancy rebate application, make changes; email to DB re same. 1.25 $110.00 $137.50
Discussion with DB re Vacancy rebate, sales process, review offer summaries ’
and create one summary for report to court. Correspondence and discussion
with Taylor at Colliers re access for purchaser, discussion with Rocco re
Fri 12/21/2018 - Re\new hemage report dISCUSSlOn wnth Ed at a+unv and TF' re same 0 50 £110.00 855 00
Maon 1213142018 Travel to 8t Camannes re s:(e vus:t emad to Cny re 2018 Hemage 1 50 $11D.'06 3165 00
o Assessment Report. e AU
Thur  Q1/03/201¢9 Digcussion with Rocco re secumy checks update from last week. Rewew info .50 $110.00 $55.00
HST return, fite HST retuen for Qct 1 to Dec 31 sent flu re alicara landscaping
. invoice outstanding. e )
Fri 01/04/20?9 Review FCA Insurance i mvmoe prep CHQ REQ for approval 0.10 3110 00 5?1 00
Mon  0107/2018  Travelto St Camarmes re site visit, email to Jeff Mackie re huts. 1.50 "$110.00 $166.00
Tues  01/08/2019 Review emaxl from the Cuty re update secunty Revaew a+Link i mvoxce prep O.id " $110.00 S11.00
. P CHO REQ D e e S
Fri 01/11/2018 Discussion with Jessica at CRA te additional info needed for audn compile 1.50 $110.00 $165.00
and send info to CRA; discussion with TP re assessment reports, quote for
roof repair, Digcussion with Ed at a+link re roof repair quote; call roofing
comparties re quote for roof repair. Discussion with Darryl at Max Roofing re
insurance, quote, location etc. Review Insurance. Prap a+link letter re fees,
i . . amange courer. e .
Mon 01/14/2018 Discussion with Dartyl at Max Rocr ng re quule update "P rewew emaol and .30 $110.00 $33.00
~ statements from Fortress re property taxes and bank statement, ‘ - o
Tues 01/15/2019 Travel to St. Cathannes re site vislt; fu with Jeff Mackie re removal of huts fu 1.75 $110.00 $182.50
o ~ up with Darry] at Max Roofing re additional quotes for roof repair. o R L
Wed  01/16/201¢ Revxew service list; review and prap CHGQ REQ for Weerou!ds and Allcare 0.50 $110.00 $55.00
calf with Andrew Funzo, lawyer re update. e e e e e N
Thur  G147/2018 Review Lockst invoice, prep CHQ REQ dlscusston with Andrew Punzo fmm 0.30 $110.00 $33.00
I .BLG re praperties in receivership. - R R
Mon  01/21/2018 Review tax cen. request info, prepare apphcatlon fi re roof quoze 1.00 $110.00 $110.00
Dmcussnon with Altus group re update; review appendices, draft SRD and fee
Tues 01/22/2019 Trave( to St Catharmes re szle vxsu attend at Caty Ha!l re Tax Cemf cates, 2.50 $110.00 $275.00
discussion with TP and Darryl re repair hole on roof; varnous correspondence
- _anddiscussions re loose bricks, environmental assessment. o . R -
Weg  01/23/2018 Dnscussmn and correspondence with Rocco te !oose bricks, request quote 0.30 $110,00 $33.00
_update TP. Review photos from Rocco and City. B e e n e
Thur 01/24/2019 Duscuss«on with Roceo re bnck nssue updare. update TP 0.10 $110.00 $11.00
Fri 01/25!2{)1 9 Travel to SL Calhannes re meetmg with Rocco from Locknt and Grcng from 2.00 $110.00 $220.00
GHD to view site including 16 Lock. Discussion with Rocco re brick issue,
. o _ 'dlscusssog with Darryl at Max Raof ing re brick quote; review tax cedtificates. o o o
Tues  01/29/2018 Travel to St. Catharines re Site visit; discussion with TP re site visit, huts, 3.00 $110.00 $330.00
property tax reconciliation: ffu with Jeff re huts; prepare draft property tax
Wed  01/30/2019 Draft Interim SRD and Repon for tha OSB send o the OSB discussion with 1.00 $110.00 §110.00
Jessica at CRA re update on HST audit; discussion with TP 1e praperty tax
I reconciliation, request updats from Gity, updated schedule. S
Thur  01/31/2018 General 0.10 s1 10, 00 $11.00
Fri 02/0112018 Updated SRD prepare a pro;ec!ed SRD dlscussxon with TP re same Q.75 31 10. OO $82.50
Evan McCul!agh (EMC) 97.15 $10,686.50
Eifeen Sturge (EST)
Tues  08/28/2018 August 7 Order and install license; prepare cheque requlsmon 0.20 $185.00 $37.00
Eﬂeen Smrge (EST) 0.20 $37.00
Harvey 8. Lipman (HLI)
Tues  08/28/2018 To cheque rewew and sign 0.10 $395.00 $39.50
Thur  Q9/13/2018 To cheque rewew and sigri. 0.20 $395.00 $70.00
Thur  10/26/2018 To cheque review and sign 0.10 $365.00 $39.50
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Fife Name (ID): Union Water Front inc. (AAUNIO-R))
Day Date Memo B-Hrs B-Rate Amount
Harvey 8. Lipman (HLI) 0.40 $158.00
Haran Sivanathan (HSl)
Fri 11£18/2018 Deposit, Cheque, Pre-Authorized payment, Review Files, GIC's and Bank 0.80 $100.00 360.00
reconciliation I e o e e o
Haran Sivanathan (HS|) 0,60 $60.00
Inga Friptuleac {IFR)
Tues  08/07/2018 BA set up 0.20 £30.00
Mon  08/27/2018  lIssue cheque 020 " $30.00
Tues 08/04/2018  Issue cheque “o20 '$30.00
Mon  08/10/2018  lIssue cheques " 080 " $30.00
Mon  0917/2018  lssue cheques B "0.40 $30.00
Tues ' 1616572615 klssue cheques; 0.40 "S'SVO:OFOk
Mon 1011512018 lIssue cheques 040 $56.00
Mon  10/22/2018 lssue cheque T020 ¢ $50.00
Mon 111122018 Issue cheque T 0.20 $50.00
Mon  12103/2018 lssue payment 020 "$50.00
Mon  1210/2018 Issuecheque 020 $50.00
Mon  12/24/2018 Issue cheques ) 060 " $50.00
Mon 010772018  Issue cheques 0.60 $60.00
Mon  01/21/2018  fssue cheques B / “Tose sso00
inga Friptuleac {IFR) 5.20 $224.00
Mukui Manchanda (MMA)
Tues  08/07/2018 Receipt and review of the receivership order and application record. 0.70 $290.00 $203.00
Created the webpage for the receivership proceedings and uploaded the
court documents. Email exchanges with Ray regarding creating a
redirection of t he URL to the case website,. . o o
Tues 08/2512018  Posted assets for sale on the we - 030 $290.00 $87.00
Mukut Manchanda (MMA} 1.00 $290.00
Philip H. Genals (PGE)
Mon  08/27/2018 Review and approve payable. 0.10 $395.00 $38.50
Thur  09/06:2018  Review and approve payables 010 s395.00 539.50
Fi 002172018  Review and approve payables. 1020 $395.00 © $79.00
Thur 107112018  Review and approve payables. o020 Tsassoo '$78.00
Thur  1018/2018  Review and approve payables, 0.20 $395.00 $79.00
Thur  10/25/2018  Review and approve payables. o Toa0 s385.00 '$39.50
Mon  11/052018  Review and approve payables. ) 0.10 $295.00 " 53850
Tues  11/13/2018 Rewew and approve payables.w S 0.10 $395.00 '$39.50
Fri 11/16/2018 Revne\}é 'a'nd approve payables. RTY $385.00 33950
Mon 1200312018  Review and approve payables', . 0.10 $395.00 | $39.50
Tues 12/11/2018  Review and approve payables. ' 0.10 $395.00 " $30.50
Thu 122712018 Review and approve payables. i " o030 $395.00 "$118.50
Mon  01/07/2016 Rewew and approve payabies., S ’ oo $395.00 $39.50
Thur  01/10/2019 Rev:ew and approve payables; B o0 5395 00 B 535 50
Tues 01/22/2018  Review and approve payables. 020 $395.00 s79.00
Philip H. Gennis (PGE) 2.10 T seaas0
Shenaz Tolat {STQ)
Mon  08/20/2018 Corporate Profile Searches for the following as requested by Daniel 0.20 $50.00 $10.00

Battiston
- Union Waterfront Inc.
Port Dalhousie Vitalization Corporanon
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- Time Entry Date: 8/1/2018 to 2/1/2018
- File 1D: AAUNIO-R: to AAUNIO-R:

File Name (ID): Union Water Front Inc. (AAUNIO-R:)

Printed on: 2/1/12019
Page 10 of 17

Day

Date

Memo B-Hrs

B-Rate Amount

Trevor Pringle (TPR)

Shenaz Tolat (STO) .20

Tues

Wed

Thur

Fri

Mon

Tues

Wed

Thur

Tues

08/07/2018

08/08/2018

08/00/2018

08/10/2018

| 0812012018

08/21/2018

08/22/12018

08/23/2018
08/2712018

08/28/2018
08/29/2018

08/30/2018

Pace, CBRE; review land parcel registers ) e o
correspond/tdw Virginia Selemidis, FlrstOntano correspond thh Kevm 1.40

__confidentiality agreement B
discussionsfcorrespondences re sxte mamtenance secunty appransais 1.30

Grt Copyn

includes time since July 4, 2018: corresponditdw's Virginia Selemnidis, 5.00
FirstOntario; corresponditdw's Mike Valente, lawyer; correspondfidw’s

David Jackson. lawyer; review property appraisals; review and sign

cansent to act; review apglication record; review draft order; conference

call with Mike Valente & David Jackson; attendances to the file re taking

possession procedures; review draft door notice; review and sign FCA

insurance survey form; review Court Order; tdw Kevin Antonides, Antec re

appraisal quote; tdw's Pat Del Sordo, Humphreys re appraisal quote,;

review and sign ackrnowledgement & direction re registering court order

on title of the properties, review draft 245/246 notice; e
correspondltdws Lana Bezner, FAAN re Forlress; corresponditdw ) 2.90
Virginia Selemidis, FirstOntario; correspond with Kevin Antonides, Antec

re appraisal quote; correspond with Carrie, Simpson Wigle re order

registered on title, additional property searches; tdw Mike Valente, lawyer

re FAAN update, discussions/correspondence re taking possession

procedures, books & records, additional properties; prospective

purchaser callf/correspondence; tdw lan Gragtmans, Colliers; tdw Nate

Antonides, Antec; correspond with Pat Del Sordo, Humphreys;
discussionsfcorrespondence re books and records, maintenance,
securing site, appraisals; review interior photographs of 16 Lock Street;
corresponditidw’s Lana Bezner, FAAN; correspond w/call Nate Pace,
CBRE re listing proposal; cofresponditdw fan Gragtmans, Colliers re
listing proposal: carrespond wicall Mike Valente, lawyer; review and sign
letter to insurance company; review and sign 245/246 Notice; review

OMB appeal, property taxes, title searches, fencing; tdw David Jackson,
lawyer re OMB appeal; review operating budget; correspondiidw Virginia
Selemidis, FirstOntario; prepare advance request and send to
FirstOntario; correspondence re FCA insurance; call to Lana Bezner,
FAAN; correspond with Carrie Venton, Simpson Wigle re title search;
review and sign RT0002 application form; correspond with Mike Valente,

 lawyerte OMB appealmtg R
correspondence re OMB appeal site mamtenance Colhers hsung 1.40

proposal, insurance coverage; correspond/tdw's David Jackson, lawyer;
correspond with Mike Valente, lawyer; conference call with Nate Pace &
Jason Child, CBRE re listing proposal; tdw's Virginia Selemidis,
FirstOntario; review OMB appeal documentation

dxscussuonslcorrespondence re OMB appeal, Colliers hstmg proposal ' T Tee

FCA insurance coverage, prepare Receiver Certificate No. 1 for $§79,000

to FirstOntario; correspond with Virginia Selemidis, FirstOntario: review

and approve payment of FCA insurance invoice, review G/L e

tdw David Jackson, lawyer; discussions/correspondence re FCA & RDA 0.80
insurance coverage; conference call with lan Gragtmans, Taylor Witson &

Todd Crawford, Colliers re listing proposal; review OMB appeal
documentation: correspondence refawsuit e
review OMB appea! documentahon “0.10

con'espondence re OMB appeal msurance coverage tenant lawsmt 070
conference call with David Jackson & Tim Bullock, lawyers re

OMB/Heritage appeals; discussions/correspondence re Heritage

Easement Agreement, review independent legal opinion from Simpson

Wigle LLP

rev»ew Travelers ststement of clalm rewaw G!L o a o ) 010

ccrrespond with David Jackson iawyer re Travelers Insurance statement 020

~of claim; review OMB appeal documentation e
tdw Virginia Selemidis. FlrstOntano review CBRE hstmg proposal 0.20

2019 BOE Softwans, 10C

Y

$10.00

$395.00 $1,975.00

$39500 $1,146.50

'$395.00 © $653.00

539500 851350

$39500 $553,00

“s3gs.00  $355.50
539500 $316.00

$395.00 839,50
$395.00 $276.50

§395.00 $38.50
$39500 $79.00

. §395‘00 e B 37900
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MEGG - Detailed Time Dockets

Printed on: 2/1/2019

Page 11 of 17

Day Date Memo

B.Hrs

B-Rate

Amount

Trevor Pringle (TPR}

Tues  09/04/2018 review and approve payment of appraisal invoice: review Humphreys
appraisal; review CBRE fisting proposal; correspondence re OMB/LPAT
appeal; tdw David Jackson, lawyer re LPAT appeal; review quote re
installing fence at site to prevent illegal parking; correspond with Denise
Baker, lawyer re LPAT appeal; conference call with Denise Baker, Mike
Valente & David Jackson, lawyers re LPAT appeal; execute HST RT001

. ... .Reqguestto Ciose account notice; review GIL
Wed  09/05/2018 review and approve payment of FCA i insurance invoice: correspond with

.. tan, Coltiers re listing propasal; correspond with Kevin, Antec re appraisal

Thur  09/06/2018 tdw Virginia Selemidis, FirstOntario; review invoices and inspection
proposal re heritage easement agreement; discussions/correspondence
re heritage eagement agreement; prepare listing proposal schedule; idw
David Jackson, lawyer, tdw Lana, FAAN; tdw Kevin, Antec re appraisal;
conference call with Jennifer Liu. et al from the City of St. Catharines &
David Jackson. fawyer re various issues including heritage easement
agreement; correspondence re OMB/LPAT appeals; tdw Nate Pace,

Fri 09/07/2018 oorrespond with Denise Baker !awyer re LPAT notice; review Calliers
listing proposal; prepare schedule summarizing listing proposals from
CBRE & Colliers; callicorrespond with lan Gragtmans, Colliers re listing
proposal; tdw David Jackson, lawyer re listing proposals; tdw Todd
Crawford, Calllers re modified tender process; correspond with Jason
Child, CBRE; call Virginia Selemidis, FirstOntario; review OMB/LPAT

... . appeal documentation

Mon  08/10/2018 tdw David Jackson iawyer review OMB/LPAT appeal documentatxon
meeting with Denise Baker, David Jackson, Tim Bullock & Mike Valente,
lawyers re OMBALPAT appeals including secondary plan, heritage & site
specific (Simpson Wigle); correspondence re 1Bl arrears; review Antec

property valuations; raview and approve payment of maintenance invoice;

- . reviewGA
Tues  09/11/2018 correspondence re 1Bl consultants correspond/tdw David Jackson
lawyer re assigning IBI debt to receiver; review CBRE listing proposat
information; corresponditdw Mike Valente. lawyer re 1Bl arrears, meeting
. - with FirstOntario; discussions/correspondence re Travelers Insurance
Wed  09/12/2018 correspond with Mike Valente, lawyer, correspond/tdws David Jackson
lawyer; conference call with Denise Baker & David Jackson, lawyers re

OMBILPAT Appeals; discussions/correspondence re Travelers insurance;

tdw Virginia Selemidis, FirstOntario; review Colliers revised listing
proposal: update listing broker proposal summary; cotrespond with Kevin

- o Antonides, FirstOntario re appraisal

Thur  09/13/2018 correspondltdw David Jackscn tawyer review Antec & Humphreys
appraisals; corresponditdw Virginia Selemidis et al, FirstOntario re listing
proposal summary, appraisals; prepare updated fisting proposal

.. summary; review G/L; review A/P listing

Fri 09/14/2018 cofrespond wicall Denise Baker, lawyer re OMB/LPAT appeats review &
make changes Weir Foulds retainer agreement; review Weir Foulds
outstanding Fortress invoices; meeting with Sean Tierney, Lloyd Smith &
Louis Grilli, FirstOntario/Mike Valente & David Jackson, lawyers
(FirstOntario) re various issues including fisting proposals, appraisals,
OMB/LPAT appeals; correspond with Todd Crawford, Colliers re
acceptance of fisting proposal; correspond with Jason Child, CBRE:
corresponditdw Mike Crough, 1BI Group re arrearsfretainer agreement;
call to Lana Bezner, FAAN; correspond/tdw's David Jacksan, fawyer re
Weir Foulds retainer agreement; review and approve payment of Antec
appraisal invoice; review and approve payment of Weir Foulds LLP
retainer/arrears; conference call with Mike Crough & Scott Arbuckle, 18I
Group; correspondftdw lan Gragtmans, Colliers re listing property for

. sale; correspond wicall Mike Valente, lawyer re IBtarrears

Web Sutte Slandard Report Copyaght £ 2619 BOFE Softwace, ine

0.10

1.30

0.50

140

" 0.90

340

$3985.00

©5395.00

| $305.00

" $395.00

$395.00°

530500

$395.00

'$395.00

$553.00

$30.50

'$711.00

$513.50

"$1,145.50

" $197.50

" $553.00

$386.50

$1,343.00
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- Time Entry Date: 8/1/2018 to 2/1/2019 MEGG - Detailed Time Dockets
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File Name (ID): Union Water Front Inc. (AAUNIO-R:)

Day Date Memo B-Hrs B-Rate Amount
Trevor Pringle {TPR)
Mon 091772018 correspond with lan Gragtmans, Colliers; conference call with lan 1.40 $395.00 $553.00

Gragtmans, Todd Crawford et al, Colliers re listing the property for sale;
tdw's David Jackson, lawyer re draft APS, 1Bl retainer agreement; review
Colliers due diligence check list; correspond/tdw Denise Baker, lawyer re
retainer agreement; review 1Bl retainer agreement; review and approve
payment of Weir Foulds legal fee arrears; tdw Lana Bezner, FAAN re file
update; tdw Virginia Selemidis, FirstOntario; review IBIfFortress
) statements; correspond with Mike Valente, lawyer o

Tues  09/18/2018 correspond with Mike Crough 1B Group; correspondltdw’s David 1.20 $395.00 ' 5474.00
Jackson, lawyer re draft APS, MLS, changes to 1Bl Group retainer
agreement, review and approve payment of 1Bl Group arrears; review
GA; discussions/correspondence rg City of St. Catharines outstanding
items Including unauthorized parking solution & heritage remnants stored
offsite; review operaling budgetprojected expanses; correspond with

, . Taylor, Colliersre MLS e

Wed  09/19/2018 correspond with Denise Baker Iawyer correspondlkdw David Jackson 2.10 $395.00 ' $829.50
lawyer re Weir Foulds retainer agreement review and execute Weir
Foulds LLP retainer agreement; corresponditdw Mike Crough, 1Bl Group
re changas to refainer agreement; review G/L; review, amend and
execute 1BI Group retainer agreement; prepare and sign letter to Weir
Foulds re payment of Fortress arrears; prepare and sign letter to I8!
Group re changes 1o retainer agreement; correspondence re prospective
purchasers; tdw Virginia Selemidis, FirstOntario re update; review Colliers

o .. .proposed Globe ad, discussionsfcorrespondence re marketing process ) o

Mon  09/24/2018 oorrespondltdw Mike Crough, IBI; review, make changes to and execute 2.70 $395.00 $1,086.50
Cofliers listing agreement; correspond with lan Gragtmans, Colliers;
review Colliers data room; corresponditdw's David Jackson, lawyer re
changes to Coliiers listing agreement, draft agreement of purchase &
sale; corraspond with Denise Baker, lawyer re propery tax appeal; review
1BI Group receivable infarmation; review and amend Colliers FAQ's list:
review and make changes ta interim statement of receipts and
disbursements; prepare advance request; review G/L; correspond/tdw
Virginia Selemidis, FirstOntario; review and approve confidentiality

o agreement e et e o e et 1 o L . .

Tues  09/25/2018 review draft agreement of purchase &s , correspond with fan 1.40 $395,00 $553.00
Gragtmans, Colliers re APS, confidentiality agreement; prepare Receiver
Certificate No. 2 for $78,000; comespond with Virginia Selemidis,
FirstOntario; corresponditdw David Jackson, lawyer re changes to
confidentiality agreement; review MLS property listing, correspond with
Lana Bezner, FAAN; property marketing correspondence; review and

- make changes to confidentiality agreement; review GIL. e

Wed  08/26/2018 correspondence re property tax appeal, Vacancy Rebats | Program 1.30 $385.00 $513.50
correspond/tdw Denise Baker, lawyer re property tax appeal; review
Colliers data room uploads; review Heritage Impact Assessment report:
tdw's David Jackson, lawyer; correspondence from City of St. Catharines
re 2017 heritage condition assessment report; corrsspond with lan
Gragtman Colliers; revx’ew WSP heritage building condition assessment

Thur  Q9/27/2018 correspond with Calliers; review Mike Crough 1Bl sworn affi davit re LPAT 0.50 $395.00 $197.50
appeal, correspondence re off site storage of heritage material; review
and sign letter to IBI Group re payment of arrears; correspond with Lana

. - Bezner FAAN [R—— S -

Fri 09/28/2018 dascusssonslcorrespondence re C;ty of St Cathannes fencmg byla.v/quole 0.80 $3985.00 $355.50
approve chy rg; correspond with Jan Gragtrans, Colliers; conference call
with Steve Keyzer, Colliers & Lana Bezner, FAAN re marketing process;
tdw David Jackson, fawyer, review Colfiers disposition progress report;
tdw Virginia Selemidis, FirstOntario re update } B -

Mon  10/01/2018 correspond with Sean Tlemey FirstOritario; review information sheet 0.30 $395.00 $118.50
provided by city: correspond with Denise Baker, lawyer re appeals;
discussions/correspondence re fencing bylaw

Gl Site Slandard Report Copynght 85 2018 BOE Software. Ing
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Filters Used: - . .
1SGG - Deta ke
- Time Entry Date: 8/1/2018 to 2/1/2019 MSGG - Detailed Time Dockets

- File ID: AAUNIO-R: to AAUNIO-R:
Printed on: 2/1/2019

Page 13 of 17
File Name (ID): Union Water Front inc. (AAUNIO-R:)

Day Date Memo B8-Hrs B-Rate Amount
Trovor Pringle {TPR)
Tues  10/02/2018 correspond with Sylvain Rouleau, lawyer re property tax appeal; review 0.70 $395.00 $276.50

City of St. Catharines Corporate Report; review AP listing; review LPAT
Case Synopsis & Case Brief, review Colliers confidential information
memorandum; correspond/tdw lan Gragtman, Colliers re CIM; correspond
o .. with David Jackson, lawyer re CIM o )
Wed  10/03/2018 review site plan; review architectural drawmgs review and make changas 1.40 $385.00 $553,00
to Colliers CIM; correspond wicall fan Gragtmans, Colliers;
cotrespondftdw’s David Jackson, lawyer; review appraisals; conference
call with David Jackson, lawyer & Mike Vaiente, lawyer re 12 Lock
St/parking issue; review site photo; discussions/correspondence re
. wor... . heritage agreement; review and approve payment of insu ovoice s
Thur  10/04/2018 review Colliers CIM; correspond/tdw lan Gragtmans, Colli e final CtM 0.80 $395.00 $355.50
correspond with Jennifer, City of St. Catharines re heritage assessment;
discussionsicarrespondence re fencing installation/bylaw, correspondiidw
David Jackson, lawyer: correspond with Sayf Hassan & Jawad Rathore,
o ) _Fortress re sales process o o
Fri 1Q/05/2018 discussions/correspondence re hentage assessment quoxa rawew and 0.70 $395.00 $2786.50
approve final Celliers CIM; review Colliers disposition progress report
dated October 5. 2018: correspond with Colliers; correspond with Virginia
Selemidis, FirstOntario; review Notice of Case Management conference
.. TeLPAT appeal; tdw David Jackson, lawyer re Rathore responge e
Wed  10/10/2018 tdw's David Jackson, lawyer re Forfress redemption offer; 0.50 $395.00 5197.50
carrespondence re Fortrass redemption offer; conference call with David
- o Jackson, lawyer & Mike Vale er re Fortress redemption offer N
Thur  10/11/2018 review Weir Fou|ds LLP inv 0.10 $39.50

Fri 10/12/2018 conference call with lan Gragtmans et ai Colliers re CIM & sales process; 0.40 $395.00 $158.00
R _feview Port Tower site plan . e s S et e e
Mon  10/15/2018 correspond with Sylvam Rouleau !awyer re property tax appeal 0.50 $395.00 $197.50
carrespond with Virginia Selemidis, FirstOntario; correspond with Tina,
Colliers re progress report, discussions/correspandence re heritage
assessment quote; review and apprave payment of site security invoice;
review and approve payment of Weir Foulds August & September legal
Tues. 1016/2018 canlcorrespond w1ih Demse Baker !aWyer re OMB/LPAT appeals 0.10 §395.00 $39.50
Wed  10/17/2018 tdw Virginia Selnmtdcs FustOntano, review and approve payment of 1B! 030 $295.00 $118.50
o _ invoice, review G/L. review Heritage assessment quote o o e )
Mon  10/22/2018 review Colliers markeung progress report; tdw Stuart Bmtman Iawyer re 0.40 $395.00 $158.00
Landform performance bonds with city; review LPAT Procedural Order;
. Correspondence re performance bonds e e oA e < o e o ot e e s
Tues  10/23/2018 correspond with Sy!vam Rouleau, lawyer re MPAC 0.10 $395.00 $39.50
.. ... . ....Giscussionsicorrespondence re SOA e o e e e .
Wed  10/24/2018 ~ discussions/correspondence re hemage assessment quote 0.90 $395.00 $355.50
discussionsfcorrespondence re surveyor quote; correspond with Denise
Baker, lawyer re LPAT appeal; review and sign correspondence to Weir
Foulds LLP; review and make changes to interim statement of receipts
and disbursements; review FAAN mation record, report to Court;
corresponditdw Virginia Selemidis, FirstOntario re interim SRD; review
... LPAT'Ritchie” affidavit = S e .
Thur  10/25/2018 review LPAT appea[ Case Synopsus 8 Case Brxef correspond wlth 0.30 $395.00 $118.50
) ~ Denise Baker, lawyer re LPAT appeal
Mon 10/29/2018 rewew surveyor quotes
Tues  10/30/2018 review development mformatton provrded by Comers correspondence re
.. heritage assessment quote e e S
Wed  10/31/2018 raview and approve chq rq; correspond with Sy!vam Rou!eau lawyer re Q.20 $385,00 $79.00
MPAC; review court material re BOMC; tdw Virginia Selemidis,
- - N PN F‘rStOn(ano R, SR S [ . .~ . . . . e
Fri 11/02/2018 tdw Phit Baranosku correspond/tdw Virginia Selem!d(s F|rst0n(ano 0.40 $385.00 $158.00
review G/L; review Colliers disposition progress report; correspondence
from city re heritage assessment quote

$395.00 $39.50
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Day Date Momo

B-Hrs

B-Rate

Amount

Trevor Pringle (TPR})

Mon 11/05/2018 revlew a+Lmk hentage assessment quote

Tues 11/06/2018 review snow removal quote; dtscussxonslcorrespondence re hemage
assessment quote; review and approve payment of November insurance
invoice

Wed 11 10712018 correspond/tdw Vnrgmla Setem;dxs FurstOntano re hentage assessment T

quotes; dlscussxons/correspondence re heritage assessment report;
X ... corespondidw David Jackson.lawyer; review G/L.

Thur  11/08/2018 correspond w/ Denise Baker, lawyerre OMBILPAT appeals correspond
w/ Sylvain Rouleau, lawyer re MPAC; discussions/correspondence re
snow removal quotes; correspond with Lana Bezner, FAAN re sales
process, corresponditdw lan Gragtmans, Colliers re potential offers:

_review CIM

Fri 11/09/2018 review and approve chq rq re sncunty mvolce rev:ew Port Place drawmgsw' h

Wed  11/14/2018 d|scussxons/correspcndence re snow removal ¢ quotes; review G/L review
S __and approve payment of Weir FouIds October legal invoice
Fri 11/16/2018 correspond with Taylor & lan Coltiers re LOl review Colliers marketmg
o update report

Mon 1171972018 correspond/tdw Louxs Gnlh FlrstOntano re bnd process correspond wrth
Sylvain Rouleau, lawyer re MPAC; correspond with Denise Baker, lawyer
re LPAT appeal; discussions/cotrespondence re Travelers Insurance
claim; review vacancy rebate; review title search; review Colliers
disposition progress report; correspond with Mike Valente, lawyer; review

Tues  11/20/2018 review FAAN motion record review brick ciaddmg/stalrcase storage
arrears; tdvw Virginia Selemidis, FirstOntario; correspond with Mike
Valente, lawyer, correspond/tdw David Jackson, lawyer; canference call
with David Jackson & Mike Valente, lawyers re various issues:
correspondftdw Andrew Punzo, lawyer - BLG re Travellers Insurance
morigage; review MPAC assessments; correspond with Sylvain Rouleay,

) .. lawyer re MPAC statements

Wed  11/21/2018 review correspcndence from C:ty of St, Catharines re outstandmg

invoices. graffiti, sales centre permit; correspondftdw David Jackson,
S .. lawyer
Thur  11/22/2018 dlscusswnslcorrespondence re sales centre temporary p&rmlz renewal
e ... Teview slructural revie e

Fri 11/23/2018 tdw fan Gragtmans, C offers; correspond with Mike Valente,
lawyer; review and sign letter to Weir Foulds LLP; tdw Louis Grilli,

i - . FitstOntario

Mon  11/28/2018 tow Louis Grilli, Frrstomano conferencs call with Louis Grilli & Lloyd
Smith, FirstOntario; correspond with Mike Valente, fawyer; correspond
with Calliers re offers; correspond with Sylvain Rouleau, lawyer re MPAG
appeal; review property appraisals; raview SOR Group offer: review

Rankin offer; conference call with lan Gragtmans et al, Colliers re offers

Tues  11/27/2018 review black fined Rankin ofrer raview Vrancor offer correspondltdw s
Denise Baker, lawyer re case management conference: tdw Virginia
Selemidis, FirstOntario; review photos of graffiti on sales office; review
Colliers bid summary matrix; correspond with Lioyd Smith et al,
FirstOntario re bid surmmary; review G/L; tdw's Mike Valente, favwyer,
review declaration fetter from SDR Group; conference call with Louis
Griffi, Virginia Selemidis, Dave Schurman, Sean Tierney & Nigel
Millington, FirstOntaria re offers; tdw Louis Grilli, F irstOntario; tdw lan
Gragtmans, Colliers; corraspond with Lana Bezner, FAAN:

) .. ... corresponditdw Taylor Wilson, Colliers re offers
Thur 1112972018 review correspondence/financial statements from Rankm call/con'espond
o with 1an Gragtmans, Colliers; review FAAN motion record B
Fri 11/30/2018 correspond with lan Gragtmans Colliers; oorrespond/tdvrs V:rgrma
_Selemidis, FirstOntario
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File Name (ID): Union Water Froat Inc. (AAUNIO-R:)

Day Date Memo . B-Hrs B-Rate Amount
Trevor Pringle (TPR)
Mon  12/03/2018 tdw George Benchetrit, lawyer re BOMC; correspond with Lana Bezner, 0.70 $395.00 $278.50

FAAN; correspond with lan Gragtmans et al, Colliers re offers; review
SDR Group resubmitted offer; review Rankin resubmitted offer;
correspond/tdw David Jackson, lawyer; carrespond with Virginia
S _Selemidis et ai, FirstOntario e ) - ] B

Tues  12/04/2018 review updated bid summary from Comers conference call with fan 1.80 $385.00 $750.50
Gragtmans et al, Colliers re updated offers from SDR Group & Rankin;
correspond with FirstOntario re bid summary; correspondence re ground
water tesling; review Soils Report 3; tdw's David Jackson, lawyer e
offers, tdw's Virginia Selemidis, FirstOntario re letters of credit: review
letters of credit; conference call with Lioyd Smith, Dave Schurman, Louis
Grilli, Nigel Miltington, Sean Tiemney & Virginia Selemidis, FirstOntario re

oo . updated offers e :

Wed  12/05/2018 corresponditdw fan Gragtmans Comers re APS sail report 3 review 0.90 $395,00 $358.50
Simpson Wigle draft letter ra APS; callicorrespond with David Jackson,
lawyer re APS; review and execute Rankin agraement of purchase & sale:
review G/L; corresponditdw Virginia Selemidis, FirstOntario re Rankin
APS; correspond with Sylvain Rouleau, lawyer re MPAC: correspondence

fe Phase 2

Thur  12/06i2018 call to Lana Bezner FAAN re APS review C:ty of St. Ca(hannes issues 0.10 $395.00 $39.50
list

Fri 12/07/2018 correspond with tan Gragtmans et al, Coltiers re depos:t Treview stair 0.30 $395.00 $118.50

shaft photo; conference calf with Ed van der Maare!, a+Link re hole in

... .[eof, review 2017 WSP yearly monitoring report for HEA

Mon  12/10/2018 received $500,000 deposit from Rankin; correspond with |

& Taylor Wilson, Colliers; correspond with Virginia Selemidis,
e FirstOntario; review and approve payment of insurance invoice e e e .
Tues  12/11/2018 correspondftdw Virginia Selemidis, FirstOntario; tdw David Jackson, 0.40 $395.00 $158.00
lawyer; review GIL; review and make changes to projected statement of
_feceipts and disbursements

agtmans 030 s3es00  si18.0

Wed  12/12/2018 revxew Gaudet CV re Rankin's Phase 2 correspond wnh Taylor leon 0.20 $395.00 $79.00
Thur  12/13/2018 conference call with Davnd Jackson lawyer &Rob Culuten lawyer e 0.10 $395,00 $39.50

) _Rankin's APS/Court Approval B e e
Fri 12/14/2018 review BDMC motion record; review HST exammat«on not:ce correspond 0.40 $385.00 $158.00

with Wendy Wing, Rankin; tdw Jennifer Liu, City of St. Catharines; review
and sign letter to CRA re HST audit; review & approve payment of Weir
Foulds legal faes

Mon 1211772018 review and approve payment of security invoice; T e smssco T ssaso
o - _dxscuss;onslcorrespondence re security checks, huts storage o ] e
Tues  1/18/2018 rgview motion record re FAAN/BDMC review G/L 0.40 $385.00 $158.00

discussions/correspondence re CSC issues; correspond with Sylvain
Rouleau, lawyer re MPAC appeal; review MPAC appeal minutes of
settlement; review Antec appraisal, tdw David Jackson, lawyer;
) . .....coirespond with Taylor Wilson, Colli e o
Wed  12/19/2018 discussions/correspondence re CSC , correspond with Denise 0.10 $395.00 $39.50
Baker, lawyer re OMB/LPAT appeals; correspond with Sylvain Rouleau,
. lawyer ra MPAC appeal settlement

Thur 120202018 review and approve payment of {BI cénsumng mvolce revsew S 010 sassoo $39.50
Fri 12/21/2018 tdws Vtrg:ma Seiemxdts FsrstOntano review a-Link Hentage Easement 0.80 $395.00 $355,50

Assessment repart re Austin Hotel & jailhouse; corresporg/tdw David
Jackson, fawyer; tdw Ed van der Maarel, a Link re Austin Hotel roof:
. review draft report to Court

Wed  01/02/2019  review and execute vacancy rebate form; approve ; chq rq; review and sign 010 $39500 " s39.50
L letter to Weir Fautds LLP; . correspond with Denise Baker, lawyer -~ o e L

Fri 01/04/2019 raview and approve payment of insurance invoice; review GAL; 0.10 $385.00 $39.50
- . torrespond with lan Gragtmans, Colliers e ) L L

Mon  01/07/2019 d'scussron/correspondence re hut removal; tdw lan  Gragtmans, Coxhers 010 530500 $39.50

319 BOE Softwaee, ine
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Filters Used: . MSGG - iled Ti
- Time Entry Date: 8/1/2018 to 2/1/2019 MSGG - Detailed Time Dockets

- File ID: AAUNIO-R: to AAUNIO-R:
Printed on: 2/1/2019

Page 16 of 17
File Name (ID): Union Water Front inc. (AAUNIO-R:)

Day Date Memo ) B-Hrs B-Rate Amount
Trovor Pringle (TPR)
Tues  01/08/2019 review Rankin agreement of purchase & sale; review G/L.; review Colliers 0.40 $395.00 $158.00

bid summary binder; discussions/correspondence re 2018 vacancy
rebate; correspond with Jennifer Liu, City of St. Catharines: approve chq

rq
Wed  01/09/2019 ) revnew Ctty of St Catharmes sssues hst tdw David Jackson |awyer sseso0 339 50
Thur  01/10/2019 correspond with Jennifer qu Cuty of St. Cathannes correspond with o0 T sass00 $39.50
B B David Jackson, lawyer: correspond with lan Gragtmans, Colliers B o
Fri 01/11/2019 tdw's Virginia Se(emxd«s FirstOntario re City of St. Catharines & hentage 0.90 " sagso0 $355.50

assessment reports; tdw David Jackson, lawyer; correspond with Jennifer
Liu, City of St, Catharines; cail Mike Valente, lawyer:
discussionsfcorrespondance re roof repair quotes; review G/l review and
) . Sign letter to a+Link; review Max Roofing i insurance ) e

Mon  01/14/2019 dlscuss'ons/correspondence re roof repair quote; correspond thh !an 0.50 $395.00 $197.50
Gragtmans, Colliers; review waiver from Rankin's lawyer; correspond with
Louis Grifli, FirstOntaria re waiver from Rankin; carresponditdw David
Jackson, lawyer re Court approval date; correspand/tdw Virginia
Selemidis, FirstOntario; correspond with Jennifer Liu, City of St.

. ... Catharines re waiver from Rankin; correspond with Mike Crough, IBI e

Tues 01/15/2019 correspond with lan Gragtmans Comers correspond with David Jackson 0.10 $395.00 $39.50

o ] _lawyer re Count dates; review Max Roofing photos

Wed  01/16/2019 correspond with Louis Grilli & Dave Schurman, F:rstOntano rev«ew and
approve payment of Weir Foulds LLP legal invoice; review G/L:
correspond/ftdw’s David Jackson, lawyer; correspond with Lana Bezner,
FAAN; review comrespondence re motion dates to service list; review
service list re additions; correspond with Sherine Burke, Simpson Wigle
re service list; correspondence re Travelers Insurance: review and
approve snow removal invoice; review parcel register; correspond with

... SylvainRouleau, lawyer re 2018 property tax appeals e

Thur  01/17/2018 review and approve payment of security invoice, revrew cofrespondence ) 0.40 $395.00 $158.00

from Simpson Wigle, correspond with Louis Grilli & Dave Schurman,
... . [FirstOntario; conespondftdw's Virginia Selemidis, Firstontario o
Tues  01/22/2019 correspondence re 2018 property tax appeal, 0.50 $395.00 $197.50
' discussions/correspondence re Max Roofing repairs; correspond with

Taylor Wilson, Colliers ré Phase I; correspond with Jennifer, City of St.
Catharines re loose bricks, letters of credit, review G/L

s39500 $355.50

Wed  01/23/2019 discussions/correspondence re building repairs; correspond with Mike 0.10 $395.00 $39.50

‘ . Valente, lawyer, review BDMC mation record T o )

Thur  01/24/2019 corraspond with Denxse Baker, lawyer re OMB/LPAT appeats oorrespond 0.30 $305.00 $118.50
wolh Dawd Jackson & Mike Valente re LPAT decision: review LPAT

Fri 01/25/201¢9 correspond/tdw Davrd Jackson lawyer revrew and make changes to draft 1.40 $395.00 $553.00

first report to Court, review Court Order; review Colliers marketing
material; review Colliers offer matrix; review property tax certificates for
16 Lock and 12 Lakeport; correspond/iidw Virginia Selemidis, FirstOntario
re mortgage pay-out; carrespond with lan Gragtmans, Colliers; review
. ... . FirstOntario mortgage pay- -out e o

Mon  01/28/2018 dlscussconslcorrespondence re burldmg repa:rs oorrespond/oonferenoe .80 $395.00 $355.50
call with David Jackson, lawyer re draft first report; callfearrespond with
Denise Baker, lawyer; tdw Allan Dick, lawyer re former tenant/lawsuit;
review draft fee affidavit; review and make changes to draft first repart to

. . e e court SE—— M e e e ae . RN - e s NP

Tues  01/29/2019 correspond/tdw Davzd Jackson !awyer revzew and approve 0,20 $395.00 $79.00
correspondence to Punzo, lawyer for Travellers;
discussions/correspondence re property taxes

Slandard Re 2019 BOE Sottware Inn
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Fiiters Used:
- Time Entry Date: 8/1/2018 to 2/1/2018
- File ID: AAUNIO-R: to AAUNIO-R:

MSGG ~ Detailed Time Dockets

Printed on: 2/1/2019
Page 17 of 17
File Name (iD}: Union Water Front Inc. (AAUNIO-R?)

Day Date Memo B-Hrs B-Rate Amount
Trevor Pringla (TPR)
Wed  01/30/2019 review, make changes to and sign 246(2) notice; review statement of 1.80 $385.00 $750.50

receipts and disbursements; correspond with lan Gragtmans, Colliers re
marketing, review G/.; conference call with David Jackson & Mike
Valente, lawyers re Punzo/Travellers performance bonids, HEA
invoices/oldback issues, property taxes; correspond with Sylvain
Rouleau, lawyer re property tax setliement; review and make changes to
draft report to Court; review Heritage Assessment Report; review
correspondence from Jennifer, City of St. Catharines re HEA invoices;
review BOMC/Speers settiement order

Thur  01/31/2018 discussionsfcorrespondence re roof repa‘ifsf }évié\vlénd make chaﬁgés o oze $39500  $79.00
. i Jgraftreportto Court e R . [ S e
Fri 02/01/2018 tdw David Jackson, lawyer; review and make changes to draft report to 0.40 $395.00 $158.00

court; review projected statement of receipts and disbursement;
_ correspond with Denise Baker, lawyer

’

Trevar Pringle {TPR) 72.10 $28,479.50
Totat for File ID AAUNIO-R: 29315 $66,108.50
Grand Totat: ' $66,108.50

e Standord Report Copynght £ 2016 BOE Sofy
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Court File No. CV-18-601540-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

FIRSTONTARIO CREDIT UNION LIMITED
Applicant

- and -

UNION WATERFRONT INC.
Respondent

AFFIDAVIT OF
TIMOTHY BULLOCK

I, Timothy Bullock, of the City of Hamilton, in the Province of Ontario, MAKE OATH AND
SAY AS FOLLOWS:

1. | am a partner at the law firm of SimpsonWigle LAW LLP, lawyers for the
Receiver, msi Spergel Inc. (the “Receiver”), and as such, have knowledge of the

matters to which | hereinafter depose.

2. SimpsonWigle LAW LLP was retained by the Receiver to act on its behalf to
provide it with legal advice and services arising from and relating to its
appointment as Receiver, without security, of all of the assets, undertakings and
properties of Union Waterfront Inc., acquired for or used in relation to a business

carried on by Union Waterfront Inc.
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3. Attached hereto and marked as Exhibit “A” to this my Affidavit is a copy of our
invoice to the Receiver dated February 1, 2019 which sets out particulars of the
services rendered for the period from and including July 4, 2018 to and including
January 31, 2019 by SimpsonWigle LAW LLP to the Receiver. The invoice is for
fees of $18,760.00, disbursements of $763.47 and HST of $2,503.05, making a

total of $22,026.52. This invoice remains unpaid.

4. Particulars of the hours expended by lawyers David Jackson, Timothy Bullock,
Bart Sarsh and Thomas Lambert and legal clerks with respect to the above-noted
invoice dated January 31, 2019, are particularized in the Billing Information
‘Summary which is attached as Exhibit “B”.

5. The fees of SimpsonWigle LAW LLP as set out in the aforesaid invoice are
generally calculated by multiplying the hours expended by SimpsonWigle LAW
LLP’s aforesaid lawyers and legal clerks’ standard billing and charge out rates.

6. The standard billing and charge out rates of SimpsonWigle LAW LLP, are to the
best of my knowledge, comparable to the rates charged by other law
practitioners and their staff having the same or similar experience and expertise
as the lawyers and staff of SimpsonWigle LAW LLP with respect to the provision

of similar services to those provided by SimpsonWigle LAW LLP in this matter.

7. This Affidavit is made in support of support of the Receiver's application for
approval of its counsel’s fees for the period from and including July 4, 2018 to
and including January 31, 2019.

SWORN BEFORE ME at the City
of Hamilton, in the‘rovince of
Ontaﬂ%}f«'ﬁﬁ . Fé?ruaw, 2919.

O}

Commissioner fof Taki/"g Am@qs (or as may be) Timothy Bullock

¢

j - P )
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H s ek IN ACCOUNT WITH 31 2019
 Simpson'Wigle January 31, 20
" L

AW Lir

1 Hunter Street East, Suite 200

Hamilton, Ontario L8N 3W1

P.0O. Box 990, Hamilton, Ontario L8N 3R1
Tel: 905-528-8411 Fax: 905-528-9008
www.simpsonwigle.com

msi Spergel Inc.
510 — 21 King Street West
Hamilton, ON L8P 4W7

Attention: Trevor Pringle

110

Re:

PLEASE RETURN ONE COPY OF OUR ACCOUNT WITH YOUR PAYMENT

msi Spergel Inc., Court appointed Receiver of Union Waterfront Inc.

File No: 127027

TO ALL SERVICES RENDERED from and including July 4, 2018 to and including January 31,
2019 with respect to the above-captioned matter, particulars of which include the following:

To our initial telephone communication of July 4, 2018 with Mr. Trevor Pringle relative to
the forthcoming Application of FirstOntario Credit Union Limited (‘FCU") for the
appointment of msi Spergel Inc. as Receiver of Union Waterfront Inc. (“Union Waterfront’)
and to reviewing the draft Affidavit of Virginia Selemidis and to communications with
Michael Valente, lawyer for FCU with respect to amendments to the same and to providing
our input with respect to the Appointment Order and to receipt of final draft of the Order for
the Receiver's review and input and communication with respect to scheduling;

To further communications with Mr. Valente relative to amendments to the Order with
respect to powers of the Receiver, paragraph 3(1);

To receipt of the Order of Justice G. Dow dated August 3, 2018;

To subsearches and reporting to the Receiver relative to rationalizing earlier municipal
addresses and to all services with respect to the Application to register the Order of
Justice Dow on title including preparation of Acknowledgement and Direction and
Application for the Receiver's review and execution and to registering the Order on title on
August 8, 2018 and reporting to you;

To services rendered by lawyer Jackson on August 10, 2018 and August 14, 2018 with
respect to reviewing municipal zoning issue and preliminary communication with lawyer
Bullock of SimpsonWigle LAW LLP, municipal/development lawyer;

To services rendered by lawyer Bullock relative to zoning issues including Mr. Bullock’s
review of planning reports, environmental reports, city report, opinion letter of Union
Waterfront's lawyer, appeals with respect to the secondary plan/official plan/heritage and
reporting to the Receiver; to telephone communication with the Receiver with respect to
the same Bullock/Jackson/Pringle;

To all services rendered with respect to vetting the security of FCU as detailed in the
Affidavit of Virginia Selemidis including Variable Rate Business Loan Agreement,
Mortgage registered April 4, 2012, General Assignment of Rents, General Security
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Agreement, including relevant searches and providing you with our opinion as to the
enforceability of the security, such opinion dated August 27, 2018;

To communications with you with respect to the retention of Weir Foulds, former lawyers
for Union Waterfront including telephone communication of September 4, 2018,
conference call with Pringle/lawyer Denise Baker of Weir Foulds/Mr. Valente, including
retainer issues and appeal rights and separate telephone communication with lawyer
Valente;

To communications with Mr. Pringle and lawyers for the City of St. Catharines relative to
zoning and heritage agreement issues;

To communications with Mr. Pringle with respect to listing proposals;

To preparation for and attendance on meeting at SimpsonWigle LAW LLP on September
10, 2018 relative to zoning/appeal issues, Baker/Jackson/Bullock/Pringle;

To receipt and review of Retainer Agreement of Weir Foulds and to providing you with our
input with respect to the same and suggested amendment;

To preparation for and attendance on meeting with Jackson/Pringle/representatives of
FCU on September 13, 2018 with respect to obtaining the input of FCU in its capacity as
the senior secured lender;

To communications with Mr. Valente and the principals of Union Waterfront relative to the
redemption of FCU’s mortgage or alternatively purchase of the subject property by the
principals, to various emails with Mr. Valente and Jawad Rathore with respect to the same;

To preparation of template Agreement of Purchase and Sale for use with respect to the
MLS sale process including review of Non-Disclosure Agreement and Confidential Offering
Memorandum;

From time to time, monitoring updates from Colliers International relative to marketing
activities and the sale of the property;

Monitoring from time to time, communications of lawyer Baker and providing input as
required to zoning, appeal issues and also with respect to tax rebate issues;

To services with respect to the position of the City of St. Catharines relative to the Heritage
Easement Agreement and the obligations of the Receiver and also with respect to the
City's position relative to adding to the property tax roll past due invoices for work

111

performed by the City and with respect to future work and also with respect to parking

issues;

To services rendered with respect to offers received pursuant to the MLS sale process and
negotiations and communication with lawyer Culliton, lawyer for the Purchaser and to
addressing potential issues of ambiguity in the APS and to confirming acceptance of the
APS by letter to Mr. Culliton dated December 5, 2018;



To communications with you with respect to existing reports and future reports relative to
investigation and the retention of an expert to investigate the status of the buildings on the
property as it relates to the Heritage Easement Agreements;

To communications with you and lawyer Culiton lawyer with respect to the completion of
the Phase Il environmental investigation;

To communications with lawyer Culliton with respect to the assignment of appeal rights
with respect to the secondary plan and zoning appeal and reporting to you on December
10, 2018;

To receipt of Waiver of Conditions on the APS and communications with lawyers for the
Purchaser relative to scheduling of the Approval and Vesting Motion and completion of the
APS;

To all services to date with respect to the Approval and Vesting Motion including
communications with the Commercial Court and with the Service List with respect to
February 15, 2019 Court date and to completion and delivery of Commercial List Form C
to the Commercial Court;

To receipt and review of draft First Report of the Receiver, communications with the senior
secured lender and communications with the lawyers for Travelers Insurance with respect
to letter of credit issues/performance bond issues, distribution of the sale proceeds;

To preliminary draft of Notice of Motion, Approval, Vesting and Distribution Order and Fee
Affidavit relative to the Approval/Vesting and Distribution Motion;

To all miscellaneous services.

OUR ACCOUNT ALL HEREIN

FEE
FEE $18,760.00
HST 2,438.80
TOTAL FEE AND HST $21,198.80
DISBURSEMENTS
File Motion Record 127.00
Photocopies 129.00 T
File Administration Fee 3800 T
Document General Registration - 74.25
Courier 2125 T
Corporate/PPSA Searches (non taxable) 35.00

Corporate/PPSA Search (taxable) 38.00 T




Total disbursements
HST (on $494.22)

TOTAL DISBURSEMENTS AND HST

TOTAL FEE, DISBURSEMENTS AND HST

David J- Jagkson

nz
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$763.47
64.25

$ 827.72

$22,026.52

g :
In accordafice with Seclion 33-6f the Solicitors Act, interest will be charged at the rate of 3.0% per annum on unpaid fees, charges or

disb entscaléllated from a date that is one month after this statement is delivered.

G.S.T Registration Number is R122007156
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SimpsonWigle LAW LLP

Date: 31 Jan, 2019 Billing Statement to 31 Jan 19 requested by DJJ Page: 1
Bill #:
Client ) File . Date opened: 12 July 2018
MANSP MSI Spergel Inc. 127027  FirstOntario Credit Union Limited

21 King Street West Union Waterfront Inc. (Receivership) (141 Litigation (Non Levy))

Suite 1602 TAXABLE - Ontario

Hamilton ON L8P 4W7 Responsible Lawyer: D. J. Jackson

Client Lawyer: D. J. Jackson Assigned Lawyer: D. J. Jackson
UNBILLED TIME

Bill Bill

Date Narrative Lawyer Hours Value
04 Jul 18  telephone conference with Trevor Pringle 6 DJJ 10 47.50
10 Jul 18 receive and review letter from Trevor Pringle, review draft 6 DJJ .50 237.50

Affidavit, t/c with Trevor Pringle, email to Mike Valente with
respect to PPSA and jurisdiction, direction to clerk
10Jul 18  engaged in review of draft Order, speak to Mike Valente re 6 DIJ 40 190.00
order and jurisdiction, scheduling; speak to Trevor Pringle re
borrowing powers and email

23 Jul18  telephone conference with Trevor re update - 6 DJJ 10 47.50

24 Jul 18 telephone conference with Mike Valente/Trevor Pringle 6 DJJ .20 95.00

25 Jul 18 receive and review letter from Mike Valente, review draft 6 DIJ 30 142.50
Initial Order and reply re OMB extant application

30 Jul 18  review correspondence and email to Mike Valente. 180 TPL .30 70.50

07 Aug 18 emails from Trevor Pringle, telephone call with Trevor 6 DIJ 40 190.00

Pringle for background, directions to clerk with respect to
registering order on title
07 Aug 18 receive and review request from Pringle Pringle to register 190 CV .30 27.00
Court Order appointing msi Spergel as Receiver; rec'd
directions from DJJ to proceed to register the same on title;
review of title abstracts to determine if one registration can be
completed; preparation of Acknowledgement and Direction
and sending same to Pringle for execution; receipt of executed
A&D from Pringle
08 Aug 18 discssions with Paul Demarco to sign Application to 190 CV .10 9.00
Register Court Order; to registering Application; to providing
registered Application to Register Court Order to Trevor Pringle
10 Aug 18  review misc emails including those relating to appraisals, 6 DJJ 2.00 950.00
telephone call with Trevor Pringle re release of appraisals and
related issues

14 Aug 18 communications re furthering zoning issue etc ~ 6DN .10 47.50

14 Aug 18 telephone conference with Tervor Pringle, email Mike 6 DJJ .30 142.50
Valente re review and high level strategy

14 Aug 18 engaged in review of materials re appraisals to local 6 DJJ 1.40 665.00
planning appeal tribunal, review of lease

14 Aug 18 engaged in meeting with Tim Bullock and report to Trevor 6 DJJ .80 380.00
Pringle

17 Aug 18  telephone conference with Mike Valente - review rezoning 6 DlJ .20 95.00
issue .

20 Aug 18 telephone conference with Trevor Pringle re request of 6 DIJ 10 47.50
Mike Valente

22 Aug 18 engaged in review of law re Receiver's obligations re 6 DJJ .10 47.50
municipal bylaws and t/c Trevor

23 Aug 18 vet security of FirstOntario Credit Union Limited 6 DJJ 40 190.00

23 Aug 18 engaged in review of lease claim respecting 16 Lock 6 DJJ 70 332.50
(consolidation) and report re damage claim

23 Aug 18 engaged in review of subsearches and rationalize 6 DJJ 1.40 665.00
addresses/ownership

24 Aug 18 complete vetting of FirstOntario Credit Union's security 6 DJJ .90 427.50
and complete report to client

24 Aug 18 further vesting, review corporate search, PPSA search 6 DIJ A0 190.00

26 Aug 18 Review planning reports, environmental report, City report, 9TB 1.50 675.00

opinion letter, appeals of the secondary-plan/official

plan/heritage and the rezoning application i
27 Aug 18 telephone conference with Tim Bullock and Trevor Pringle 6 DJJ 30 142.50
27 Aug 18 complete review of PPSA Search and Corporate Search 6 DJJ .50 237.50

4 February, 2019 1:24 pm QtafF
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SimpsonWigle LAW LLP
Date: 31 Jan, 2019 Billing Statement to 31 Jan 19 requested by DJJ Page: 2
Bill #:
Client File Date opened: 12 July 2018
" MANSP MSI Spergel Inc. 127027  FirstOntario Credit Union Limited
21 King Street West Union Waterfront Inc. (Receivership) (141 Litigation (Non Levy))
Suite 1602 TAXABLE - Ontario
Hamilton ON L8P 4W7 Responsible Lawyer: D. J. Jackson
Client Lawyer: D. J. Jackson Assigned Lawyer: D. J. Jackson
UNBILLED TIME
Bill Bill
Date Narrative Lawyer Hours Value
and vetting report and amend same
27 Aug 18 finalize vetting letter 6 DJJ .20 95.00
28 Aug 18 receive and review letter from Trevor Pringle re Travelers 6 DIJ .10 47.50
Insurance
04 Sep 18  telephone conference with-Trevor Pringle re notice of 6 DJJ 30 142.50
appeal, emails, speak to Mike Valente and then Trevor Pringle
04 Sep 18  telephone conference with Trevor Pringle, Denise Baker, 6 DJJ 40 190.00

Mike Valente re retainer issues, filing of notice of motion,
appeal rights re seven day plan (non site specific)

06 Sep 18  prepare for conference call with the Municipality 6 DJJ 30 142.50

06 Sep 18  telephone conference with Trevor Pringle, prepare for the t/c 6 DJJ .20 95.00

06 Sep 18  telephone conference with Trevor Pringleet al and 6 DJJ 1.00 475.00
representatives of the City of St. Catharines

07 Sep 18 telephone conference with Trevor Pringle re listing 6 DIJ .50 237.50
proposals and approval .

10 Sep 18 Attendance on meeting at SimpsonWigle LAW with 6 DJJ 1.90 902.50
JacksonBullock/Pringle/Baker

10 Sep 18  Attendance on meeting at SimpsonWigle LAW with 9TB 1.40 . 630.00
JacksonBullock/Pringle/Baker .

11 Sep 18 prepare and forward letter to Denise Baker with legal name 6 DJJ .10 - 47.50

of the Receiver, email Valente re meeting - property
discussion/identification
12 Sep 18  receive and review letter from Mike Valente re overview 6 DJJ .20 95.00
meeting, Denise Baker retainer and timing, t/c Trevor Pringle
and reply to Mike Valente (engaged .3)
12 Sep 18  telephone conference with Denise Baker and Trevor 6 DJJ .30 142.50
Pringle re schedule of site, specific and sending plan retainer,
assignment by Weir Foulds of its receivable from Fortress,
follow up call from Trevor Pringle

13 Sep 18 engaged in meeting with Lloyd S, Louis G, Sean T, Mike 6 DJJ 1.20 570.00
Valente and Trevor Pringle (excludes travel)
13 Sep 18  receive and review letter from Trevor Pringle, review 6 D1J .60 285.00

retainer agreement, invoices, t/c Trevor Pringle (2), provide
direction to Trevor Pringle re amendment to the retainer
agreement in order to take an assignment of the debt

18 Sep 18 engaged in review of IBI retainer letter, t/c Trevor Pringle 6 DJJ 70 332.50
(2) re amendments to retainer agreement, draft covering letter
Receiver/IBI and report
20 Sep 18  receive and review amended retainer and approve by t/c 6 DJJ .10 47.50
with Trevor Pringle
21 Sep 18 engaged in meeting with Mike Valente and conveyance, 6 DJJ .60 285.00
excludes travel
21 Sep 18 telephone conference with Evan, emails with Mike 6 DJJ 40 190.00
Valente, Trevor Pringle re tenant issue
23 Sep 18 engaged in review of listing agreement and report with 6 DJJ .90 427.50
recommended amendment and confidentiality agreement and
report
.24 Sep 18 preparation of template APS, includes review of 6 DJJ 1.60 760.00
subsearches and report
24 Sep 18  engaged in review of and amend template APS 6 DJJ .20 95.00
25 Sep 18  engaged in review of NDA and speak to Trevor Pringle re 6 DJJ .30 142.50
amendments and covering letter
26 Sep 18  telephone conference with Trevor Pringle re MPAC 6 DJJ .10 47.50
02 Oct 18 receive and review letter from Trevor Pringle- CIM - 6 DJJ 30 142.50

AT e ANTO 1.4 caann Ctaff
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SimpsonWigle LAW LLP
Date: 31 Jan, 2019 Billing Statement to 31 Jan 19 requested by DJJ Page: 3
Bill #:
Client File Date opened: 12 July 2018
MANSP MSI Spergel Inc. 127027  FirstOntario Credit Union Limited
21 King Street West ) Union Waterfront Inc. (Recetvership) (141 Litigation (Non Levy))
Suite 1602 TAXABLE - Ontario
Hamilton ON L8P 4W7 Responsible Lawyer: D. J. Jackson
Client Lawyer: D. J. Jackson Assigned Lawyer: D. J. Jackson
UNBILLED TIME
Bill Bill
Date Narrative Lawyer Hours Value
review pages received to date
02 Oct 18 receive and review letter from Mike Valente 6 DJJ 20 95.00
02 Oct 18 receive and review letter from Trevor Pringle re approval 6 DJJ .10 47.50
of the adaption of the official plan of amendment - cursory
review ——~
03 Oct 18  telephone conference with Trevor Pringle re 6 D1J .50 237.50

parking/Hayes, obtain Tim Bullock's input, also
correspondence re CIM, and then call including Mike Valente

04 Oct 18  receive and review letter from Trevor Pringle and then 6 DJJ 10 47.50
from Mike Valente re S Hossan
05 Oct 18 receive and review letter from Trevor Pringle re Rathore's 6 DJJ 20 95.00

email re redemption, respond to Rathome and email Mike
Valente, follow up from Hanson and reply .

05Oct 18 receive and review letter from Trevor Pringle re marketin, 6 DIJ .10 47.50
update

09 Oct 18 commence review of WSP report 6 D1J .30 142.50

10 Oct 18 receive and review letter from Mike Valente (yesterday), 6 D1J .30 142.50

schedule conference call and t/c Trevor Pringle in preparation
for same, re redemption (engaged .4)

10 Oct 18  telephone conference with Trevor Pringle and Mike 6 DJJ .20 95.00
Valente re redemption issues
300ct 18  telephone conference with Abram Brown re potential offer 6 DJJ .10 47.50
07 Nov 18 telephone conference with Trevor Pringle re Heritage report 6 DJJ 10 47.50
20 Nov 18 telephone conference with Trevor Pringle and Mike 6 DJJ .30 142.50
Valente re opening offers and review, Appraisal, MPAC and
approval
21 Nov 18 review November 21, 2018 letter from the city of St. 6 DJJ .30 142.50

Catherine’s re claims to be added to the tax roll.and telephone
communication with Trevor Pringle with respect to the same

21 Nov 18 meeting with D. Jackson and J. Brown to discuss standard 151 BS .30 96.00
purchase and sale agreement, marketing plan, and City's letter

21 Nov 18 engaged in review of Nov 21 City letter re Heritage 6 DJJ .20 95.00
agreement and speak to Trevor Pringle

22 Nov 18 telephone conference with Rob Cefaratte at FirstOntario 6 DJJ 10 47.50
Credit Union Limited

03 Dec 18 monitor emails respecting offers, speak to Trevor Pringle 6 DJJ .20 95.00

03 Dec 18 engaged in review of emails re offers etc 6 DJJ 20 95.00

03 Dec 18  telephone conference with Receiver, FO et al re offers to 6 D1J .80 380.00
accept and follow up with Trevor Pringle, vin to lawyer Culliton

04 Dec 18 engaged in review of APS - SDR, Rankin, T/C with Trevor 6 DJJ .70 332.50
Pringle in preparation for conference call of 4:15 re offers

04 Dec 18  Telephone conference with Trevor Pringle 6 DIJ .10 47.50

05 Dec 18 receive and review letter from Trevor Pringle re Phase II by 6 DJJ .20 95.00

Rankin and respond with recommendations and further
exchange re "approval” issue

05 Dec 18  telephone conference with lawyer Culliton, letter to Mr. 6 DJJ 60 285.00
Culliton with draft covering letter, report to client

06 Dec 18  telephone conference with Mr. Culliton and report to 6 DJJ .20 95.00
Trevor Pringle re Assignment of Approval rights

11 Dec 18 consider expense to complete and prepare schedule and 6 DJJ .20 95.00
report

13 Dec 18 telephone conference with lawyer Culliton and then Mr. 6 DIJ 30 142.50
Culliton and Trevor Pringle re timing issues/waiver of the
condition
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SimpsonWigle LAW LLP

Date: 31 Jan, 2019 Billing Statement to 31 Jan 19 requested by DJJ Page: 4
Bill #:
Client File Date opened: 12 July 2018
MANSP MSI Spergel Inc. 127027  FirstOntario Credit Union Limited

21 King Street West Union Waterfront Inc. (Receivership) (141 Litigation (Non Levy))

Suite 1602 . TAXABLE - Ontario

Hamiiton ON L8P 4W7 Responsible Lawyer: D. J. Jackson

Client Lawyer: D. J. Jackson Assigned Lawyer: D. J. Jackson
UNBILLED TIME

Bili Bill
Date Narrative Lawyer Houss Value
18 Dec 18 receive and review letter from Trevor Pringle re MPAC, tc 6 DI .20 95.00
Trevor Pringle

11Jan 19 receive and review leiter from Trevor Pringle re security 6 DJJ .30 150.00

deposit, t/c with Trevor Pringle re security deposits and re
release by City of Heritage-Investigation reports 2017 and 2018

14 Jan 19  telephone conference with Willer, t/c with Trevor Pringle, 6 DXJ 20 100.00
directions to clerk re Court date and report

14 Jan 19  Email to the Commercial Court with respect to obtaining 117 SB 10 12.50
available court dates

15Jan 19 To receipt of communication from the Commercial Court 117 SB .10 12.50
with respect to available dates for the hearing of the Motion :

15Jan 19 prepare and forward letter to the Service List re the 117 SB .10 12.50
Receiver's proposed Motion and available Court dates

16 Jan 19  To preparation of Service List 117 SB 30 37.50

16 Jan 19  prepare and forward letter to Trevor Pringle re 6 DJJ .10 50.00

scheduling/preparation of report, further letter to the Service
List re February 15th date

16 Jan 19  prepare and forward letter to Andrew Punzo re evidence 6 DJJ .20 100.00

supporting the purchase price, motion date .
16 Jan 19  receive and review letter from Trevor Pringle re appraisals 6 DJJ 10 50.00
17 Jan 19 To receipt and review of email from the Registrar at the 117 SB 10 12.50

Commercial Court advising that the Motion has been
scheduled for February 15, 2019

17Jan 19 prepare and forward letter to the Service List confirming 117 SB .20 25.00
the February 15, 2019 Motion date

23 Jan 19  telephone conference with Andrew Punzo re Performance 6 DJJ 10 50.00
Bond

25Jan 19 telephone conference with Trevor Pringle, update various 6 DJJ - .10 50.00
issues

28 Jan 19  engaged in review of draft first report, t/c Trevor Pringle, 6DJJ - 1.70 850.00

vm and email to Mike Valente re potential priority issues with
the City, issues with Travellers Insurance

29Jan 19 receive and review letter from Andrew Panzo, draft reply 6 DJJ 30 150.00
and report, emails with SJ Dick -

30Jan 19 Engaged drafting Notice of Motion with respect to the 117 SB 2.50 312.50
Receiver's Motion for an Approval and Vesting Order

30Jan 19 telephone conference with Mike Valente and then 6 DJJ .90 450.00

Trevor/Mike Valente re report, identify issues with Travellers
Insurance and discuss, holdback re City and Receiver
holdback for fees and disbursements
30Jan 19  To various communications with lawyer Andrew Punzo 6 DJJ 30 150.00
relative to Travelers Insurance performance bond and respond
to his specific inquiries of January 29, 2019 by correspondene
including scope of the Februry 15, 2019 Motion

Total unbilled time 42,50 18,760.00

HSTon 18,760.00 @ 13% 2,438.80
Total unbilled Time & Taxes 21,198.80
TIME SUMMARY
Bill Bill
Lawyer Hours Rate/Hr Value

D. J. Jackson 30.90 @475.00 = 14,677.50

-1 ANTA 1 A



Date: 31 Jan, 2019

Bill #:

Client
MANSP MSI Spergel Inc.
21 King Street West
Suite 1602
Hamilton ON L8P 4W7
Client Lawyer: D. J. Jackson

TIME SUMMARY

Lawyer Hours

D. J. Jackson

T. Bullock

Sherine Burke

Bart Sarsh

Thomas P. Lambert
Carrie Venton

k o RO ANIO A

Rate/Hr
@500.00
@450.00
@125.00
@320.00
@235.00
@ 90.00

SimpsonWigle LAW LLP

Billing Statement to 31 Jan 19 requested by DJJ Page:

i

I

File Date opened: 12 July 2018
127027  FirstOntario Credit Union Limited
Union Waterfront Inc. (Receivership) (141 Litigation (Non Levy))
TAXABLE - Ontario
Responsible Lawyer: D. J. Jackson
Assigned Lawyer: D. J. Jackson

- Bilt
Value
2,150.00
1,305.00
425.00
96.00
70.50
36.00

Cenft
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District of Ontario
Division No. 07 - Hamilton
Estate No. 32-159053

In the matter of the receivership of
Union Waterfront Inc.
Receiver's Interim Statement of Receipts and Disbursements

As at February 4, 2019

RECEIPTS
Building and Land - Deposit $ 500,000.00
Advance from First Ontario Credit Union 157,000.00
Insurance refund 979.56
TOTAL RECEIPTS S 657,979.56
DISBURSEMENTS
IBI Consulting Fee Arrears $ 31,694.26
Legal Fees re OMB/LPAT Appeals 27,194.13
WeirFoulds LLP Legal Fee Arrears 16,939.52
Outside Consulting re Heritage Easement Agreement and OMB 14,818.20
HST paid 13,758.77
Insurance 12,772.08
Appraisal fees 10,193.25
Repairs and Maintenance 1,930.00
Travel 1,646.02
Security 1,615.00
Stock taking and possession 1,288.46
License, filing fees, computer and copies ' 413.50
TOTAL DISBURSEMENTS 134,263.19

Net Receipts over Disbursements S 523,716.37 E&EO
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FirstOntario

B U S I NE S S

January 25, 2019

Msi Spergel,

c¢/o Mr. Trevor Pringle
21 King Street W.
Suite 1602,

Hamilton, ON

L8P 4W7

Dear Mr. Pringle:

Re: Union Waterfront

As per your request, we advise the current outstanding balance on the mortgage #594743 as of

January 25, 2019 is as follows:

Principal Balance
- Past Due interest owing

$10,061,232.95
$  793.175.97

Total owing as of January 25, 2019 $10,854,408.92

Should you require any further information, please do not hesitate to contact the writer.

Yours truly,

,_/W
e

V. L. Selemidis (Mrs.)
Senior Portfolio Manager,
Commercial Credit

4021 Upper Middle Road, Burlington, ON. L7/M 0Y9

Bus: (289) 288-0208 Fax: (289) 288-0215
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SimpsonWigle
LAW Les
David J. Jackson
] Ext. 304
1 Hunter Street East, Suite 200 jacksond@simpsonwigle.com

Hamilton, Ontario L8N 3W1

P.0. Box 990, Hamilton, Ontario L8N 3R1
Tel 905-528-8411 Fax: 905-528-9008
www.simpsonwigle.com

August 27, 2018
VIA EMAIL

Mr. Trevor Pringle

msi Spergel Inc.

1602 — 21 King Street West
Hamilton, ON L8P 4W7

Dear Trevor:
Re: Union Waterfront Inc.

You have requested us to vet the security held by FirstOntario Credit Union Limited from
Union Waterfront Inc. with respect to the outstanding indebtedness owed by Union
Waterfront Inc. to FirstOntario Credit Union Limited as detailed in the Affidavit of Virginia
Selemidis sworn July 11, 2018 (Exhibit “L”, Demand Letter dated June 12, 2018). The
aforesaid security and supporting loan agreement are as follows:

(1) Variable Rate Business Loan Agreement dated April 3, 2012;

(2) Mortgage registered April 4, 2012 as Instrument No. NR29473 between Port
Dalhousie Vitalization Corporation (“Vitalization Co.”) and FirstOntario Credit
Union Limited (“FirstOntario”) respecting lands being PIN 46195 — 0069 and 46195
—0690;

(3) General Assignment of Rents dated March 2012 registered by Notice of
Assignment of Rent registered April 4, 2012 as Instrument No. NR294976 between
Vitalization Co. and FirstOntario;

(4) General Security Agreement dated April 3, 2012 and registered pursuant to
Personal Property Security Act as detailed below.

P.D. MILNE LW, MATTHEWS J.N.ROSENBLATT J.C. BROWN D.J.H. JACKSON M.C. MORGAN
J.M. WIGLE T. BULLOCK D.A. SCHMUCK? J.C. MONACO* B.J. FOREMAN K.I. OSBORNE
R.A. FISHER" P.A, RAMACIERF S.M. LAW B.C. LANGLOTZ C.A. OLSIAK S.R. LEE
H.A. HAMDAN] £, SAVAS** G. NALSCK K. WYSYNSKt M. DURDAN B. SARSH

. M.M. CHUCHLA A, PAPALIA S.H. COSTA A, KNUDSEN AM. STONE T.P. LAMBERT
G.B DALEY
*Professional Corporation ** Member of the Ontario and New York Bar

Burlington Office: 390 Brant Street, Suite 501, Burlington, Ontario L7R 4J4 Tel: 905-639-1052 Fax: 905-333-3960
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Executive Summary

We provide you with our opinion that the aforesaid loan agreement and security have
been properly executed and are good and enforceable in accordance with their terms.
The aforesaid security has been duly registered, as applicable in the Land Registry Office
and pursuant to the Personal Property Security Act and accordingly has been perfected
pursuant to the Personal Property Security Act registration. Further to a corporate search
with the Ministry of Government Services, we have determined that Vitalization Co.
changed its name to Union Waterfront Inc. on May 15, 2017. We note that the aforesaid
security was all executed by Derek Martin. The aforesaid corporate search discloses that
at the time of the execution of the aforesaid loan agreement and security that Derek Martin
was an officer and director of Vitalization Co. now Union Waterfront Inc.

April 3, 2012 — Variable Rate Business Loan Agreement/ February 14, 2018
Commercial Mortgage Renewal Offer

Pursuant to the Loan Agreement, Union Waterfront Inc. acknowledges receipt of ten
million dollars from the Borrower. It provides for interest on the ten million dollars principal
rate amount at the Variable Business Loan Rate which is equal to the Minimum Lending
Rate plus 2% per annum.

FirstOntario claims interest at the rate of prime plus 4.5% pursuant to a Commercial
Mortgage Renewal Offer dated February 14, 2018 and a renewal fee of $40,000.00
pursuant to the same Commercial Mortgage Renewal Offer. Ms. Selemidis in her Affidavit
at paragraph 15 notes that Mr. Petrozza executed the Commercial Mortgage Renewal
Offer on the execution line referencing Fortress rather than Union Waterfront Inc. In
reliance upon the information in Ms. Selemidis’ Affidavit filed in support of FirstOntario’s
application for the Order appointing you as Receiver dated August 3, 2018 (the
“Appointment Application”) and the fact that Union Waterfront Inc. did not oppose the
Appointment Application, we believe the renewal to be good and enforceable. We note
that the demand letter of June 12, 2018 Union Waterfront Inc., delivered by Scarfone
Hawkins on behalf of FirstOntario, claims interest in the amount of $278,056.85. We have
- no knowledge of the particulars of the calculation. If the quantity of interest and its
enforceability becomes an issue, then the calculation of the same and the enforceability
of the Commercial Mortgage Renewal Offer should be further investigated.

We note that the demand letter claims “Professional Fees to Date” in the amount of
$8,430.07.

Mortgage Instrument No. NR29473

We do not have in our possession an Acknowledgment and Direction from Union
Waterfront Inc. with respect to the delivery and registration of the mortgage. We do note
however that Mr. Martin acknowledged receipt of the Standard Charge Terms No. 200077
that form part of the mortgage. We assume that an Acknowledgement and Direction was
delivered to FirstOntario and/or its lawyers (Lancaster Brooks & Welch) with respect to
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the delivery and execution of the aforesaid mortgage. We are however communicating
with Mr. Valente to obtain a copy of the same.

We note that Scarfone Hawkins in the demand letter dated June 12, 2018 claims
“Professional Fees to Date” of $8,430.07. The Standard Charge Terms to the mortgage,
at paragraph 16(b), secures payment to FirstOntario of professional fees expended in
connection with the collection of the outstanding indebtedness or the realization upon the
mortgage security. The hereinafter described General Security Agreement also provides
that it secures payment of professional fees expended in connection with the realizing
upon or collecting the equalized Collateral which is the subject of the General Security
Agreement.

General Assignment of Rents dated March 2012

We do not have in our possession an Acknowledgement and Direction from Union
Waterfront Inc. with respect to the delivery and registration of the General Assignment of
Rents. We note however that it was executed by Mr. Martin at a time when he was an
officer and director of Union Waterfront Inc. and indicated that he had “authority to bind
the Corporation”. Accordingly, we are of the opinion that the General Assignment of
Rents, as hereinbefore detailed, is good and enforceable in accordance with its terms. In
the interest of completeness, we are again writing to Mr. Valente to obtain a copy of the
Acknowledgement and Direction.

General Security Agreement dated April 3, 2012

The General Security Agreement has been executed by Derek Martin. As indicated
above, Mr. Martin was an officer and director of the company at the time of its execution.
Accordingly, we are of the opinion that the General Security Agreement is good and
enforceable in accordance with its terms.

Priority with respect to a security interest in personal property is determined by date of
perfection. Perfection of security is concluded by registration pursuant to the Personal
Property Security Act. FirstOntario made registrations with respect to it having a security
interest in the personal property of Union Waterfront Inc. as follows:

Registration Date | Family No. | Collateral

April 21, 2006 624487725 Equipment, Accounts Receivable and Other
(Inventory is not noted as part of the collateral)

December 11, 2007 | 641305296 | Accounts

.| December 9, 2011 674964342 | Inventory, Equipment, Accounts Receivable and
Other but specific to locations now known as 16,
20, 20A and 22 Lock Street along with 11 Main
Street which does not include 12 Lakeport Road
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The aforesaid security registrations were properly renewed from the date of initial
registration to present save and except a gap in the registration between November 10™,
2015 and November 30%, 2015. There are no existing registrations between November
10, 2015 and November 30, 2015.

Based upon the foregoing, we are of the aforesaid security agreements of FirstOntario
have been properly perfected and have priority save and except inventory on 12 Lakeport
Road.

The Personal Property Security Act searches concluded by our firm disclose that the only
other registered security interest in the assets of Union Waterfront Inc. other than in favour
of FirstOntario is a security interest registered in favour of Building & Development
Mortgages Canada Inc., in trust with respect to all the personal property of Union
Waterfront Inc. located at 1 Hogan'’s Alley, 11 Main Street, 12 Lakeport, 16 Lock Street
and 22 Lock Street. The aforesaid registration is December 29, 2016.

The Personal Property Security Act also discloses that FirstOntario apparently postponed
and subordinated its security to specific collateral pursuant to registrations on October
22,2010 and January 11, 2013. The name of the party who obtained the subordination
is not disclosed nor are particulars of its security. In fact, there is no registration of any
_ security interest in favour of the parties who obtained the subordination. Accordingly, we
anticipate that there are no active security interests with respect to the subordination;
however, if there is any realization from the personal property of Union Waterfront Inc.
then we can further discuss the foregoing.

The opinions that we have expressed in this letter are subject to the following general
assumptions and qualifications:

(1)  That any photocopies were true copies of the executed original
documents;

(2)  That the documents were executed by the persons whose signatures
appear thereon and were delivered on the date that they bear or as
otherwise indicated on the documents;

(3) The persons who executed the documents were the legal and
beneficial owners of the personal property described therein;

(4)  That there are no other agreements or extraneous facts not disclosed
in the documents that would or might affect the validity and
enforceability of the security;

(5) That unless otherwise indicated herein, the enforceability of the
security relates only to assets and property located in the Province of
Ontario; and
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(6)  Any equitable or legal defence which is not apparent from a review of
the documents themselves.

Yours very truly,

SimpsonWigle LAW LLP

A

David J. Jackson
DJJ/cv
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City of St. Catharines

50 Church Street, PO Box 3012

St. Catharines, ON L2R 7C2
Telephone : (905) 688-5601 Ext 1453

STATEMENT OF PROPERTY TAXES OWING  CERTIFICATENO.. 58352
THE MUNICIPAL ACT, 2001(S.0. 2001,C.25) 8.S. 352(1) AS AMENDED

21 KING ST W SUITE 1602 ASSESSED OWNER:
HAMILTON ON L8P 4W7 UNION WATERFRONT INC
ATT: PROPERTY DESCRIPTION:
16 LOCK ST
LAWYER REF: EVAN MCCULLAGH PLAN 696 LOTS 3 TO 7 AND 16
FEE: $65.00
TAX TAXES TAXES PENALTY AND TOTAL DUE
YEAR LEVIED QUTSTANDING OR INTEREST
2019 $77,308.94' $77,308.94 $0.00 $77,308.94
2018 $157,629.44 $57,706.04 $3,327.34 $61,033.38
Total Outstanding (Including Arrears and Current Amounts) $138,342.32

PENALTY AND INTEREST OF 1.25 % HAS BEEN CALCULATED AS OF THE DATE THIS CERTIFICATE IS ISSUED.
THIS CERTIFICATE IS NOT VALID UNLESS PAYMENTS

CURRENT YEAR BREAKDOWN TENDERED ARE CLEARED BY THE BANK.
THIS IS AN ITEMIZED STATEMENT OF ALL AMOUNTS
28-02-2018  INTERIM $38.654.00
30.04-2019  INTERIM $38.654.94 (l)g\ig\lgjggR TAXES AS OF THE DATE THE CERTIFICATE

PENDING ADJUSTMENTS REQUIRED BY
LEGISLATION, LOCAL IMPROVEMENTS AND/OR
SUBSEQUENT ADDITIONAL LEVIES UNDER

THE ASSESSMENT ACT AND/OR MUNICIPAL

ADDITIONAL LEVIES: $0.00 ACT ARE NOT INCLUDED.
AS ADDITIONAL LEVIES AND ARE INCLUDED IN THE
INSTALMENT AMOUNTS.

| HEREBY CERTIFY THAT THE ABOVE STATEMENT SHOWS ALL ARREARS OF TAXES RETURNED TO THIS
OFFICE AGAINST THE ABOVE LANDS. UNLESS STATED ABOVE, PROCEEDINGS HAVE NOT BFEN
COMMENCED UNDER THE MUNICIPAL TAX SALES ACT 1984.

é\ﬁuﬂ)t

FOR TREASURER
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Roll No. 80 084 0510Q_000

CITY OF ST. CATHARINES ooy o 5T CATHARINEE
REQUISITION AS TO ARREARS OF TAXES & LOCAL IMPROVEMENTS
= 2 a2y 54 AN 22 20
Date _Jon ZL{ 2009 ' BBOBIVED Sanerdy f‘mﬂ&

I

REQUIRED, Certificate showing what taxes, if any, are in arrears up to 31st December 201% on the
property described below, in the City of St. Catharines.

Name of Party assessed as owner __ ONLON) (WATEL FLO NT N,

House Number __I\o Street Name ___LOCK. STCEET §
Name of Plan or Conétgs;/s};)n e o — -
Numberoftot __ 3 +o & gno e

Other Information __34440. O0SF |32 ZAFK D

NOTE: Changes of ownership should be reported directly to the Assessment Office with a copy to the City of St.
Catharines, Financial Management Services Department

TAY DEPT.

FEES PAYABLE IN ADVANCE

$41.65 for the search and certificate statement on each separate parcel.
FIVE DAYS NOTICE MUST BE GIVEN WHEN CERTIFICATE 1S REQUIRED.
The exact description according to lot and nos. required in every case; also house number If property built

OO
Fee Enclosed @ Qg <<
(oueT AP0 NTEDS |y oo

. i v,
Applicants Name _{NS1 T 0., IN QUL CAPALCG A< Jeco & uwf"{ >

Mailing Address 21 k1w(a ST _Doite Weo2
Hatietos | o s

Postal Code L8P Hwk

Contact Name (if other than applicant) _ LV A T’\Q(N M C&Q&)\ﬁ

Phone _ TOS -5 14 - 222F ext '

Fax Fos- 62 (A0

\/f E*;W\C/c./g,d\c&%h@/ Spé’f‘ﬁd A
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City of St. Catharines

50 Church Street, PO Box 3012

St. Catharines, ON L2R 7C2
Telephone : (805) 688-5601 Ext 1453

STATEMENT OF PROPERTY TAXES OWING  CERTIFICATENO.. 58351
THE MUNICIPAL ACT, 2001(S.0. 2001,C.25) S.8. 352(1) AS AMENDED

21 KING ST W SUITE 1602 ASSESSED OWNER:
HAMILTON ON L8P 4W7- UNION WATERFRONT INC
ATT: PROPERTY DESCRIPTION:
12 LAKEPORT RD
LAWYER REF: EVAN MCCULLAGH PLAN 696 PT LOT 13 LOT 14 RP
DATE: January 25 2019 30R5019 PART 6 RP 30R4156
$65.00 : PARTS 12 AND 3 RP 30R11783
FEE: . PART 2
7876.32SF 84.30FR D
TTAX TAXES ' TAXES PENALTY AND TOTAL DUE
YEAR LEVIED QUTSTANDING OR INTEREST
2019 $16,063.79 $16,063.79 $0.00 $16,063.79
2018 $32,753.36 $0.00 $0.00 $0.00
Total Outstanding (Including Arrears and Current Amounts) $16,063.79

PENALTY AND INTEREST OF 1.25 % HAS BEEN CALCULATED AS OF THE DATE THIS CERTIFICATE IS ISSUED.
THIS CERTIFICATE IS NOT VALID UNLESS PAYMENTS

CURRENT YEAR BREAKDOWN TENDERED ARE CLEARED BY THE BANK.
THIS 1S AN ITEMIZED STATEMENT OF ALL AMOUNTS
28-02-2019  INTERIM $8,032.00 R
30.04-2015  INTERIM $8.031.79 Cl)%/\{isl\ls%fég TAXES AS OF THE DATE THE CERTIFICATE

PENDING ADJUSTMENTS REQUIRED BY
LEGISLATION, LOCAL IMPROVEMENTS AND/OR
SUBSEQUENT ADDITIONAL LEVIES UNDER

THE ASSESSMENT ACT AND/OR MUNICIPAL

ADDITIONAL LEVIES: $0.00 ACT ARE NOT INCLUDED.
CURRENT QUTSTANDING: $16,063.79 CURRENT YEAR LOCAL IMPROVEMENTS ARE SHOWN
AS ADDITIONAL LEVIES AND ARE INCLUDED IN THE

INSTALMENT AMOUNTS.

| HEREBY CERTIFY THAT THE ABOVE STATEMENT SHOWS ALL ARREARS OF TAXES RETURNED TO THIS
OFFICE AGAINST THE ABOVE LANDS. UNLESS STATED ABOVE, PROCEEDINGS HAVE NOT BEEN
COMMENCED UNDER THE MUNICIPAL TAX SALES ACT 1984.

FOR TREASURER
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Certificate No. 1)\633%
Roll No. (Xe©) 0% 1306 €000

CITY OF ST. CATHARINES
REQUISITION AS TO ARREARS OF TAXES & LOCAL lMPROVEMENTjS
-~ V> - ™ BHeY
Date o 22 / Z0L4 QECEL o
REQUIRED, Certificate showing what taxes, if any, are in arrears up to 31st December ___Z_Q_Ljé______ on the

property described below, in the City of St. Catharines.

Name of Party assessed as owner ___ONION  (WATELFZONT \o0C .

House Number [2— Street Name _ LAKEPOZT RoAD AN 22 g
Name of Plan or Concgassion (quf) PT g o
THALIEPT:

Numberof Lot 13 oT |4 RP ZoRS019 FALT o RP 30RHISe ?AQI"D 712453 R
Other lnformatictr;w> %OQ]\’*\'%% VAQ;" Z 4”8%32.6}1 ZLI%OFZ D

NOTE: Changes of ownership should be reported directly to the Assessment Office with a copy to the City of St.
Catharines, Financial Management Services Department

FEES PAYABLE IN ADVANCE

$41.65 for the search and certificate statement on each separate parcel.
FIVE DAYS NOTICE MUST BE GIVEN WHEN CERTIFICATE IS REQUIRED.
The exact description according to lot and nos. required in every case; also house number If property built

Fee Enclosed $£LE5§ @ 5 L OO

Applicants Name Mﬁ\ SpetaEL 1. 10 o0l COZUCTY &5 (00X Ax‘f/‘g“oamﬁo Ronel- i
Mailing Address __ 21 K(aoG ST U Sode. 02
Hanfnm’ou\j SO
Postal Cade __ LRP HusT
Gontact Name (if other than applicant) __ VAN M«:/(Nu&ﬁ\)h
Phone __JON—S1F-2227% ext
rax S - SUF -EHO

0N
&‘:—‘EQP‘ZO

\// e el ouﬂlx\ ¢’ %Pg.rfye/\. Ct
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COURT FILE NO. CV-18-601540-00CL

. ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL COURT
THE HONOURABLE ) FRIDAY, THE 15"
)
JUSTICE ) DAY OF FEBRUARY, 2019

BETWEEN:

FIRSTONTARIO CREDIT UNION LIMITED
Applicant

-and -

UNION WATERFRONT INC.
Respondent

APPROVAL, VESTING AND DISTRIBUTION

THIS MOTION, made by msi Spergel Inc. (the “Receiver”), in its capacity as Court-
appointed Receiver, without security, of all of the assets, undertakings and properties of
Union Waterford Inc. (the “Debtor” or “Union Waterfront”) acquired for, or used in
relation to a business carried on by the Debtor for, among other things: (a) an order
approving the sale transaction (the “Transaction”) contemplated by an agreement of
purchase and sale between the Receiver and 1970065 Ontario Inc., in trust for a company
to be incorporated (the “Purchaser”) dated December 3, 2018 (the “Sale Agreement’);
(b) for an order vesting in the Purchaser, the Debtor’s right, title and interest in and to the
assets described in the Sale Agreement (the “Purchased Assets”); and (c) an order
distributing proceeds realized by the Receiver, was heard this day at the courthouse, 330

University Avenue, Toronto, Ontario.



Page |2

“ON READING the First Report of the Receiver dated February 4, 2019 and the
appendices thereto including the Confidential Appendices 1 and 2 to the Receiver’s First
Report (the “First Report”), and on hearing the submissions of counsel for the Receiver,
COUNSEl fOr .. , and no one appearing
for any other person on the service list, although properly served as appears from the
Affidavit of Service, filed:

1. THIS COURT ORDERS AND DECLARES that any requirement for service of the
Notice of Motion, the First Report and Motion Record be and is hereby abridged,
that the Motion is properly returnable today and that all parties requiring notice of
this Motion have been duly served and that service on all parties is hereby

validated and any further service is hereby dispensed with.

2. THIS COURT ORDERS AND DECLARES that the Transaction contemplated by
the Sale Agreement is hereby approved, and that the Sale Agreemént is
commercially reasonable and in the best interests of the Debtor and its
stakeholders, 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.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
Certificate to the Purchaser substantially in the form attached hereto as Schedule
“A” (the "Receiver's Certificate"), all of the Debtors’ right, title and interest in the
Purchased Assets, including in the Appeals, specifically in the real property
municipally described as 16 Lock Street, St. Catharines and 12 Lakeport Road, St.
Catharines and more particularly described in Schedule “B” hereto, 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,
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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 Dow dated August 3, 2018, (ii) those Claims listed on Schedule
“C” hereto (all of which are collectively referred to as the "Encumbrances”, which
term shall not include the Permitted Encumbrances, easements and restrictive
covenants listed on Schedule “D”) 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

THIS COURT ORDERS that upon the registration in the Land Registry Office for
the Registry Division of St. Catharines (No. 30) of an Application for Vesting Order
in the form prescribed by the Land Titles Act and/or the Land Registration Reform
Act, the Land Registrar is hereby directed to enter the Purchaser as the owner of
the subject real property identified in Schedule “B” hereto (the “Real Property” or
the “Purchased Assets”) in fee simple, and is hereby directed to delete and
expunge from title to the Real Property all of the Claims listed in Schedule “C”

hereto.

THIS COURT ORDERS that for the purposes of determining the nature and priority
of all 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 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.

THIS COURT ORDERS that there be no reduction in the Purchase Price of the
Sale Agreement by reason of the Heritage Easement Repairs and any expense or

obligation that the Purchaser may have to effect the same.
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Page |4

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

of the Receiver's Certificate, forthwith after delivery thereof.

THIS COURT ORDERS that, notwithstanding the pendency of these proceedings,
the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall
be binding on any trustee in bankruptcy that has been appointed or might be
appointed or reappointed 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 settlement,
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
oppreésive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Retail Sales Tax Act (Ontario) and section 6(3) of the Retail Sales
Tax Act (Ontario).

THIS COURT ORDERS that the conduct, activities and actions of the Receiver as

set out in the First Report be and are hereby authorized and approved.

THIS COURT ORDERS that the Receivers Statement of Receipts and

Disbursements, as detailed in the First Report, are hereby approved.

THIS COURT ORDERS that the Receiver’'s Fees and its Counsel Fees, as detailed
in the First Report, are hereby approved and the Receiver is authorized to pay the

same.

150



13.

14.

15.

~Page S

THIS COURT ORDERS that the Confidential Appendices as defined in the First
Report are hereby sealed until the completion of the Sale Agreement or until further
order of the Court.

THIS COURT ORDERS that after payment of the Receiver's borrowings, the
Receiver’s Fees and its Counsel Fees herein approved and subject to the Receiver
maintaining a reserve of no more than $200,000.00, the Receiver be authorized to

make a distribution {o:

(a) the City of St. Catharines in the sum of $61,033.08 plus accrued
interest on account of municipal property taxes for taxation years 2018

and prior; and

(b) FirstOntario Credit Union Limited of the balance of the proceeds of

realization from the Property.

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.
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Schedule A — Form of Receiver’s Certificate re Vesting

Court File No. CV-18-601540-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

FIRSTONTARIO CREDIT UNION LIMITED
Applicant

-and -

UNION WATERFRONT INC.
Respondent

RECEIVER’S CERTIFICATE

RECITALS

A.

Pursuant to an Order of the Honourable Justice Dow of the Ontario Superior Court
of Justice (the "Court") dated August 3, 2018, msi Spergel Inc. was appointed as
the receiver (the "Receiver") without security, of all of the assets, undertakings and
properties of Union Waterfront Inc. (the “Debtor” or “Union Waterfront”) acquired

for, or used in relation to a business carried on by the Debtor.

Pursuant to an Order of the Court dated February 15, 2019, the Court approved
the agreement of purchase and sale between the Receiver and 1970065 Ontario
Inc., in trust for a company to be incorporated (the “Purchaser”) dated December
3, 2018 (the “Sale Agreement”) 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 (i) the payment by the
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Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions
to Closing as set out in the Sale Agreement have been satisfied or waived by the
Receiver and the Purchaser; and (iii) 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 Sale Agreement.
THE RECEIVER CERTIFIES the following:

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

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

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

waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at ................ ON oot ,
2019.

msi Spergel Inc., in its capacity as Court-
appointed Receiver of the assets,
undertakings and properties of Union
Waterfront Inc. and not in its personal
capacity

Trevor B. Pringle, CFE, CIRP, LIT
Senior Principal



(a)

(b)

Schedule B — Purchased Assets

LOTS 3, 4 & 5 RCP696 GRANTHAM; LTS 6, 7, & 16 RCP 696 GRANTHAM,;
SUBJECT TO AN EASEMENT AS IN RO0662214; CITY OF ST.
CATHARINES AND BEING PIN 46195-0690(LT) AND MUNICIPALLY
KNOWN AS 16 LOCK STREET, ST. CATHARINES;

LT 14 RCP 696 S/T R0O497010; PT LT 13 RCP 696, PT 2 30R11783
GRANTHAM; ST. CATHARINES AND BEING PIN 46195-0669(LT) AND
MUNICIPALLY KNOWN AS 12 LAKEPORT ROAD, ST. CATHARINES
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Schedule C — Claims to be deleted and expunged from title to Real Property



(a)

(b)

(c)

(d)

(e)

(f)
(9)
(h)
(i)
)

Page |10
Schedule D — Permitted Encumbrances

(unaffected by the Vesting Order)

any reservation or unregistered restrictions, rights of way, easements or
covenants that run with the land;

any registered or unregistered agreements, easements or encroachments
with a municipality or a supplier of utility services including without limitation,
electricity, water, sewage, gas, telephone or cable television or any other
telecommunication service including Instrument Nos. RO0416096,
R0O416097, NR245325, NR245528, NR245529, NR245530;

any laws, by-laws and regulations and all outstanding work orders,
deficiencies notices and notices of violation affecting the land;

any minor easements for the supply of utility service to the land or adjacent
lands;

any encroachments disclosed by any errors or omissions in existing surveys
of the Real Property or neighbouring properties and any title defect,
encroachment or breach of zoning or building by-law or any other applicable
law, by-law or regulation which might be disclosed by a more up-to-date
survey or the Real Property and survey matters generally;

any exceptions and qualifications set forth in the Land Titles Act (Ontario);
any reservation contained in the original grant from the Crown;

any Land Registration’s registered orders;

any deposited reference plan or condominium description plans;

any registered condominium declaration or condominium by-laws.
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