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1.0 APPOINTMENT AND BACKGROUND

1.0.1 This report (this "Report") is filed by msi Spergel inc. ("Spergel") in its

capacity as the Court-appointed receiver (in such capacity, the

"Receiver") of 1970636 Ontario Ltd. o/a Mt. Cross Pharmacy ("Mt. Cross"

or the "Company").

1.0.2 Mt. Cross is a Canadian owned, private corporation carrying on business

as a full service retail pharmacy (the "Mt. Gross Pharmacy'). Mt. Cross

operates from the premises located at 503 Concession Street, Hamilton,

Ontario (the "Premises").

1.0.3 Spergel was appointed as the Receiver without security, of all of the

assets, undertakings and properties of the Company (collectively, the

"Property") by Order of the Honourable Mr. Justice McEwen of the

Ontario Superior Court of Justice (Commercial List) (the "Court") made

June 14, 2018 (the "Appointment Order"). The Appointment Order was

made upon the application of the Company's general secured creditor,

CWB Maxium Financial lnc. ("Maxium"). Attached as Appendix "1" to

this Report is a copy of the Appointment Order.

2.0 PURPOSE OF THIS REPORT AND DISCLAIMER

2.0.1 The purpose of this Report is to provide this Court with the comparison of

the patient list provided to the Receiver by 1975193 Ontario Ltd. dba MTN

RX & Health ('MTN RX") for the period from February 1,2018 to June 28,

2018 with the patient list of Mt. Cross and to seek an order from this Court

sealing the Confidential Appendices (as defined herein)to this Report.

2.0.2 The Receiver will not assume responsibility or liability for losses incurred

by the reader as a result of the circulation, publication, reproduction or use

of this Report for any other purpose.
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2.0.3 ln preparing this Report, the Receiver has relied upon certain information

obtained from the Company's prescription dispensing software. The

Receiver has not performed an audit or verification of such information for

accuracy, completeness or compliance with Accounting Standards for

Private Enterprises or lnternational Financial Reporting Standards.

Accordingly, the Receiver expresses no opinion or other form of

assurance with respect to such information.

2.0.4 All references to dollars in this Report are in Canadian currency unless

otherwise noted.

3.0 MTN RX'S PATIENT LIST

3.0.1 On June 28,2018 Honourable Mr. Justice Hainey of the Ontario Superior

Court of Justice issued an endorsement (the "Endorsement") requiring,

among other things, MTN RX to provide to the Receiver a list of all

patient/client names from February 1,2018 to June 28, 2018 (the "Patient

List"), in order for the Receiver to compare the same with its list of files

alleged to have been improperly transferred to MTN RX.

On June 29,2018 the Receiver received an excel spreadsheet from MTN

RX containing the Patient List. Subsequent to the receipt of the excel

spreadsheet the Receiver requested that MTN RX provide to the Receiver

the Patient List directly extracted from its prescription dispensing software

(the "Software"). On July 6,2018 the Receiver received a soft copy of the

Patient List extracted directly from the Software.

The Receiver's review of the the Patient List indicates that:

1. for the period from February 1, 2018 to June 28, 2018 MTN RX

serviced a total of 261 patients. Attached as Confidential

Appendix "1" to this Report is the Patient List;

3.0.2

3.0.3
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2 of the 261 patients, 200 patients appear to have been patients of

Mt. Cross (the 'Mt. Gross Patients") which indicates that

approximately 77o/o of the patients serviced by MTN RX were

patients of Mt. Cross. Attached as Gonfidential Appendix "2" to

this Report is a list of the Mt. Cross Pateints;

Mt. Cross generated a gross revenue of $600,089.74 from the Mt.

Cross Patients for the period from June 1,2017 to May 14,2018.

Attached as Gonfidential Appendix "3" to this Report are revenue

reports for each of the Mt. Cross Patients for the period from June

1,2017 to May 14,2018;

only 61 (the "MTN RX Patients") of the 261 patients on the Patient

List did not appear in Mt. Cross' database. lt should be noted that

out of the 61 patients, 34 patients appear to be under the age of 45.

During the Receiver's discussion with the pharmacist at the Mt.

Cross Pharmacy, the pharmacist advised that the 34 patients

appear to be one-time walk-in clinic patients which may or may not

obtain medication from MTN RX in the future. The Receiver did not

independently confirm the status of these 34 patients with MTN RX.

Attached as Confidential Appendix "4" (collectively with

Confidential Appendices 1, 2 and 3 the "Confidential

Appendices") to this Report is a list of the MTN RX Patients.

3 of the 61 MTN RX Patients appear to be of age 118 with the

same date of birth as January 1, 1900. lt appears that these

patients were entered in the Software in error.

3

4

5

3



4.0 RECOMMENDATTON-F.

4.0.1 As noted aobove, the Receiver has prepared this Report in order to

provide this Court with a comparison of the patient list provided by MTN

RX with the patient list of Mt. Cross so that the Court has this information

in respect to Maxium's pending motion to appoint a receiver over MTN

RX.

4,0.2 Aside from requesting an Order from this Court to seal the Confidential

Appendices to this Report, the Receiver makes no recommendations.

Dated at Toronto this 24th day of July, 2018.

msi Spergel inc.,
solely in its capacity as court-appointed
Receiver of 1970636 Ontario Ltd o/a Mt.
Cross Pharmacy and not in its personal
or corporate capa

Per:

Philip H. Gennis, J.D., CIRP, LIT
Senior Principal
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Courl Pile No. CV-lS-597922-00CL

CINTARIO

SUPNRIOR COURT OF' JUSTTCS

COMMERCIAL LIST

THE HONOURABLE MR. 'I HURSDAY, :THE 14T['

JUST]CE MCEWHN DAY OT.JLNT, 2018

CWS MAXIUM FINANCIAL INC,

Plaintiff

-and-

1970636 ON'TARIO LTD. o/a MT. CROSS PHAflMACY,
UMAIR N. NASIM, SH*IKANT MALHOTRA, t9?5193 Ontrrio db$ MTN Rx &

IIEALTTI AND ANGELO KIRKOPOULOS

Delbndants

ORDAR
(appointing Receiver)

THIS MOTION made by the Flaintiff lu'r an Order pursuant to section 243(l) of the

Banlrruplcy and Insalvencu Art. R.S.C. 1985, c, B'3, as amended (.the "BlA") and section 101 of
the Courts af Jastice /cr, R.S.0. 1990, c. C.43. as amended (the o'CJA'o) appointing msi Spergel

inc. ("Spergeln') as receiver (in such capncity, the "Recoiver'o) without security, of all of the

and properties of 1970636 f)ntario Ltd. o/a Cross

)

)

)

pharmacy (',Nltyh
, the "Debtort'TCrcss'o)

acquired for, or used in relation to a bursiness caried on by the Debtors, was heard this day at

330 University Avenue, Toronto, Ontario,

ONREADINC} the at'fidavits ot'Oaniel Gilchrist swom May 150 201S, Maureen Mclaren

sworn May 16, ?018 and Ma*reen Mclaren sworn June 6, 201* and the Exhibits thereto, the

First Report olispergel dated June 6,201fi and the SupBlemental Report dated.lune ll, ?018,

l"r
f)

r(I *r

/T{,rB*, n{-

3t6l.qt23.I



20 t I and June I 3, 20 I 8,and on reading the consent of Spe rgel ttl act as the Recciver.

$ERvrcs \^k*co\v 6bv' fu6*4 La*gi* | nrr"^""r in ?\Jah^

_'| -

and on learing the submissions of counsel lbr the Plaintif,f, no one appearing tbr the f)ebtors

although duly served as appeam from the affidavits of service of Maureen Mclaren sworn Jrure

T. 2018 snd .lune 13,2018. I'tunter Norwick sworn June 7, ?018 and Craig Mills sworn June 12,

l. TlllS COUKI' ORIIhRS that the timc fbr service of thc Notice r:f Motion and the Motion

Record is hereby abridged and validaled so that this motion is properly returnable today and

hereby dispenses with further service ther:eof.

APPOINTMNNT

2. TI.ilS CO[JR"I" ORDHRS that pwsuant to secticn 243(l) of the BIA and section l0l of

the CJA, $pergel is hereby , without security, of all of the assets,

of the De acquired fbro or used in relation tc a hnsiness carriedundertaki ngs an\gqplies
on by the Dcbtorf, iircluding all proceeds thereof (the'uPropcrtyo').

RECEI\rER'S POWERS

3. THIS COURT ORDERS that the Receivsr is hereby empowered and autharized. but not

obligated, to act at once in respect ol'the Property and. without in any way limiting the generality

of tlre foregoing, the Receiver is hereby expressly empowercd and authorized, ta do any of the

fbllowing whsre the Receiver considers it necess*ry or desilable:

(a) to take possession of'and exercise contrErl over the Property and a*y and all

proceeds" reeeipts and disburssnrents arising out of or ftom the Property;

(b) to receive, preserve? and pratect the Propertyr or any palt or parts thereof,

including. but not limited to, the changing erf locks and security codes. the

relocnting of Property to safeguard it, the engaging of indepe*dent security

personnel. {he taking ofphysical invsntories and the placernent ofsug}r insuran$e

covsrage as may be necessary or desirable;

]16rtil23.1



'3' 
?^-

(c) to manage, operate, and cany on the business of the Debtod including the

powers to enter into any agreements, incur any obligations in the ordinary course

of business! cease to cary op all or any part of tbe business. or ceass la perfomr

any contracts of the nebtorf M

(d) to e.ngage pharmacists, oonsultants, appraisers, ffgents. experts, auditors,

account&ilts! m&n{rgers, counsel and such other persons frorn time to time and on

whatever basis, including on a temporsry basis, to assist with the exsrc.ise of the

Reseiver's pollrsrs and duties, including without limitation lhose eonfbrred by rhis

Order;

(e) to purchase or lease such machinery. equipment, i{g{pies, supplies, prernises

or other assets to continue the business of the Debtorf or any part or parts thereof;

to psnd collect all monies and accounts nowqry$: hereafter owing to the

Debtoi{ and to exercise all remedics of thc Debtor} in collectins sr$gnies,
including, without linitation, to enforce any seculity hetd by the Debtolt, and to

deposit such monies in a separate bank account controlled by the Receiver and

pay such disbursqqp-tlat are necessmy for the continued operation of ths

business of the Debto)fi

T^^
Debtor/

(f)

te)

(h)

to settle, extend or compromise any indehtedness owing to the

to initiate, prosecute and continue the prosecution ofany and all proceedings and

to dpts}tll proceedings now pending or hereafter instituted with respect to the

Debtoif, the Property or the Receiver, and to settle or comprornise any such

proceedings. The authority hereby conveyed shall extend to such nppeals or

applicatiorrs for jutiicial review in respect of any order or judgment pronounced in

nny such proceeding;

to cxgcute, assign, issuc and stu{orso slocunrcnts oll whatever naturg in respect o{'

any of *e{qg}ry, whether in the Receiver's nane or in the name and on behalf

of the Debto$, fbr any purpose pursuant to this Order;

(i)

3l6t $ 123. t



0) 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 appropfiate;

(k) to sell, convey, transfer, lease or assign the Properly or any part or parts thereof

out ofthe ordinary course ofbusiness,

(i) without the approval of this Court in respect of any hansaction not

exceeding $50,000.00, provided that the ag$egate consideration

for all such tansactions does not exceed $100,000.00; and

(iD 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 Acf shall not be required.

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

any part or parts thereofto a purchaser or purchasers thereof free and clear ofany

liens or encumbrances affecting such Property;

-4-

(p) 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 Properly and the

Receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

0)

(m) to summarily dispose of Property that is perishable or likely to depreciate rapidly

in value;

n^,
(n) to file an assignment in bankruptcy on behalf of the Debto$;

Tna
(o) to assign and transfer to the Plaintiffall of the Debto# right, title and interest in a

chose in action, including any documents in support thereof, upon the Receiver

being satisfied that such chose in action is subject to the Plaintiff's security;

3 l6l 8 t23.1



-5-

person rGQsonably thought by the Receiver to have kncrwledge of the affairs of the
\\t-

Debtor{ o} any person who is or has been an agent or 4 manffi or clerk, a

sewa*t" an ot'ficer, a director or an employee of the Debtor/, iilcluding, but not

limited to, Umair N. N*sim, Shrikant Malhotra, Angelo Kirkopoulos, Ahnied

Kassim* Angela Abrantes, Orlando Den Cassavia, George Vlachr:dimos* Vadim

Kovalev and Fafo4,{ Oostdyk ojhpt" Oostdyk Professional Colporation,

respecting the Debtort' or the Debtorf dealings or property, and may require such

a pemon to produce any books, documents, correspondence or papers in that

personns possession or pQ'\Nql gilating in all or in part to the Debtor/ or the

Debtorp deal.ings o, prop.flJYt'qntA 64 F?rt{t.6 o\ioctr P bei'1
&;Xh ;U'3;;X.iL,-'f' 7 ro:ot*Qa,^t l W;i fesb i r*t f^',1* g *Lr"'rcr'ar'.rt f' tw c$ilt"

(r) tei make inquiries of the Bank of Montrenl in respect to a bank draft dded May 5. '(\n-
?017 payable to 191993? Ontarjo Ltd. (the "Sank Draft"), including, but not

limited to" tlre eircunstances in whish it was prepared or issued, whether the Bank

Draft is authontic, where the funds belrind the Bank Draft originated and whether

the Barrk Draft was negotiated, cashed and/or deposited;

*T7a-,,}* 
il^"

oath on 4&houipe' notice, the Debtor/ and any(q) to examine, without an ordern under

(s) tr: register a copy of this Order and any o'ther Orders in respect of the Property

against title to ony of the Property;

(t) to apply fbr any permits, licences, apprcvals or permissions as nray be required by

sny governmenl$l atrthority and any renewals thereof for and fn-fq9!tof and" il
{hought desirable by the Receivero in the ilame cf tlre Debtorfr 1

(u) toFf|(iirlto agreements with any trilstee in bankruptcy appointed in respect of the

Deblor/, including. without lirniting the generality of the foregoing. the ability to

entsr into occupation agreements fbr any propefiy owned or leased by the

D-bf}f,

(v) to ex$i$gy shareholdel, partnership, joint venture or other rights which the

Debtoig may have;

]l6l8 t23. t



-6-

(w)

(x) to take any steps reasonably incidental to the erercise of these powexs or the

pertbrmance of' any statutory otili gations;

ro irrquire htgly4-renort to the Plaintiff and the Court on the firrancial condition

ot'the Debtof anci the Property an$material adverse developmcnts relating to

the linancial condition of thc De btoiyand/br the Property; and

and in each case where the Receiver takes any such actiorrs or steps, it shal: be

exclusively authorized and ernpowered to do-sqJo the cxclusion of all other

Persons (as detined below), including the Debtol/. and without interfbrence fronr

any othcr Persoil,

(v)

DUTY TO PROVTDE ACCESS AND CO-OPERATION TSSFLE RECEMR
TAA \

4. THIS COURT ORDERS rhat ii) the Debto$, (ii) all of UJeH cilnenr and former directors.

offieers, employees, &gents, accountants, Iegal counsel and shareholders. and all other persons

acting on its instructions or behalf; and (iii) all other individuals, tlrrns, corporations,

governmental bodies or agencies, or other entities having notice of this Order" including" but not

Iimited to Umair N. Nasinr, Shdkant Malhotra, Angelo Kirkopoulos, Ahmed Kassim, Angela

Abra*tes, Orlando Den Cassavia, George Vlachodimos, Dr. Vadinr Kovalev, Faber & Oostdyk

o/u Sear:r Oostdyk Professional Corpr:ration, Public Prosecutio:n Services of Canatla and/or the

Crown Attr:rney's officsn the Ontar:io College of Pharmacists, the Ministry of 'Flealth 
and [,ong-

Term Care, the Ontario Drug Benefit Program and any insurance company (all of the faregoing,

collectively, being "Perscns" and each being a "Pcrson") shall llorthwith advise the Receiver of

the existense of any Property in such Psrson's possession or control, shall grant immediate and

cantinued access to the Praperty ta ths Receiver. and shall deliver all such Properff to thc

Rsceiver upon the Receiver's request. In particular, this Court orders that Faber & Oostdyk o/u

S ean Oostdyk Proi'e ssi on al C orpo.ration shal I :

(i) deliver to the Receiver all ot'the firnds in its possession being held

tbr the benet'rt of Mr. Cross or 1919932 Ontario Ltd. {"1919"); and

(ii) delivsr and/or grflnt access to 1919's file to the Receiver in respect

to Bn agreement of purchase and sale dated June 2,z}n, between

3l6lst23.t



-7 -

1919, as vendor, and Mt. Crosso as purchaser. fbr the purchase all

oftlre assets of the vendor. SlAo^U tl* trurtt Qr* &iuelwc ,

Jfl--;f'ce" ltt*'o v'r'ruttigt|*zr k fuo co*r' '\,,1r--

S. 'IHIS COURT bRDIiRS thar all lrersons slrall forthwith advise the Receiver of the

existence of any elieilt records and prescription informatian f'Client Reeords")n books,

documents, securities, contracts, orders, billing privileges- corporate and ascounting records. and

any other pepers! records and infurmation of any kind related to the business or affairs of the

Debtors, and any conrputer programs. computer tapes, conrputer disks, or other data storage

media containing any such information (the fbregoing, collectively. the 'oRseords") in that

Person's possession or control, and shall, subject to Paragaph 64 hercin, provide to the Receiver

or pennit the Receiver to makeo retain and take away copies thsrcof and grant to the Rec.eiver

unfcttered access tei and use of accounting, col'nputer, softlvare and physical fbcilities relating

thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shail

require the delivery ol'Records. or the granting of access to Records, which may nCIt be disclosed

or provided to the Receiver due to the lxivilege attaching lo solicitor-client communioation or

due to statutory provisious prohibiting such disclosure.

5A. THIS COUR"T ORDERS that, should the Receiver deem it necessary to seek from any

insurance company or its pharmacy benehts man$ger personal inftrrmation regarding persons

coveq${frsuant to benefit plans which might have had claim"c under sueh plans relating to the

Debtoi/. such inlbrmation shall be sought puvsuant to a motion on notice t<l the insurance

sompany and its phamrncy benefits manager, Such inftrrmation shall only be released by the

insurance company or its pharmacy benefits rn&n&gr"'r on the ngreement of such insurance

company or as provided in the Order so obtained.

6. THIS CO{JRT ORDHRS t}rat if'any Records ale stcred ot oth€rlvise contained on a

conrputer sr other electronic system of intbrmation storage, whether by independsnt service

provider or otherwise, all Persons in possession or c.ontrol of such Resords shall firrrhwith give

unfeltorsd acces$ to the Receiver for the purpose of allowing the Receiver to recover and fully

copy ali af the information contained therein u'hether by way of printing the infbrmation onto

pftper or making copies of computer disks or such other manner of retrieving and copying the

infbrmation as the Receiver in its discretion deems expedient, and shall not alter. erase or destroy

I16t lilt3.I



-8-

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion lequire including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all ascess codes, account names and account numbers that

may be required to gain access to the information.

64.. THIS COURT ORDERS that in respect to the Client Records, the Receiver shall: (i) take

all steps reasonably necessary to maintain the integrity of the confidential aspect of the Client

Records; (ii) if necessary, appoint a pharmacist licensed and qualified to practice in the Province

of Ontario to act as custodian (the "Custodian") for the Client Records; (iii) not allow anyone

other than the Receiver or the Custodian to have access to the Client Records; (iv) allow the

Debtorf supervised access to the Client Records for any purposes required pwsuant to the

Regulated Health Professions Act, /99lffiarzacy Act, I99l or any other goveming Ontario

or Canadian statute, that requires the DebtU/, frnm time to time, to perform certain obligations.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords

with notice of the Receiver's intention to lemove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver's entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

316t8t23,1



-9-

NO FROCEEDINGS AGAINST TIIE DEBTCIRS OR THS PROPERTY
l:4^rq. TI-[S COURT ORDERS that no Proceeding against or in respect of the Debtoqd or the

Property shall be commengecl or continued except with the written consenl of the Receiver or

with lea\qfflrls Court and any and all Praceedings cuffently under way against or in respect of

the Dehtoy'or the Property are hercby stayed and suspended pending further Order oflthis Court.

NO EXERCISE OF RIGHTS OR REMNDIHS

10. THIS COURT ORDERS that all righrs and remedies against tlre Receiver, or

affecting the Froperty- are hereby stayed and suspended except with the written consent ol'the

Receiv*r or lcave cf this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contruct" as deflncd in the BlA.rgq$urther pnrvided that

nothing in this ffi3lrh 
shall (i) enlpower the Receiver or the Debtor} ro caffy on rrny 6using{s -

which the Debtorf is not lawfirlly entitled to caruy on, (ii) exempt the Receiver or the Debtor|

from compliance with statutory or regulatory provisions relating to health, safcty or the

environment, (iii) prevent the filing of any registration to prcscrve or perfect a security interest,

or (iv) prevent lhe registration of a clainr tbr lien.

NO INTERF'ERENCE WITH THE RECSIVER

v,
Debtoy',\he

I l. TI-ttS COURT ORDERS that no Person shall discontinue" fail to honour, altpr. interfere

with, repudiate, tenninate or cease to perlbnn a1p{St, renewal right, ccnract, agreemento

licence or permit in favour of or held by thc Debtori( without writtsn consent of the Recgiver or

lcavc of this Court.

CONTINUATION OF SERVICES

12. T'HIS COURT ORDHRS that all Persons having oral or written agreernents with the

Debtors or statutory or regulatory mandates for the supply of goods andJor services. including

without limitation, all compuler software, sommunication and other data servicss, centralized

banking sgrvices, claims processing servicesn payment processing sernB\$Yroll services,

insur&nce, tanspoilation services, utility or other services to the Debtorpbre hereby restrained

until further Order of this Court from discontinuing, altering, interfering with or terminating the

supply of sush goods or services as may be required by the Receiver, and that the Rec.eiver shall

.rt6r8t?3.r



\e
be entitled to the continued use of the DebtoJi cuffent telephone numbers, facsimile numbers,

internet addresses and domain names, provided in each case that the notmal 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 Debtors 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 F'UNDS

13. THIS COURT ORDERS that allfunds, monies, cheques, insh'uments, 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 ol in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts') and the monies standing to the

credit of such Post Receivership Accounts from time to time, net of any disbursements provided

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES 
\M

L4. THIS COURT ORDERS that all employees of the DebtoVshall remain the employees of

the Debtors until such time as the Receiver, on the o"Uto#\4hAff, 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

15. THIS COURT ORDERS that, pursuant to clause 7(3Xc) of the Canada Personal

Information Protection and Electronic Documents Act, the Receivel shall disclose personal

information of identifiable individuals to prospective purchasiers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
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one or more sales of the Property (each, a o'Sale"). Each prospective purchaser or bidder to

whom such perconal 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 Properry shall be entitled to continue to use the personal

information provided to it, and related to the Properfy purchased, in q,qryrer which is in all

material respects identical to the pdor use of such information by the Oebt\i/, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destfoyed.

16. THIS COURT ORDERS that, putsuant to section 42 of the Ontario Personal Health

Information Protection Act ("PHLPA"), the Receiver shall only disclose personal health

information to pr$lngtiye purchasers or bidders who are potential successor(s) to the pharmacy\
business of the Debtbrf (the "Pharmacy") as Health Information Custodian(s) (as defined in the

PHIPA) for the pu(poses of allowing the potential successor to assess and evaluate the operations

of the Pharmacy. Each potential successor to whom such personal health information is disclosed

is required in advance of such disclosure to review and sign an acknowledgement of this Order

indicating that it agrees to keep the information confidential and secure and not to retain any of

the information longer than is necessary for the pur?oses of the assessment or evaluation, and if
such potential successor does not complete a Saleo such potential successor shall return all such

information to the Receiver, or in the altemative shall destroy all such information. Such

acknowledgement shall be deemed to be an agreement between the Receiver and the potential

successor for the pulposes of section 42 of PHIPA.

LIMITATION ON ETWIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, ca.re, charge, possession or management (separately and"/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancernent, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the
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Canadian Environmental Protection Act, the Ontario Environmental Protection Actothe 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 underthis Order, be deemedto be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON TIIE RECEIVER'S LIABILITY

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment ol the canying 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 under sections 81.4(5)

or 81.6(3) of the BIA or under fihe Wage Earner Prctection Program lcf. Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of flre BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

19. 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 'oReceiverts Charge") on

the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver's Charge shall form a first

charge on the Property in priority to all security interests, h'usts, 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.

20. 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.
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Zl. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberly 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, incuned 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.

F'I]NDING OF THE RECEIVERSIIN

22. 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 fi'om time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at

such rate or rates of interest as it deems advisable for such period or periods of time as it may

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures. The whole of the Property shall be and

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")

as security for the payment of the monies borrowed, together with interest and charges thereon,

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person, but subordinate in priority to the Receiver's Charge and the

charges as set out in sections A.A6Q),81.4(4), and 81.6(2) of the BIA.

23, 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.

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form arurexed as Schedule "A" hereto (the "Receiver's Certificates") for

any amount bonowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time bon'owed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates
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evidencing the same or any part thereof shall rank on a pari passz basis, unless otherwise agreed

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

SERVICE AND NOTICE

26, 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 http://www.ontariocourts.calscj/practiceipractice-directions/toronto/e-service:

orotocol4 shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted sewice 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 2l 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,calmtcross'.

27. 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 dishibute this Order, any

other materials and orders in these proceedings, ily notices or other correspondence, by

forwarding true copiesft){Of.bj prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtop creditors 
$bpFinterested 

parties at their respective addresses as

last shown on the records of the Debtorp and that any such selice 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 thereofl or if sent by ot'dinary mail, on the third business

day aftermailing.

GENERAL

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

advice and directions in the discharge of its powers and duties hereunder.
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtorf

30. THIS COURT HEREBY REQUESTS the aid and rccognition 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 canying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that the Receiver be at liberry and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or adminisffative body, wherever located,

for the recognition of this Order and for assistance in cauying out the tetms of this Order, and

that the Receiver is authorized and empowered to act as a representative in r€spect of the within

proceedings for the pulpose of having these proceedings recognized in a jurisdiction outside

Canada.

Y"t

32. 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 PlaintifPs security or,

if not so provided by the Plaiffilecurity, then on a substantial indemnity basis to be paid by

the Receiver from the Debtorp'\estate with such priorrty and at such time as this Court may

determine.

33. THIS COURT ORDERS that any interested pady may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Reieiver 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.

34. THIS COURT ORDERS that the Receiver, its counsel and counsel for the Plaintiff are at

liberly to serve or distribute this Order, any other materials and orders as may be reasonably

required in these proceedings, including any notices, or other correspondence, by forwarding true

copies thereof by electronic message to the Debtors' creditors or other interested parties and their
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advisars. Far greater cortsinty, auy such distribution or service shall be deemed to be in

satisf,action of a legel or juridical obligation, and notiee requirements within the meaning of

01a$so 3{c} sf the Blectronia Comnrclce Frutectisn Regulations, Reg, 81000-2-175

(soRlDoR ).

ENTEfigD AT I |NSONfT A TONOF#O
OftlBOOK lrl0:
TEIDANS LE BIOI JfrE I{O:

JUN t { rul$
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SCHEDULE 36A''

RECEIVER CERTIF'ICATE

CERTIFICATE NO.

AMOUNT

1. THIS IS TO CERTIFY that msi Spergel inc., the Receiver (the "Receiver") of the assets,

undertakings and properties 10970636 Ontario Ltd. ola Mt. Cross Pharmacy and 1975193

Ontario d.b.a. MTN RX & Health acquired for, or used in relation to a business canied on by the

Debtorff including all proceeds thereof (collectively, the "Property") appointed by Order of the

Ontario Superior Court of Justice (Commercial List) (the "Court") dated l4th day of June,2018

(the "Order") made in an action having Court file number CV-18-597922-00CL, has received as

such Receiver from the holder of this certificate (the "Lender") the principal sum of

$ being part of the total principal sum of$ which the Receiver is

authorized to bonow 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 ldaily]fmonthly not in advance on the _ day

of each month] after the date hereof at a notional rate per annum equal to the rate of _ per

centabovetheprimecommercial1endingrateofBankof-fromtimetotime,

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 futher order of the Court, a charge upon the whole of the Property, in priority to

the security interests ofany other person, but subject to the priority ofthe charges set out in the

Order and in the Banlcruptcy and Insolvency Act, and the right of the Receiver to indemniff itself

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

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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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:

Title:
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