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contanl. For purposss ol 1l Agresmant, anyons Inadicad 1o o i s Proparly sholl ba desmad 1o includs any spouss, haln, ssscuton,
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sofparailon whare ans hall or o mojesy of the shorshaldan, directen or offican of itha relaled o allilioled corporation ara the iome paronls) o the
showwhaldun, direchars, or olficans of e corporailen infoducad o or shawn tha Propery,
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Ballar acknowlociges that the langth of iha Liting Paried I negotiohle batwasn fha Sallar and the Using Diokaraga and, Il oa
MLE® listing, masy bo wbject be minimum raqeiramants of he real sots board, howaver, In accordance with iha Real Uilols
and Builnads Brokers Act, 20032, [RERBA), If the Usting Parlod saceeds olg manths, tha Lsting Drekorags must
olitiln thie Ballar’s Inlilals.
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Tha Baller hereby represents and warrants that the Saller Is not a party to any other llsting ograsmant for

the Praperty or agreement te poy commlsslon te any other real estate brakerage for the sales of the proparty. | g

1. DEFIMITIOME AND INTERPRITATIONS: For the purposss of this Agroament (“Autkoiy® or "Agresmani®);

*Sellar” Includes vender and a *buyar” Includos o purchower or o prespecilve puchair, A purchas shall ba desmod io nchids the anong lnlo of
any afresment 10 axchangs, of tha altalalag of an opllan & puichaia which b subsegquanily oxarciied, or the causlng of o Fii Right of Babeal io ba
asaigisnil, or on agreamant b sell o ranilar shores of aiiols. “Real propary® includes real nalals on dofinad in the Real Estals and Business Broker
At {2002), Ths "Propariy™ sholl be desimed 1o nohids ony poil ihameol of lnlerasl eieln. A “real aom board® inchedes o mal silate aisclation,
Commisslon sholl ba desmad io Includs ather amunemiion, This Agresmeni sholl ba meod with ofl chonjges of gender or numbar regquired by ha
eontoxl, For puposes of ihis Agresman, onyona Inieducad o or thown ihe Propery sholl ba desmed 1o lnclude ony spovie, lalis, sseciion,

adminlitralon, secanon, owlgn, eleied conporation and offilioled corporations. Reloisd corporabions or aliilisied corporaiions sholl Incleda ony
eoipaiailon whine one hall o a maoalty of tha shorsholders, direcken or olficen of the related or alilialod corporaiion are s wems peon(y) o ihe
whoraholdars, direcions, of olficen of ihe coipomion infoduend 1o or shivwn the Poparty.

2. COMMISSION: In conlderation of iha Usilag Drokerogs liiing the Propary lor sale, e Saller agrass 1o poy the Uning Brokarage o comminion
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Thiis Sallar oulborins iha Listlng Brokoroge io co-oprrate with any oiher mgliered ol asiols ‘I,rg{-,'mu. [eapadating brokerage), and o olfar e poy
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The Sellar furiher ogress to puy such commisslon as tod abova if an agresment to purchose Is agreed o of accapled by the Sallar or anyane on

th Saller's bahall within 120, dags olter the sxpiration of the Lsting Perlod (Heldevar Parlad), so long os sch agresment 15 with anyons

whe wai Intraduead to the Praparty from any source whaliaver dising fha Lsing Padlod or shown tha Praparty during the Listing Pariod. 1, howaver,

tha oltai for the puichaia of the Praparty I puruant to o new agresmant In wriling 1o poy eommbslon lo anolher reglitersd real eitate brokerage,

the Sallar's hability lor commlition shall b reduced by the amount pald by the Seller undar the new ogreamenl. (Bes Bohaduls “A")
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REPRESENTATION: The Seller acknowledges that the Usiing Brakerage hos provided the Seller vilh wrilian Informetion explalning agency
ralationships, Including Information on Seller Represoniotlon. Subagancy, Duyer Raprasaniation, Mulipls Repretaniofion and Custamir Saivica. Tha
Sallor undorstands that unders the Sallor 1s othersdse Informed, ihe cooperating brokeraga iy raprasanting ha Intarasts ol the b 1 tha liasaciian,
The Sallor furthar acknowledges thol ihe lising Drokeioge may ba lisling ofher properfies thal moy be similar to the Ssllsr’s Propaily ond the
Sallor haraby convants 1o the Lisling Brokaroge acing s on agenl for mora than ane sellar without any clakm by the Sellsr of confllel of Inbasan,
Unlass ctharwise agrasd in willing bstwaen Sellar and Uiag Brokeiage, any commislon payable o any olher brokerage sholl ba pald oul of the
cammisilen iha Sallor pays tha Usiing Brokorage,
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MULTIPLE REPRESENTATION: The Sellar hareby nchnovdadges that the Lising Brokarage may ba anlaring info buyer rpraienlolion agresmant
wilth buyata who may ba Intoreuted In purchasing the Seller’s Proparty, In the sveni that the Lining Brokesgs hos antarad inls o sniars Inls o buysr
reprasantation agresment with o prospactive buyar far the Suller's Praparty, the liking Brokeroga will abialn the Sellar's wrilten cantent ka reprasent
both iha hﬂil‘ and tha buyer lor the iransacilon at the sarliast prociical apporiunly ond In all eases prior o any effer 1o purchaie baing submiited
of piaianbad,
Tha Saller undarstond and acknowledges thal the Listing Brokarage muit ba Impariol when representing beth tha Sallar and the buyer and equally
priotadl tha intaraits of tha Seller and buyor. The Seller undersancs and acknowlsdges thai whan papraianiing bath the Saller and the buyar, tha Linting
Brokarage sholl have @ dty of full disclowre 1o both tha Sellar and iha buyer, including o requiremant o disclois all fachol Information about the
Paapaity known i th Uillng Brokaroga.
Hawavar, the Sallar larihar undarsiands and acknowladgoes that tha Living Brokerags sholl not disglose:

= ihnd iha Sellar moy of will aecapt las than the listed price, unlsn othorsdes indruciad Tn willlng by tha Sellan

® thoi tha buyor miy or will poy mons thon the olfsred price, unloss athorvdin instructod in wiiling by tha b

® tha madivation of or parsonol Informotion oloul the Sellar or buyar, unles othareis invictad in wiillng by tha party 1o whileh ihe Inlsrmatian

opplis ar unless fallurs fo dicloss would convtiivie iioudulen, unlawlel or unethical praciics;

# fha prlco the buyor thould alfer or the price tha Saller should oceapl; ond

& tha Liling Brokeraga shall not disclows bo the buyer iha farms of ooy othar ollar,
Huwirvad, It I undatilosd that faclual market Infermation about comparoble propasies and inlormotian knovwn 1o the Lsting Brekeraga conearning
patantial uses lor e Proparty will ba divclased 1o both Salls ¢ and buyor to ol iham to come 1o thalr awn condkiskons.

Whaore a Urakerage raprasants boih the Soller and the Buyer (mulilplo representation), the Brokarags sholl not ba antiiled
of autharlzed te be agent for alther the Buyer or the Soller for the purpase of giving and recalving notlens.

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE: The Sefler undersionds ond ogresi thot the Lisling Brokerage ohe provides
rapraseniaiion ond cusiomer sarvica 1o olbor sollars ond buyars. i tha Living Broksroga rpiesents of provides duslomer sarvies lo mers thon ana
sollor or buyer lor ihe some trods, the Llitlag Brakerage shall, in wiiting, of the aodisn praciicabla appornity and balors any ollr s mada, Infoim
all wallors and buyers of the nowee of ihe Lining Brokerage's relatlonship 1o soch wller and buyer,
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* and comploling
REFERRAL OF ENQUIRIES: Tha Sellar ograas thal dudlng e LUaing Parod, the Sallar shall advie ihe Usting Brokarogs Imrnl:linlﬂ;f ol all aniguliles
frrn dpy soivca whitingyvar, and all ollan to puichass sdbimiibed b the Sollar shall ba Immadistaly submired 12 the Using Brokeroge by e Seller
baloia iha Sallar accaphs or rejacis the same, I ony sngulry durdng ihe liing Parled reaulls In the Sellar's umplln-ffu valld ollei 10 purchos during
iha Listing Pariod or wiihin tha Holdavar Paried alior the supiratian of tha Liing Parlod daierbad abava, tha Sallar ograss io poy tha Living Bokamge
tha amount of commision sal oul obovs, payoble within five 3] days lollowing tha Usiing Brokeraga's wiitien damond tharalor, (800 Sehedula “A")

MARKETING: Tha Sallar agraas io ollow tha Lising Broksroga io show and permil prospactive buyon s Iully Inapact this Fropay durlng reosonobls
hwsirs aind tha Sallar ghaas tha Usling Broksrago the wols ond sclalve dght 1o ploce “Fer Sale™ and “Sold” slgali) upon the Fropaity, The Seller
caaniianis i T Lsting Brokerags including Infermation o edvediing thal moy Iddantlly iha Fiopaiy, Tha Sellar luiihar agieas ihol ik Lsing Brokarage
shall hava iole and excluilve authadly 1o moke oll advenislng deciilons mloling 1o the morketing of the Proparty during the Living Period. The Seller
agrans that tha Litlg Biokensge will nol b hold abls la ony monner whabiosvar for any ach or amlsions with rmapect ke advartising by the Lising
Reokamga or any athar pory, ofher than by the Liiling Brokeroge’s groa negligence of willul agl.

WARRAMTY: Tha Seller raprasants and warionis ihot the Soller hos ihe sxchulve authorlty and power o axacuto fhis Autharlly o offer the Proparty lar
sale ond tht the Sallor has informed the Lining Brokerage of any thind porty interesls or claima on the Froparty auch an rights of first rafusel, opilans,
sasemants, morgoges, encumbronces or olherwive concerning the Proparty, which may aflect the sola of the Fropaity.

Wl,prulﬂnlhﬂ-ll-lhl-hnhmgl-lnﬁumllﬂl- e

winy boss o tha Froparty or contanis ocourring durfng ihe isim of ihis Agresmant coused by tha Laling Brokarage aramy@ alia by any
maans, Ieehidding thaly, e Grva m, oihar ihon by tha Usiing Brokeraga's gross negligance or willul act, The Sallaf Ggraes to indamlly ond sove
hasrmbass iha Usiing Nookainge and repraidniiotivasol e Bokeogs ond any nn-nfm-nl'lrlg_lb_mkl-qr'ﬂi'm any llability, clalim, I, eail, damiga of
Infury, Inchading b mol Bmiad io loss of ihe mmluri;i_nm r ihla Agronmanl, causad or contributed 1o by tha brsach of sy worronak oF
rapieieniolion mods by the Seller 1n this Agresment ond, If atiached; data form.
Thva Sallasr warranis tha Propanty in insurad, inchuding parionol liobility inuroncs ogalns onyolelmest lnwsilis mauling lom bodily injery or properiy
domogs 1o othens cowad In any. vy 8n of ol the Proparty and tha Seller indemnlflas the Brokeroge el of iy smployess, reprosenialivas,
solaapnr dbercktiTi {Lisling Brokaroge) and any eooperating brokerage and oll ol i smpleyses, iaprasenialives, Klospeinny ond brokon
tn-upm;EE“ brokerage) for and agalnt any chalms agalnit the Lsling Brokerage of esoparaling brokerage made by anyons who attendiar viin
ierapaety. (Soo Bohodule "A")

O R O T M Tt MR 0 0 0 ) A D B M A

5 L K B L N0 o T, MM, e M K B A M MG MM M RO M R XY KX
2 KM MM MR M XN N MM MMM NI, INTENTIONALLY DELETED.

FAMILY LAW ACT: The Seller hareby warrants thai spousal consent 1s noi necessary under the provislans af tha Family Lo Act, R.5.0. 1990, uiless
tha spousa of tha Sellar hos swscuiad the canant heralnabiar providad.

T HEATIDUIRFDEC RIMEIE 5 B Ml 0 D N M 0 M T TDE MG M A B 6 G 6 o ko Bt
X M M e T e W SO M MMEAMM MMM BN THHTIINALLY DELETED.

&:BTD‘P‘ .

[ i nionp e syt

VERIFIEATION OF INFORMATION: Tha Sellar auihasizes ihe Diiing Brokeroge ke oblaln any Informoblon Tram any rofuliteny authaiilie,
povainmant, moigogaas o olhers oflaciing the Propaiy ond ihe Sallar agram 1o sxacule and deliver sweh hathar authardzations In thli mgodd o
iy b reosonobly requined, The Sellsr hersby oppalnis the Uiing Brokeroge or the Lsling Brt'n.iltgﬁ dulhailpad mpiaienalive ai hs Sallai's
allarney o sxsculs such documaniolion oy may ba naconary 1o affact abiaining ony infarmation o1 sloresald. The Saller horely outhordees, Insioics
ol dlfvacis this ok nobed regulotory authorliies, govemmanty, modgogans o athar ko eleois any and all idormailon io ihe Lsiisg Dokamogs,

USE AND DISTRIDUTION OF INFORMATION: The Seller consanti 1o tha collaciion, uws ond discloswrs n*;m Infcamation by the Brokerage
fot tha purpasa ol listing ond morketing the Proparty nchiding, bui not limtied io: lsting and advardlsing the Praperty uslng any medium inchiding the
hiternal; dllicbailng Propaiy Infoimallen 1o proipaciive biyan, biokeragaes, solsiparians and olhions who may osilsl In the sole of the Proparty; 858
RN e NN P A M M MO e M MGk The Baller conaenti, I this s an MLE* Uitlag,
i plocamant of il [ilng Inloamoilon and sl nfermation by the Brokerage into the datobo() of har BALS® Syitam ol iha eppiopiobe Boeotd, and
i the poting of any documants ond ather informatien {ineluding, without limittlon, photagrophs, Images, grophios, oudio and video mcardings,
wistinl foure, drowings, lloor plams, architectural designa, anltle l\ln:'lllng-l, surveys and lilng deserlpilons] provided by or on bishall of the Seller
inta tha dotobos]y] of the MLE® Sysam of the oppropilae Board. The Seller hm Indomanilies ond soves harmlas the Brokaroge ond/or any of
its ampsloyaas, servants, brakeis of jolas repsentotivas liom ory and all claims, liobilitias, sull, ocllan, losie, cosl and lagal lees eauied by, of
aililag oul ol, of resulilag fram ihas posiing of any documaenis or ather Infarmallon (incheding, vithau lmlbotlan, phatogiaghs, |mugus, giaphls, ouidls
onil vidao recardings, virtuol lours, drawings, Noor plans, orchiteciural dasigns, onile rendarings, wevays and lsting desdipiions) os aloesold,
Tha Sallar acknowledgas that tha dalabais, within the board's MLS® Syitem |s the proparty o the reol eiate boord(s) and con be licansad, resald, or
otharwisa doalt with by the board(i), The Sellar fuither ocknawdadges ihol the reol ssate boord(s) may: during iha tarm of tha liiing ond thoreohier,
disribule i lnlarmatlon In the datobain, withln e baoid's MUE® Syilem o oy parons auhorizad to wie weh servies which may include olher
brokerogai, govidmment depoimants, approlsss, mealolpol ogonleaiions and oihan; markel the Propedy, of B option, In eny medium, Including
alaciionky madia] durlag e farm of tha living and thaealiar, complla, ratoin and publish any stalisies Inchiding hlstorienl dita withln tha boaid's
MLS® Syviem and relaln, reproduce and diyploy photogrophs, Images, graphics, audio and video recordings, vitual tours, diawlags, Roor plons,
architochmal devigrs, orisilc randorings, survays and liting dn:r{pl'lmb wihleh may b uied by boord mambars io condiect comparaiive analyyes; ond
maka such oihar wia al iha infarmailan o the Brokaraga and /o il aitide baadd(s) desm apprapilola, In connsclion will ha livisg, mo d

\\:@ INITIALS OF SELLER{S):

. *ﬁ:ﬁ-ﬂﬂﬁﬂﬂh
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walling ol peol suate during the lerm of the Buing and heeolier, The Sollsr acknowledges thot the Inloimotion, peronol or ol [“alormalion™),
prowided fo iho real suale boord or owoclalion moy ba sored on dolabawes locoled ouside of Conadao, s which coss e Inlormation would be

wibech fo iha lows of tha jurlsdicilon in which ihae Infarmaiion (s lncoted, _.r""'-_ﬂ.
I tha svant that this Agresmant sxplres or i concallad or otharwlia

tarminatod and the Froperty ix not 1old, the Sellar, by inialling: (;:)

eomianl 1a allow sthar real satale Board memba te contocl tha Saller alier szplralion or — f )
wihar lwrmination of ihis Agrosmant i diseuis lisling or atharseiis markating the Proparty.

14, COMFLIET OR DISCREFANCY I ihara Is ony confliel or diseropancy botwaon ony provision u:l-.-lid 1e ihis .l.;mmnl l chucling ony Sel
atiached harsio) and ony provision in the dandord pressl poriien hareod, the ade.hd provlilon sholl spsrede e vondord press provision m iha
atant of ssch conliicl o discreponcy, This Agraamand, Incliding ony Schaduls otiached bersia, shall constiiuts the antlie Auhodly lrom the Saller 1o
ika Beckaroge, Thara Is no rapraanalion, waronty, collalersl agresment or condiilon, which allects ibs Agrasman oy ikon o axprenad haaln,

18, ELECTROMIC COMPMUNICATION: This Agreomont ond any agresmants, nolices or afhar communlcalions corfamgplatad tharaby may ba iransmiiisd
by moana of alacironde systams, In which cosa slgnobuies shall ba deamad 1o ba orlglnal. The ianmiion o ikl Agresment by e Sellar by slecironic
maoni thall ba desmad 1o eanfiim tha Sellar hoi ratalned a Trwm copy of tha Agresmant,

16, ELECTROMIC SIGMNATURES: Il ihls Agraamant has baon slgnad wilh on alacivanlo sigaahins iha ponies harsio consant and agras io ths uss of ch
wlmchionly llirmh.lll wiith respec io ihls Agraamant purvon io ihe Elscionic Commance Aok, 2000, 5.0, 2000, 017 o amandad from ilma io lme,

17, BCHEDULE(S) ... ... il e form eboched harats lorm{s) pan of ihis Agiosmani.

THE LISTING DROMERAGE AGRERS TD MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN
ENDEAVOUR TO QRTAIN A VALID OFFER TO PURCHASE THI PROPERTY ON THE TIRMS SET QUT IN THIS AGREIMENT OR ON SUCH

OTHER TERMS SATISPACTORY 10 THE
7):«3"{,5‘1’"”14’% Wﬂ&’ 'x.(" f"fr’.t}f NE . AMELD M.

s ol Fasian Eigning)

OM THIS DATE | HAVE SIDNEDR UNDER SEAL. Any iapraieniollons conolind hareln of as shown on the accomponylng data leim mapeciiag thi
Frapaity are v io i besi of my bnowdedge, Inlormoilon and ballal,

SIGHED, SEALED AMD DELIVERED | have hersunto vt my hand and seal;
il Bporgel Inc., solaly in s hpilnl‘lr T G#url-lppuﬂnl.ld Nacalvar of 2000303 Gntarlo Ing., and

mﬂ::ﬂl& tarlg Inc,..and not In any o . -
- £ e NNARAPR

B el G e 1#“ e —— s —————————

EPOUSAL CONSENT: Tho undanigned wpouss of o Soller hereby consanls ia the liing of the Propery heraln purean ks ihe provlilens of the Family
Law Act, 150, 1990 and heraby oo to ekecula all necanary or incldental decumants fo furthar any rensaciion providad for haraln,

m;;n”"”“II“I“I“l“l“””“I.II“I“-‘l‘-h-u“I“II“”“H-”“Il-‘“l“.“l- “EI mlIIIIIIIJHI.III.IIIIIIIIIIIIIHI.I.IIIIIII mlll”:'.li.u.l--ﬂlI.IIIIIIIHI.IIIIHI.IIIIJIIIIIIIIIIIIJ-

. H.lll Aviasn diranne White
1h#5ﬂhiw”ﬂﬂmm “"m R R R II&I‘IIIII thmmll'jhl‘u#mh EEREER R R R

harobsy doclomas that ha/aha s inwrad o8 raquined by REBBA.

pm———_—= igaotiel) of $oleipsrionekarMeakar of Ragou]

ACKMOWILEDOEMENT
Tha Ballar(s) haraby atlinawladge ihal the Sellors) fully understand the terms of ihls Agresmant and hove recelved o copy of

H'“. ﬁ"ﬂllh’lbﬂl i m. (RUTTRIT PR TRN AT RN T Y d"" i' WERRAUER T ERRERRAN R RE AR AR C RN R B CE R VRN VRN ERA A ER AR AR R RN R ERRERA R :n (RS TT RN ERAN FT RN RANT T ]

IW};Hw‘nn".“.““““““"-“..“.“““““"“I“.-"...“.“.““"“”Il“.““..“I“.“I““"-I”II“”““I“""“I“.““ m.l.II..II....I.....--.-.....--.--.I..-..-.I..III.I.
‘%;;;I.t.;'.'.i:'....,..................,.......................................................................................................... I.H““““““"...“.“-“““““”““”““”““

m - E@H{L WW et o e R o ol e oA
IR e
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TO A LISTING AGREEMENT BETWEEN AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES, LP {“Listing
Brokerage”) AND mal Spergel Ing., solely In its capacily as Caurt-appolnted Recelver of 2580363 Ontarlo

Ing. and 2580361 Ontarla Inc. , and not In any corporate or personal capachty (the "Recelver” and/for
“Seller”), for the Property municipally known as 21 Augusta Street, Clty of Hamllton, Ontarlo.

1. Motwithstanding any other provision contalned In this Agreement, the Seller shall only be liable to pay
the commission provided for In the Listing Agresmaent If the transaction contemplated hareln |s
completed (a “Transactlon”). AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES LP (herelnafter,
the “Broker”) acknowledges that the sale Is taking place pursuant to the court order of The
Honourable Justice Machell dated June, 2", 2022 , and that further court approval of the sale
{“Court Approval”) Is a pre-condition to completion of a Transactlon.  The Seller cannot guarantes
that Court Approval for any such Transactlon will be ebtalned, The Brokerage also acknowledges that
the purchaser of the Property may Include in the agreement of purchase and sale certain conditions
which the Seller Is required to fulflil prior to closing (collectively, “Conditlons”) Including, without
limitation, the delivery of vacant potsesslon, The fullllment of such Conditions by the Seller cannot be
puaranteed. The partles agree that no commission shall be payable if a Transaction |s not completed
because Court Approval Is not obtalned or If the Conditions are nol met or are Impracticable te meet,

2. It ls further understood and agrecd that the Brokar shall affer the Property for dale on an “os 18, whara
15" bails and that the Braker shall make no representations, warrantles, promiies or agreesments with
respect to ar [n any way cannected with the Property, including, without limltatlon, the title,
description, fitness, state, condition, environmental status nor the existence of any work orders or
deficlency notices affecting the Property.

3. Notwithstanding any other provision of thiz Agreament, the Seller mokes no representations or
warranties regarding the Froperty, the condition of the Property, the existence of any insurance or ts
abllity to antar Into this listing agreamant nor does the Seller provide the Broker with any
indemnification regarding any such matters.

4. In the event of any conflict between the provisions of this Schedule “A" and the provisions of the pres
printed portions of the Listing Agreamant, the provisions of this Schedula “A” shall ovarride and shall
govern and prevall for all purposes,
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. DocuSign Envelope ID: CCFABCAC-E68C-42C4-BFF1-09D18DCF0835
DLE En-,—muu|ur-asamﬁ1-51'n.n.-=!1?z-ﬁﬁsl|-uuszlwm L _ 1 1 7

| .
AGREEMENT OF PURCHASE AND SALE

kﬂ Algusta Street, Hamlltgn, Ontario)
’ A 4

THIS AGREEMENT n‘a_[e::f a5 of the +94R day of January, 2023,
BE TWEEN.

M3l SPERGEL IWC., solaly in A= capacity as E:nurL—,appqmteci
receiver of 2500363 Ontarle Ing, and 2580361 Dntario Ing.
and not in |ts persenal or coamperate capacity apd w;t‘huut
fersonal ar mrpﬂral.e ilablity.

- A — -

{the “Vendor™ of "Recelver)
{F THE FIR5T PART.

—— = .= om

-and -

MUSE PROPERTIES LTD., as general parliar ior and on
behaff of MUSE PROPERTIES LIMITED FARTHERSHIF

fihe "Fdrchaser'} .
OF THE BECCND PART
IN CUHEIE—EHATIEH of the mulual agresments conisingd in this Agresment, e

sufficiency of which is schnowledged by eaclhy of the Vendor and the Purctiasar, Iha
Vendor and the: F‘urﬂhasﬁr agras a5 follows.

. DEFINITIQNS I’
1
it this Agreemant, o the contest clearly indicates atherwise, the fﬂliawlng tarms ahall

R

have the following me mnga

- =

(@) AP means, fof purpases of Section 16 Rereof oaty, the Exefea Tax Acf (Canata);

(0)  “Agreament” rsLearls this agreement of purchase and safe exscuted by trj-}
FPurchaser and dccepted by the Vendar, ogather wilh the attached scheditles; . .
I

e} “Approval and Vaesting Order” shall have the meaning ascoribed thareto In Sectidn
13¢u) hereof and shalt be substantlally in the form attached as Schedule "B,

iy “Buildings” means the huildinge, improvemenis, installalions and fidures of eveary
rature and Hmj slluate in, on andior ovar the Lands,
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'5.1.

|-€

le})

iR

{a)
)
{i}

(k)
o

(rre).

{0)-

e

“Buslhess Day" means any day oiher than a Saturday or a Sunday ¢ra stawtarg:

hu]:dag.-' in tho B 'l.l'l[!E.‘E of Cnlario;

"Claims” m&ans sea:unty interesis. {whctharmntracua! statufary, or gibdérmisa),
hypolhiges, merigages, Fusts of degmed trusts {whether contractual; $latvu’m:r!.-lr &r
offiznyvise), liens, exscutions, weits af seizure and sale, levies, charges, o oiher
fnancial or monétary claime, whether or niot they have sttachad.of bean perfertad,
rapistened orfi I!ar:i and whether sacured, unsecured or olhenyiss: '

“Cloging® shall I‘!i_a_ve the meanlrgascribed to if in Secfion B Refad,
“Goud” means: e Onkaio Supedor Courbof Justice [Commerslal List:

"Cotd Order” mpans the: Order and the Aneillary Order of the-Honpurable Justice
Ajachipll cated fha v day of June, 2022, wheteby e Vendor was appointed’
vecelver of 2540385 Umaiio ins. and 253[}3&’1 Catarie inc. -eHective Septaiber
1* EDEE, and aivven authority fo sall, convay, kansfer, lease or assign ihe
tior paris thereoi,.o copy of which ordar is ditached as Scheduiz

i .
"Daie of Eloging™ shall have the meaning asoribed 1o 1. In Section 6 hersof;
1 :
“Depogit” shial have the meaning ascrbed 1o It in Seclon 3{a) hereof,
BDRAshall .'st:: e maariing osgrlbad to it in Sectldn Fla)i} nercof)

'Enulmmﬁent&l Law" means any and all spplicable ntewnational, tederal,

pravanciat; ‘state municipal ar [azal kaws, by-laws, statules, mgu]auuna, {redties, -

oreers, ]udgmeFnts decrees, undinantnes; official dLrer;lwea gl all aultyirizafions

amy Hezardous Materfals;

refafing 1o the }Aﬂmﬂmgnt potUpationat . heatth and safely, health pmtmtmn ar

“Governmert Futhority” mearis any parsoh, §ady, depdriment, bureat, sgenty,

baand, tribung!, L‘ummlsa’ &n, branch or ctfice of any federa), pr{:wﬁclal nr‘munlnupal'.

paveTiTEnt ha.xppg Br tﬂalm!r}g i have Jurisdiction ovar parf orall of the Lands, e
iransaciion vontemplated in this Agreement andfor ofig ar foth of ine; Fanies
herstaand shall itchide a bosnd er associalion of naurance undarwitsts,

"Hazgidous Mbtﬂrials medns any mntam_m‘anl"a, poliutents, subskhoes or
mgteriedls that, when raigased {0 lhe natural-envionmeni, could cause, al some

inmediate or fufnre e, harm of degradaliih to the nalyml ervicon m&nl or Tiskcto

human heallh, |whethﬁr or mob such coptaminands, pullulanis. siibstances e
mafeiield arc lur ahaoll bécpmc prohihiled, coblrelled or regulsted by Ay
Covamrrent .ﬁ.nthnri'q.r and By Ctonlaminacist, “dangerous  substances
“hararddos matefials”, “hazerdous substances", "hazardous westes™, “indusinal
wastos", "I|qu1d wazles”, “poliitanis” and “tovic substances™, all as defined if,
rafeired o or annlemp]aled in federal, provingial andior mumcupa[ legis[ation,
redtations, orders andfier ordlnances relating o anvironmental, heallh andfor
safely mattais aﬁ.nd neok o liit the generalityof the faregcing, mu':!udes. asbusios,
yres furma.dah%defnam insulation and mons- or poly-chiorinated bl phanyl wastes;

f
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(P)

(a)
{r)

(s)
(t)

(u)
(v)

(w)

(x)
{y)

()

(aa)

(bb}

(ee)

2,

The Purchaser shall purchase and the Vendor shall sell the Lands, upon and subject o
the terms of this Ag

al

“HST" shall have the meaning ascribad thereto in Section 16(a) hereof;

"ICA" shall the meaning ascribed thereto in Section 10(b) hereof, |

“Lands” means the lands and premises legally described on Schedule “B" hereto,
of which the Vendor intends o sell to the Purchaser together with all easements,  ()(—
rights-of-way, and ces attaching therelo and enuring o the

benefit thereof; D> ALt MIKTUTEIS AND LH4TTRAS Iy, ON oTC SVETE

"Material Damages" shall have the meaning ascribed to it in Section 8 hereof; L&hE:E.,

‘Emmm‘mmﬂwmmbmalmthH*ﬂ'
hereof;

m_ﬁi‘:mﬂ have the meaning ascribed thereto in Section 3 hereof:
“Purchaser” MUSE PROPERTIES LTD., as general partner for and on
behalf of MUSE/PROPERTIES LIMITED PARTNERSHIP;

“Purchaser's Solicitor” means Devesh Gupta, Prudent Law, Suite 360 — 4 Robert

Speck Parkway| Mississauga, ON, L4Z 151 Telephone No. (905) 361-9789, Fax
No. (289) 801-2248;

J
' * shall have the meaning ascribed to it in Section 7(a) hereof,
"Rights" the right, title and interest, if any, of 2580363 Onlario Inc. and
2580361 Inc. in all benefits, advantages, licences, guarantees, warranties,

indemnities, incbme, mmwdmﬂmsmhﬁngmmmmmmw o
Hma:tmﬂﬂ’umdl'uyamaﬁl-gmtrh

“IERS" shall have the meaning ascribed to it in Section 7(a) hereof:
“Vendor" maarlh msi Spergel inc., solely in ils capacity as Court-appointad

recaiver of Ontario Inc. and 25680361 Ontario Inc. and not in its personal
or corporate and without personal or corporate liability;
*Vendor's Deliveries™ shall have the meaning ascribed therelo in Section 13

" means the firm of Fogler Rubinoff LLP
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Deposit: by ﬁa Purchaser defivering to the Vendor concurrenfly upon the
exedution of fhls Agreement by beth. parfies eretq, the sum of Gne Hundréd

Thousand Datfars ($100,000 00} {Ihe “Deposit’) by way of certiiled chegue, Irahk .

draft or wire ansler drawe upon one of Cunada's charlered banks, whish surm

shell be held by he Vendor, in liust, s a depésit pending Glosihg or ternination.

o cfedited gn afcount of the Purchase: Price ppdn completion of Hhe dratsadion

eontermnplated in this Agreement. |n tha event that this Agreement 15 terminated for

any reasan cther thah the defisult of the Punchaser, the. Deposit sha be refumed

ko the Forchaser fopibwsith, withedl interest or déducton. For greabor cefginly,

this nggeamfgn:!f tenmlnzied or naf completed due toa deiault or breaeh: of this
1

of {his. fgrae mErF. Subject only to the terens of this Agrgement, fhe Bepositis to-

Agreetman by 1He Purchaser, then ihe Deposit shall ba refeased fibar try st and
paid [othe Recaver ag liguiclated damage<within three {3) Business Dayts oiithe
Closing in fuit :p:rm‘ complele sallsfaciion of -all daragas, losses, costs: and
eXpenses Inclied by the Reteiver 5 a reswl of such defaill or. blEﬂE:h By the
FPurohaser, wheruupcm netther fe Recelver nor the Purchaser shall have any
contnuing rlghts orobligatione hereunder; and

Balance Due aﬂ Closing; the Galaricd of lhe Pyurchase Frice, net of tie Qepasil

Closing o FaVaidor (oras-the Ventdor may otherwise directio wiiting). I:r:.f vy of
witg:{ransfar fror dne-of Genada's rivariersd banks,

and subjectta n}: aﬂjI.JEtmE"IIE chressE.I' sefoutin s Agreament by pag,mériat"

The Yendor and the F‘ur;;hawr ackndwledge ahd sgrae that hay shall each maks fheir

own Allosalions of e Purehasa-Frice hetweean the-Lands fot he purposes of theficome.

Tax Act [ll'_‘:an‘ada-} acling reasonably and any fikngs -in aczordance with ﬂ'iE pmwslnns
I

Phareol.

4,
{a)

(2]

GLOSING Aﬂﬂ|FﬂEl"‘-ELﬂE!HE ADJUSTMENTS

Clogimg Adjuskviants: Adjuslment shall e mada, as of T2:01 a.m. un, tii, E-:].E'E-"
o Closing, TOF condomirium fees, reaily laxes; local m;.rnu&m&ht retes,
mummﬁah‘prwr’mal levies arid charges, water &nd sssessmanl miles, afRditr
utilities; prosvided ihat the afprementionesd- Harhs. fmn a fien on e ang wre gt
vested out but by the Approval 2nd Vesting Order. Thers. shall be na :::ad:t hy the
Vendar for ':mj.r rents, deposlls of propéid items not aclually rsvelved by the.
Vandar. The Diie of Closing hallbe forthe aceount of the Purchaser, both as i
incorne aug sxRpense,

“hs I \Where 1s" The, Purizhasar a:;knnwleﬂgea that the "Jend-:-r iz gellng and
The Furﬂm-sjar |S purchasing the Lands on an ~as Jr,. where. 13" basls sulpitd lo
whatever defedts, conditions, impedirments, Hazardous Materials or defimencics
which may exist onthe Diate crf Closing, including, without limiting the general by af
the. foregaing, any latert orpafent defacts in the Lands arid such defecle- a5 hay
be rovezlad ih {he Ventors Dullveries. The Plrciaser further acknowledges that

it haz entered 1nt=n this Agreemicnl an the basis that the Vendor dost niot yuarantes.

tite ta the Lann;ts and that the Purchaser shall have cordudied such inspecligna of
the condition ahd title th the Lanids and Its lawful uze, as if deams dppropridie and

stall have catidfied itself with regard ‘o Yhese mattsrs. No representation, warranty:
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&
! or condition is e pmsudmmhuimpﬁadashntlu encumbrance, description,
fitness for purpose or use, unmummmmnmmmnmmmm
3 compliance with any or all Environmeftal Law, legality of rents, iricome,
¢ merchantabilily, physical condition, or quality, or lawful use or in.respect of-any
: nmurmaﬂarnr g whatsoever conceming the Lands, or the right of the Véndor
' to sell same s: andmﬂﬂsm;ﬂ'ﬂdaﬁfﬂrmmﬁﬁwﬂm Withat
i 3 Iirli'lihgﬁ_ia_ ﬂfthﬂm any and all conditions, warranties .or
E representations gxpressed or implied pursuant to the Sale of Goods Act 6f Ontario
& nrpursl.mltu other applicable law do not apply hereto and have been waived
g by the Pur . Al material, documentation, inférmation, data and descriptichs
# of, andlor in regard fo the Lands contained in this Agreement and/or supplied by
3 the Vendor, its g mplnyaua agents, contractors and/or reépresentative, are for the
- purposes of re e-and/or identification only and no representation, warrarity or
ﬂmdith:-nhaanr lhag‘vmhvmvm conceming the accuracy thereof and
5_ the Furchaser acknowledges and agrees thal it has not placéd any reliance
H theraon but rathe: mmumadaﬂﬁkhmgﬂﬂmmhﬂhﬂhﬂgmﬁ.ﬂ’m
4 Q Purﬂhasarmnll sume any and all risks relating fo the physical condifion. of the: s
; Lands which e tednnnrprlnrh the Closing Date. Neithier the Purchaser nor any’ | =
3 permitied eccup: rﬂdﬂmLurﬂsﬂ&]lemanyremﬂatnﬂu‘uﬂandumamm-
i " of the nature or tondition of the Lands. ..,14:..1?5,’
! - 'Eu'l-lhﬂ. S o LS
: (0 Following vendor approval ofthe Agroafmonf Purchase and Sale and up ﬂtmﬂiﬂ‘?
to the vesling order and Ciosing of tha t n, the Purchaser shail
L O, have the fight 10 nlimited property for the mu‘pmanframhu erz

TR e T

=4t

A TP b

the Vendor will provide s {he. propearly with its advisors, vendor's and various consulfants as.
key for the Building to the dﬁnnia i‘ provided that the Purchaser gives no less than !u_iy-olﬂu {a8)
Purchaser for the purpose hl:ﬂ.'ll'ﬂ el 2 Mﬂ-ﬂﬂ tﬂ‘“ﬂ"lﬂ Vﬂ'!dﬂfﬁ Eﬂmtfﬂfﬂﬂﬂ Em TI'H :

of said property sceess,  F ar will hdmnﬂrvmﬂndhnhﬂmvmﬂmhmnﬂmﬁmnmy
a ages, claims, actions, losses, costs, liabilities or expenses
mu.lrrm:l by the Vendor, directly or indirectly, as a result of orin
connecti w%saidpmpuﬂyamm
(by ‘Without lim the genmerality of the foregoing, the Purchaser further
acknowled the Vendor has made no fation or warranty wﬁl

ges
respect to or in any way related to the Lahds including the-following:

f . validity, terms and conditions of any licenses, pamﬂtﬂ.
consen nraﬁmmmﬂuhvﬂwahrﬂuﬁmhwlnwmymnnadﬂd
with the msmwmﬂherwﬂﬁumﬁhgmnnfurhwmﬂmm
herewith;

(i) the confdrmity of tha Lands to past, current or future applicable zoning or
building ¢oda requirements;

)] the exis of soil instability, past soil repairs, scil additions or
conditions of soil fill;

(iv) the sufficiency of any drainage;

{v) whetherthe Lands are located whelly or partially in a flood plain or a flood
hazard boundary or similar area;

o°

which will 1

unreasonab
withheld.




DocuSlgn Envelope ID: CCFABCAC-E68C-42C4-BFF1-09D18DCF0835

E

TR -

-y
=~

‘mu:} The Seller
I_agrm to comvey al
< fixtures and chatte
“with the exception
::'nruu ATM and
_,Arc:rdr: Ciame
‘Zih-Iachlnt. 1o the

F- Purchaser on the
Date of Closing,

e __-_:a.-H-_gfu__Lr..':.x-_L-_:z'cq_.,i:-_-;_:‘._._: e T

(c)

(vi)

(vif)

10z 95223861 510A-4F22-B561- SBIZ10A467CE 1 22

-

the existence or non-existence of underground storage tanks;
any other imaller affecting the stability or integrity of the Lands;

(Vi) the of public utllities and the kands
N Y851 ,.L-».'-Hraﬁtﬁ-‘ A5,
(ix) the suffi -or adequacy-of any wells and water supply for irrigation or

(x)
(i)

any otherlpurpose;
the exish of zoning or bullding entitiemenis affecting the Lands;
whather fixtures attaching to'the Lands are owned or rented; [:“-E

(xil) that keys or passcodes for the Bulldings will be avallable on the Date of

Closing or theresfter.

¥ L] - L L L Claa | L] L i - =SLALIR LI - - [T 81 L e — - - P o - - =1 iLw

Bale
Existing Leasas: The Purchaser agrees fo assume all existing leases and
occupancy agregments, if any, affecting the Lands on closing.

DF CLOSING

-Subject to the provisions of Sections 11 and 12 hereof, the transaction cont
hereunder shall be completed (the mmantufnmml&&unﬁhﬂlthamwm

3 “Closing™) on the day| which is ten (10) Business Days after the date upon which fhe
, _mnhmm the Approval and Viesting Order (the “Date of Closing” or the “Closing.
: (a) at the electronic registration ("TERS") is operative in the
7 ml:l\r;mt land registry office (tHe “Registry "), the following provisions shail
i apply-
()  The Purchaser shall be obliged to retain a solicitor who is both an authorized -
E: TERS use and is In good standing with the Law Sociaty of Upper Canada
& to represent the Purchaser in connection with the complgtion of the
i ion and shall authorize such solicitor to enter intd .a document
¥ registration agresment with the Vendar's Solicitors in the form prepared by
B The Society of Upper Canada, which document version was adopted
jint LSUC-CBAO Committee on Electronic Registration of Title
: nm:l u.rhinh can be viewed at
2 ipServices/dramarch(4.pdi{ the "DRA"),
ing the pmnuﬁum: un-:l timingfor completing this transaction.
(b) K through no fault of the Purchaser's Solicitor or the Vendor's Solicitors TERS is
unavailable on the Closing Date, such that the Purchaser's Solicitor is unable to

register the

Application for registration of the Approval and Vesting Order, then the
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‘transaction cnntr:mmafad by this Agieamant shall be mmplemd Ity esirm In

accotdznes with . he terms of the DRA which shall appl;.r until gech time as TEEES

Hecomes a\vailablg, Upﬂﬂ TERS begoming avdilabla, the Vendor's Suliciiors. ehal

atlvlsathe F’urchasefs Sqlicitar forthwith andthe parfles shall arrange to.complete

the registration of the:Application for regisiration of the Appraval #nd Vesling Order
a5 ﬂxpedmuusiy*:as prssitle, whereupon the escrow shall be relzased.

3 .
fn-ihe svient of any confilck-aringuhsisiency between tha k2rme of this Seclion 7 .=nd ihe
ferms of the- PRA, the tbrrns of ihls Section T shall prevail,
1

&  PREGLOSING RISK AND POST-DAMAGE ENTITLEMENTS
PRE-GLOSING RISK ANE

The Lands are and. sha[l remain atthe Visndar's sk uat Closing. In {he event i mataris|
damage tor the Landsiphior to the Closing Date, h excass of tap hundred ‘and i f‘;;-.r

thousamd {$250,000) [Dottars, as determined By an jndependent tild parly ekpért

appdiniad Gy 1he Vendor ("Materid) Damage®),  Ue Plrchaser may, at its opflen: (a)
comiplste e transagion cantermplsted by this Adreement without rediSlion’ of the.
Purchase Price, in ich evank i proceéds of insurande or compangalian” shaﬂ ha
payablets the Puwhashr or Rirescind this-Agraemaht, and the parties: herﬂinshailhave
no further rights and remedies againgt eack other and the Deposit shail be Fellifngd 1o

Lhe Pugchasor SOt mthnuf deduction. The Vendar bl ysa B E:st BHaors tor ﬂdwse

the Purchaser, i wiling; within feefty-four (24) haury of e Vahder learmig) af -ty
tateris) Damape {o the Lands. Thé Purchaser shalk have five (5] days, or susit oniey
parlod as the Vendor In it: sple and absaluta ::Ilacretlc:n may ‘agree 1o in weilifg, frorm
defwery-of such notice) 1o adwse tHe Vendar in wnttng g% Ip its siectian, it ang, In e
event lhat the Purchaser fils. to nokfy he Vendor if whiling =5t iz elecilon wilkin the_
prascribed fhrini pEI'EI:H:i the ‘ul’en{iur FThELY 'terrmnaia this Agreement imimedialaly. by

providlng wrilten nelice to the Purchasst and the parties hergto shall have ne further r1'r£]li1is

and remedidgs against each.offer andthe Deposit shall be refurned fo the. Porchager

farthwitts, without datuciion, faﬂtng whh:h. bhe Purchaser shall be deemad b bive- e1a:;l:e:d
to camglete the transaﬂhnn i acordance with subparaaraph (3] aboys.

4. VENDOR'S EE?EEEE_NTATIDHE AND WARRANTIES

L |
The Vendor epresents and warrants fd thé Purchasir thist, as at the dais hereofs

(=) Hnn—Rﬂ‘ﬁIﬂan gy:. the Vandor is nol how and doss notintend to besore, pricrie
Closlg, A non-residunt of Ganada within the meaning and perpese E'fE'EICI:lDI‘"I ’F‘lEu
af the Mcome Tax Aot (Cariaa); the Yendor is oot now ang doss nel intend fo
hecome, prior to Closing, an agent ora Wrustae of such non-resident;

(b}  Authority to Eéil kS SPERGEL ING. Has been duly appoinled a5 Recaiver of
ZBRMNAED Dntam Inc. and 2580361 Dadatio e by the Cour Ol and has Uie

right, powsr ang authorky to rnail'rte’r, the Lands for sale-and, subject to nl:r'talrll.ng
e Approvel arld Vesting Order prior to Glosing, on Clesing M3{ SPERGEL INE.,
ghall havy the power @4 aulitoiity to seil, conuay, transfer, legse or asslgn the
Lands asg resuil of fhe Coart Grder, in aceordande-with and subject fo the tenms
and conditions bf this. Agraament and the Approval and Vesfing Order,

|
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PURCHASER $|REPRESENTATIONS AND WARRANTIES
1

The Purchaser represph'a and warrants to the Vendor that, ag at ike date hereof:

(@)

e

(d)

Compnrate Maﬂlers Regarding Purchaser: 1he Purchazeris g mrpurallu-n duly
incorporsted, nrg anized and validly svbstatiitg under fie laws of Ootanio asd kas
all requisite curpbraie power, puthorily and ca pacity 40 exg cite and deliverand o,
perforn €ach of its obligaions pursiant to this Agmement; neither the exaouon
of this Agraement-nnr the nedormance (such performanes shall incidde, withif
limikation, the &xgrmsa of any of the Purchaser's Aghis:and complience; mth each
wf the Purch 's cibligation:s hamunﬂar} by the Furchaser of the fransacllon
comemprated herzundor will vioate:

0 e F‘urchlaser's arficles o incorpdtalion and by-faws;
(i any agreémeﬁtm which thé: Purchaseris bound er is-a peity:

i} any Jud gment or.ordér oF @ court of compatent aulbosdty or any Goverrmant
Amhnnm &

(v any Eibplltl:‘ﬂhlﬂ |,
and Me. Furchisar has duly iskep, or has caused to be laken, ak regquisits

corcopale adtion required to be faken by il 4. autitonza te axeculion and. cilivery

ol ihls pi.greemept and the pedormmianes of each.&f ke obligalion: hersunder; apd’

investment Fﬂﬂﬂda Act (Capagay  elther () lhe Firchaser is oot a “nor- -

Canadian”, a3 defined [n the nvestment Canads Aol (Ca niala) {ICAT o {il)if the

Purchaser s a "n{m Cangdian”, thiz Transarticn is net & reviewsbis frgnsachibn -

underthe |CA, or, it appiicable, the Purchaser is 2 non-Canadian far the pIJFIJDEl'E

of the ICF and will within fhroe [3) Business Days 6f the execlilon of fhis-
Agraamcntsuamt its inveshknent Canada a fuitly complalad Application for Review”
Wit respect. mLTrE ransaction sontamplated s Agresment and will use- ts. best-

slforls to obtain! Invasiment Canada Approval within ten (10 days thereafter.

Each of the lJ’urchasers retméseniallmﬁ antd warrapties conizingd R Ik
Agreement shEIII he tue at d4dd as of the date- hereof sod each of sush
rap:esen{-eitmns anct warrahiies shall continuaio Ba troe as 2k Slgging.

The Purchassrfshatl have complied with eacll and every covenanifagreement:

made by it hemfn'and raitired 1o bé comalated at of prior e Clasing.

Tho Purchaser shgll npmrnptn,r dolivgr ‘to Uie Yendar wreitten nofice specifying Bo
ooourence ar Ikely otmimmencs of any event which may result Inany of i/ Parchaser’s
représenlalions.ang waranfies condained in this Agiedment nof canlinuinp.tn be {iie as
at Clogind. ‘T

1
!
1
r
]
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(a)
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12.
{a]

| 9.

” .. . .
COMBTIONS OF CLOSING IN FAVOUR OF THE YENDOH |

The Vendar's c:h'l:gahnns cuntained In-this Agreement shall be supject to e
Tukilrient at or pedr 1o Cloging, of eagh-af the Toliowing conditions:

#)  Represe rligﬂnﬂs and __Warrantlss; zsach of the Purchaser's
rEresen I_;II::-ns and warrarties contained in s Agreament shall be true

all material regpedts at and as of the date hereof amed =ach of zuch
representations and warranties shali cordinue i be trié in Afl frataral
raspagis. ‘és at Tlosingy:

i Coveran lsmgranment thia Purchaser =hall have complied with each
an e:.rﬂri. covenant/egreement made by It herein and required 1o r:-u
completed at o prior-to Closing;

fliy Approvalznd Vésting Qrdef: The Vender shall have ehtainad the Approyat
and Vesiihg Order, TheVender.shail not have recsived nolice of gipeal in
respechin uf the Apprioval and Vesting Order ang-lie Approval and Vesfing
Order shall nof have bean gtajed, vanqd o vacated anid-shall be in fUl
farce-and atfect and -no Orbar rastraining o prohilitiig Closing shalf hate
beEn -rnarlla by tha Gonrt; and .

(iv] Corpor fe Steps and Proceedings' all necessary corperale steps and
pmqaaﬁmga shall ave been toleen by the Porchasaer o -pvermui LHE
FPorchasgl's execulon of his Agreemeni-and performanze of egth. of the
_F‘urchﬁaﬂr’s obligatiens hereunder.

For greai Feorainty, each of the comdilions centained: i this Saclien 4 ‘]l[ail-
have l:naialn irigarted for #HE bepsit of T Yendor,

The Yendor muenants tn uge reasondble commercial effods. i fulfil or cayds to
be folfiled the. cpeditlon contalned in Section 11y and ihe Purchaser cavenants
b Use (t8 ressthable commercial efiops fo fulfll of dause lo be :I'J.:Iﬁi[ed trm
conditicns mnte,hnad in Secton 11 herodf prier k- Glnsrng

I
I bhe event: ihrﬂ any of theforegoing conditions shail not be fulfilled. in whele orin
pat, at-or prigr ta Closing, the Vender may, [n s ahdellls: and unfbiforad
dizcrefion, tarrn!naia tils Apreement.by wiritlan notice o the Furchaser withbuit
penally ar [ETEY whatsudver o the Vendeor, subjent td e provisions of Seetion

He) hereof with rmospect fo -the Deposit, and otherwiss -without Bogl e ather

compengation ghd aach of the Vendor and thie Purchasar shall be released fam
their phlipations and [iabiillies,

CONDTIONS OF CLOSING N FAYVCOUR OF THE PURCHASER.

The Purchaser's obligatlens aontagined [n Lhis Agreament shafil be subjedd tothe

fuiitiment, al ¢r prior ta Clasing, of sach ef4he fulowing conditlons:
|

g Represantations and Wartantlag: each of e Vendor's representations

and Wa]‘ant_'es enrtained in this Agreemarnt shall ba frve n sl maleral
i
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respects at and as of the date hereof and each of such representations and
ies shall cantinue to be true-in all material respects as af Closing;

{ii) ynents: the endor shall have complied with each and
mrnmdabyﬁhmamﬂnﬁmmknﬁhh&mﬂphm
(i) £ al 2 esting Ordar: the Vendor shall have obtained the

sting Ordar. The Vendor shall not have received notice of appial Iv
respect tg'of the Approval and Vesting Order and the Approval and Ves
Order shall not have been siayed, varied or vacated and shall be in full
force and effect and no, Order restraining or prohibiting Closing shall have
baen made by the Court.

For greater , 2ach of the conditions contained in this Section 12{a) have
been insarted Bhamﬁtufmmeaw

(b) The Vendor mum reasonable commercial efiorts to, fulfil or cause to
be fuifilled the jons contained in Subsection 12(a) (i-i) hereof prior to

¥(=_

The Vendor covenants to execule, 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 issued and entered Approval and
Vesting Order yesting in the Purchaser all right, title. and interest of 2580363,
Ontario Inc. and 2580361 Ontario Inc., if any, in and to the Lands free and clear of
all Claims save fand except for the Permitted. Encurnbrances, in accordance with
the provisions of this Agreement, substantially in the form as Schedule "D"..

(b} statement of & ments: a statement of adjustments prepared in accordance
wﬂhsaq\‘.hﬁ#- mﬂmﬁnduﬁmﬁdmthﬂﬂlanhyn{ﬂmwiﬁmﬂﬂhﬁﬂﬂh
Closing (the “Statement of Adjustments”). Exceptas aforesald, no adjusiments

ahuilbaa OWed mmwm&mﬁrmammhﬂwmm%mw
acceptance of Agreement up to and including the Closing Date. [f the final
cost or amoun ﬁfanyhmmidqlstnhaﬂuﬁtudmmmhnmﬂ

then the adjusiment for such items shall be made at Closing on the basis’

Closing,

of the cost or amount as estimated by the Vendor,; acting reasonably, as of the
Closing Date on the basis of the best evidence available at Closing as lo what the
final adjustment should be. The estimated adjustments as herein sot for-shall, for
all purposes, be a final adjustment or final adjustments. The Closing Date will be
for the Purchaser's account both as 1o revenue and expense,

{c) Direction Regarding Funds: a direction from the Vendor designating the party
or parties to w| the balance of the Purchase Price described in Subsection
3(b)hereof shall be paid; in the everit that the Vendor designates mora than one
party then it shall also designate amounts payable to each of the parties;
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(d)  Underlakingto HE-AdFusL the Vandor shall not ba cbhiiged m re-adjist any ilom

i on ar omitfied frca;n the- slaterpent of adlustmearils;

K {e)  Eeadjustmeénts: The Purchaser hereby acknowipdgas -ihat -there may be

E pulstending arrears with raspect 1o the reat propedy taxes, condarmliniumeTaes and

uthities and agrée_a et the Vendor, at ils oplion, shal ba entilled o make
adiustmend on the Staternest of Adusiments-tar such matters or-in the: slfdrpative,.

i direct that & norien. of the proceeds due an Elﬂsmg ba- used: k pay out Eush

ertzars. The Pyrchassr ather covenanta and agrees ta dalivar an irgévocable

dfrection: to the Govermment Authority axthanzing i fo pay 10 e Yendor any redlty

tax retate (bop F with Tnterest heteon}. obained by the Vendor for the perlod

prior 10 Closing.” Provided that in the evank he Goverimeanl Authority doms mot
deliver such rebite dlireclly to the Vendor, Ine Purchasar herahy m'eyr:::n::abr;r;'
undertakes lo delvél mally tax ebéte to 'the Vendor updn efher recelpl
raadjustmentof $aime.

(3. Hgn-Eesrﬂen::eﬂ:iarﬂﬂcate {he Vendor's coriflcats setting out that the vendor
is nota nqwre*aldant' of Canada witkir the meaning and purpoda of Séclion 1B
ufthe fncome Tabmct {Canads) and Is not ihgagent nor trugles of & non-residedts
and

I

(@ Genefal Dellvefies svichfarfer dt-:umr—:ntafimn relating to' e, somplatiog. o the-
transaction r:un't?mp]ated hiereuniar 45 shall bi;

fi -:r’thqr_‘g.fﬂsal_ ratarrad fo harein: or

(i) required by law Bdfor dny Govemment Authority,

Provided that su!l:h furiher goaumeniation is it a form satistaclary to the Wendar,
taking inle consiferstionthe fack that the Yender is selilng the Lands as
Retriver,

i - .
14,  PURCHASER'S CLOSING DELIVERIES

d The Pyrchazer cﬂuenqhis to exeule, whare spaticabls, and detiver the inllowing o {hea
i YVahdorat or gHor b 'E}Insing:

{2} Direction '@ﬂsl'mlng Titte: 4 direction friim, thia Purchaser designating the
trarisferaa(s) inihe Approvaland Vesting Qrder{requiicd anly in the event that the
Approyal and. VESting Drder is to be inscribed infavanr of a ni::rsnn."ahtliy gthar
- than the Purchaser) provided lbhat any such irﬁﬂsiarﬁcr_s} shall slse pavide a
. vatttelr agragméent with the Vendor lo assurhe and be bound with =il of the
obligations of e Puishaser ender this Agreement;
| .
{b] Undertaking Té Re-Adiust: lhe Purchasers undertaking to re-adjust any fem-on
or omilted frem the staterment of adjustments, subjact 40 the finsilation cortdined fn
Subsection 4(a8) hereod;

¢} Purchaspr's Cedifidates: the Purshasce's cerificate geiting out that each of he
Purchaser's representalions and warranties cogtainad in this Ageament are e
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ag at Clgsing and if apgilicable, the Purchazer's ceriflcale described - Senlhn 18
heraaf; ;

Direciers' Resol r:rluil:-n A Laitified topy of & resolulion of the-boad of dirgstors uf
the Purchager o Aptharizing fhe execulion of this Agreement and peirormancs’ of
sdch et the Purckaser's abligations hereunder:

HST indemnlty the indemnky provided for urider Sectlen 16 hergof;

Certificate nf Igg' umbengy: a cattificaie of iheumbBency setiing oyt e names gon
speciman sigiatlires of each of the direclars and oficera of the Purehaser;

Furchaser's g%ants Comnlgsions; evidence of payment by thg Pufchaser of
ahy CONIMissiongr cther remunieration payatie toHe Furehaser's agent, ffany, in
ennnection withilhe purctiase of the Lands, or & geriiflcate from the F'ur::hascr
l:vaihﬁ_.rlng ittat it has aot rakalned any such agent snkd thel no such-cammlssion:-or

ather remunsrakion s payabl,

Envitenmantal. lndﬂmmt’.r an énvironmental indemny indemnifying and hl:ﬂdmg
the Vendor hurrhips*s frorh 2ny and all daniages, -claims, actiths, losses, cosks:

liabilties araxpenses {cﬂllﬂcﬂumy"namages Y suffered or Ineurres by.| ths Kfan{lcrr

dirgetly or Indmctly as a resuit of or in tonnecton with any of e filowing,

whiather arising s.a result of the astions of Wendor sndlor ils predecessors, or al
ariy parly clelmi gg through the Vender, ce-glhervise, and withdnl restrizing the
nenergliy of the foregoing, which Ihcluda: Dafmages lncumed in addressing &d.-
adminlstrative groer by & Government Authority or in addrasging. a e‘m*l:l::c,
invostigation or pther pracéss which could reasonably be antcipated lo msult in
such an ordar: :

fi) 1he pr:es-alnce or retaass of any Haramduus Materials in, afi or undar-the
' Lahgs :::r’the Ihreat of & release:

fiiy  the presance of any Hazardous Matairals in, on oF under propertles
adigining) or prosimate o the Lands;

(i} gy othes emdronmerntal matters relating fo the Lands;

(v} tha breach by thiz Furchasar or fHose fof whem I Ts résponsible at faw of
any-Envirenmentd] Law zpplicable 1p the Lands; or,

4] the relgage or threateved refease of apy Hazardous Matedels owned,
menaged, goneraied, dispesed of, controlled ar transparted by or on
behalf ofjdxe Purchmsar,

Balxnca-Due at Clokinng: Lr'm baksrice of the Purchase Pricc descriked 1
Suksaction 3(b) hereof, and

Further Dasumaptation: any uther decumeantation relative to-the complation of
this Agreemantas rmay reasonably be required by the Vandor of the Yendars
Seicitors. i
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i 15.  PLANNING ACT [ONTARIO)

This Agreemer shall be aifective to create an Inlerestn the Lands lorihe Purchaser aniy
it Part ¥l ofthe Fanming Act (Gntaria) is complied wilk prorto Closing, The Puschager
shall not regulre he Vehdor & roake any statemepts contemplited by section 50¢22) of
the Planfiing: Act. fﬂntahu::} as amendead, from lime O time ar By SUCUEESOr provision
lherole, The Pyurchaser agrees ko satiafy ieelf with respect D compliznce wilh thg
Planrie Ak {Ontara}'

16. HARMONIZED GOODS AND SERVICES TAX

{2]  Application of ( H3T fo this Agreemerit: If e Uansactlon colitemplaisd
hereunger shall be sibject to the gabds and services tax {"HET) levied pursuant
to the AcL thert FIST shall be in addltion to and nol induded in the Purchase Prics
and shallbe tollected and remlttad in‘accordance with the Act.

-

QR L LI

..\..!.

==

il
.

(b} @if—@ges&me!ﬂ: K part-orall ofthe sahd franssction (s subfect b HS T and:
Iy

O T [
: P NI T A T

{iy the Uend&r I3 2 non-resident of Canada or ihe Vendor would b2 3 foh-
' rasident gf Ganggda but for Subsection 132{Z) of the-Act; andor

] the Purcnaser is & "preseribed recipient’ vnder i Aclandfor Is ragistered
Lader Ihe[ﬁmt

Tt

. ther the Furchaker shall.dellver, prior o Clasing, Jta certifleale i farm pr&scrrtu,,d
By the Agk or, if Ao such form is prascrbed, Men inreasonable form, eerdifying and

W uhderake ﬁ*lat !he Furitiases shall be Tisble for, shal s56f-a5sess and shai? ramlt
o he approprigte Government Auihoriby all HET payahle’ In iespec of the
Iransaation cnnFer‘rtplated hereunder. i Subsection 6] nereof shal be.
agplicable, Hetl the Purchaser's cbrificate shzll alsa insjude sgrtilicalion of the
Purchaser’s. préscription -andfer regisiiation, as the casa imay be, &@nd ths .
Purzhazer’s HS."T registration tumber.  1f the Purchaser shald fijl I deliver 15 -
sartficate, theri lha Purshases shal ender 1o the Vender, at Clozing, o addiion
the balance due at Closing described in Subsection 3{5) heredf, an amovnt Squsi
tor Bim HET Ihat| the Veridor shall be obligated to collectand remil in cennestior:
with e sald I'r:arsarllnn

I r—r e
PR (T FTAN

N A
Dt e

I i
- Latl

fz)  HST [ndarmwaifd ThHe Purchaser shallindemnify and save hammlzss the Vender
Trofn ail Yaxks, lvies.claims, iabilities, pertalhﬂﬂ Interest, costs and &l ded olhed-
expanses incurrad, dirmelly orindiractly, in connectlon with the. asyesament. of HSF
pavabla in respect of the transadion contEmplated tmreundar entdicr the
Purchaser faﬂ:r'l:g to cumply with the 5aid eetificate and. dndertating sat oul
Subsention 1 E{?}.

17. NOTICE |

einn .
8 I

SR T

—r
-

Rt

FE

Ay nolice given herfeunder shall Be in writing acdd delivered of .cotnipttlcated by
telecopiér maching to

PN

I in the Gase of the Purchaser &
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¥ !

MUSE FF!DFEHTlEE LTP., as gareral-pariaer for and on behalf of MUSE
PROFE F{TIEE LIMITED FﬁRTHEH‘EHiP

17 tain Sireat Novih

Waterdowdn, QN

LOR 2HD 1

Attaniion: Katik Gandira

Email; knahatra@eeallikiid.cx

SR s e Sl it

e 2y

g

with a capy io the F'urr_:}Las.er's Salfcitor al;

Pruder! Law

Suite 360 4 Roberl Speck Farkway
Misgissaliga, OM

4T 451 !

i AMtention: ll]evesh Glpta
: Ermnali: devesh@prudenilaw.ca
Fax: (289} 8012248
|

and in ihe case of the .‘u;*'e neor fa:

ma3i Eparépl e, inis Capacity as
Coun-Appatnled Recelver of

. a5PHAES Dntario Ind. ane 2580361 Dmans ki,
u 2 King Street Wesl, Suite 1502

Hamiflon, ON LBP 4\WF

Atkanfion; Trevor Pringls
Emait: tpiingle@apernel.ca
Fax. HDE-EET*EETQ

i with a.copy ic fha ‘l.lfanq!im’s Setcitors:

Fogler F.zulmirmfr'r.LP _
77 King Siraet West, Sults' 3000
2 Taronto, OM WMEK 1GB

Atfention: Scatk Vemen
- Emzil: sv_ﬂnin fogless, comm

Such nolice shall be deemed to hayve boen delversd upon delivery or communicabod
upon franemission unless such nclce Is daliverad or ‘rapsmitted oulside -of uswal
huslness: hours, whilch evant the notice snall ha desmed o have been dellvered oF
ransmitted on the not Businass Day, A parky may change its address, efmail addmss
andor fax nuinbear bﬂmm:ng nofice in accordaree with This Sochon ‘IT
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168. WAIVER OF CONDITIGNE

Extept as ofheraise provided |n this Agreement, al| corditisns coptained harsin have
bean insertzd for ihe bengflt of 2ither the Vendor or the Puichaser, a5 indicaisd, and ane
condilions of the obligations of stch parly to complete the fansaction gontempiated
heresnder at Closing and ara neol condlions pmcadent, of this Agreement, Any ona or
more of the szid condltisne rmayhea walved, inwriting, inwhole or inpart, by thebensditicy
party withatt prejudics {1:: the benefiting pari}"s right of letmination in the sventof the nor-
fuffilment of sy ottrer conditien, and, if sa waived, bis Agresient shall be read exclusiie.
of tha said condifion of conditions so waived. Fur greatar cerainty, The cosing. of he.
transachion contemplatéd haraundar by a parly hereol shall b2 deemed to e o watiter by
such party of mmplia.r@& wlth any condition Insertad for its banaht snd nol saflshed at
Closing. ! '

14, sEuERAEIUT?

If ary Provisisn qc:nfalnéd In this Agresmenitor the applaaton thereof to any personfd nhl;,r
or circumslancs s, t:;l any exferd, invalid or unanforegabfe, the remdinder of fila
Airaement.and the application of sugh provision fo personsfentities or ircurnsiances

ather than these ta whbrrdwhwh it is hidd jrvalid or unerforeeable, shatl not be 2fected.
theseby #nd gach ﬁrﬂ'ﬂlslﬂn coniained Iy this Agresmiant shall be separalely erIH:I ﬁn:zl'
enforceable to he fu]bast extent permitied by law.

0. RIVISIONHEA DIMEE

Tha dwisen of iz Agreement into Seoolions, Subsedtions, Poragraphs o
Subparagraphs and the ingdrtian of headings.or capons are for sonvemigncs of refarance
only-and shalt rot.afizct thé consruction ar interprelation of this Agreament o ANy ]:uaﬂ
hersof.

21. ENTIRE AGREEMENT

This Agreement and Lhn schedules aflached herelo constfute. he entire agrﬁahﬁEﬂt_

batwean the Vendor and he Puichaser resgect of tha Lands: EAch of ihe pading

ackriopdedges thal, except as onigined In tis Agreament, thers 1% na representation,.”

vearranly, collaleral agresment or cendilion (whether-a diract or gollaté ml condftion. ar an
A¥prass.or implied Eﬂl’}dltlDF]] which [Rduced it te enter Inle thls Agresrment

32, GUMULATIVE EEMEDIEE‘

Mo remedy: canfameads u!mu::n of ress eed e one of both of the pames bzreto |s ’Inlend_&d i

ke exelusive of any aifjer remedy, it eachremedyf shall be cumulative and. In addition fo.
gvary othar femedy confermed Kpon of reserved |+=|-=Uz:dm weticsthier 2uoh femedy sball
he Exlsting of beraafier existing, and whether such remedy shall besoime svallabbs under

comman ke, squily D[ statute,

1
£¥. INTERPRETATION

r
This Agraamant shall pe reatl with all changes of gender and numizer as raquired by the
conbext.

131
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24. REFERENCES TG STATUTES

Exceptas ethenyvise pravided in this Agraament, refergncas (o any statlie herein shall be.

deersd te be a referarca to such statufe and any and all régukations from tme o Ume
pramulggtad thereun der and & such slaivfe and regulalions as amendad or re-enacied
from tlitie fo tihe. Anyeefarendge herminto a spetific sasticn or sections, pamgrash or
paragrapns endior cleuge of clausés of any siatute.ar ragulztions promulgaled theréundar
sha]l e deamed ta include 2 referenca o any coresponding provision of fulure Taw.

I
25, TIME OF ESSENCE

Time shall In all respects be of the essence heteol provided 1hat the Bme fof thedelig o
compleing of any- matter refered 10 hendin may be extended or abridged by an
agreement, in willing, ?.:-'.eduied' by the Vendoy and Mg Purchaser g el respadhive
solicitors who are heretr',r exprassly appoinled for that puspose.

5.  CANADIAM FU I"-![I]S'

Ali rafarances o dollar amounts sonlained in this Agresment shall be deemed o refer 1o
Canadlan funds: |

27. TENBER

Mol it the provisions ef paragraph 7, any tender ol netloss, documenls andior miooies
nereunder may ba matle upon dine Vendor or the Purchagar or thelr réspealive; solicitors.
Monies maey Be tenderdd by apegoliable chegque ceriad by 5 Canadian chadrad Gadl
cr by ani offisial-bank dnadt drawh upadn.one of Ganada's Tve largest chadgrad banles.

28, FURTHER ASSURANCES

Excoptas olhenvise expressed herein ko'the suntrary, sach pary sifdll, without receiving
addilional mn'ﬂil:_lﬂ'r'é_lim:'] thgrafore, co-sperats wilh and fake such addilional acliens as

ray b requesiod by'iHe nfher pary, acing reasonably, inorder i Sarry out the pirpose:

and iflent of this Agieément:
28,  CONFID ALITY

slrict canfidance, until. Closing, atl informalion apd materialzs delivered or made available.

The Purchaser and itsl geils, advisois and suthgdzed répresentalives shall maintdin In
putreliant to thiz AgreelEem,-exuepl &% may reasanably be disélosed by the Puichaser;
(at tofacilizt: the émcurﬂm art of Fhancing for the Lands;

i) t&ﬂtﬂe;rce 3y c:;fif.s fightsfremedles heraunder,;

(=) e enforcl any of il other nghls/rémedies, § any, pursuant o common law, edity
ar stafute; or I

() o coniply with [aws tequidng disclosure.

Ira e event lhat the iira_nsacli_un tontemplatad in his Agresrmedl s, for any reasan
whalsoeyer, not mlnpilfemd. then iha Purchasar shall, upon reguest frarm the Yendor,
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pramplly retum to the 'ui’anu:tnr ali matertals dalfvered hersunderand deliver ke the Yendor
ail coples.of materials maﬂa available hereunder,

3. NONBUSIN EE$ BAYS

L EATRCRR £ o
- ! 1 -'._

In tha event that any ;!zl;a spenilad o any dafe Gontemplated in {his Agreement shal-f2ll
upzn a day othar than a Business Cray, then sush dgate shall be deerned 0 D e nexi
ol lvwding Business ' .

g y
31.  DOCUMENTATION PREPARATION AND RESISTRATION

DRl B L R T e ST
' '

The Purchager shall prepars or sause to be propared fhe dncumentafion describad in
Subseclions 14{a), (d) ) and (g) bersof. The Vendor shall prepare ar cavse fo be
prepared all ather documentation destribed in-Begllons 13 and 14 hereaf, Eath, of the
i parlms shall deliver draft dogumentation to the other aot less than five (5} Busn::ess Days
prior to Closing.. E::{:Hp“t as plherwise cxprossly provided in. fhis Agr&emem il 316h.
documenlation, shall be in farri and have substence sabstactbny to thla.- Vendor ang ihi
Furchaser, actling re.asunaﬁly The. Purchasar shall be responsible for and. pay @l
registeation eosls. incyrmell i connection with ‘the ransaction contemplyled bn inls:
Agreoment. Except as oihenylze eXprassiv. pmwded it 1i*|is: Agreemant, éach of Ifg
Vendor and the Purghaser shalf be responsible for ang pay all legal and offer
prn"esﬁmmil."mnau:tah feéa and disburfséments Incutied by it, divetctly ar indirgttiy, in
connachion with fhis Agree ment:

N RN TIE

ot N L
TR e

oty

32. LAND TRANS FEH'. TAXES, RETAIL SALFS TAXES AND PROPERTY TAXES ..

The Furchaser shali pa A m"ernr to Cltsing a1 land fransfer ta::as (a5 requjrectrpurs it -
to the Land Transfer Tax Act{Oniario]) payahle in connection with the transier of the.
Lands pufsdantio this rﬁgreemerit. :

LD

The Piwchazer a:knm‘lﬂradges that the Vendor miay-apply for-a redugtion in. the taxes
payahls to the mopicinality with rospeet tothe Laods for e gerod prior fo e Tlosiog .
Daie. The Purchaserdgress thet the Yendor shalt be sntited 1o the banefil-of any: such
reduction for the peridd prior 1o the Chosing Date. The Purchaser shall sigsite. ﬁuﬁh-
dirsctlens, asknowlsilpements-and ather documents as may be neceksary or desirsiia.
to engsure Lhat the Benahbt of ary such redustion for U perod piior $6 the Cluding Dateis
recehvid by the. ‘l.’endu['

3. GOVERNING LAVYS
|

This Agreemeﬁi has I:lélhen executed i the Fravince of Oritasio and, for all -plses, shall
be conslicad in El.'."l.'.[:lrljﬂ.l'l{:ﬁ wittr and govemed by the laws in affect within the Provings
i of Dataro, !
y !

34, ASSIGNMENT ;

- o Lk om e
SENEE AN IE L

- - .
L] ‘a':-:

5 Tz Furchaser shall nét aesign part or all of i frerest ander s Agreetment withou the
prict writter consent (f tha Yandor, which consent may be afbitranly withiwld, The
Vandor shall have thelunllateral nght in its scle and unfatterad discratian to ebsign 1his
Agreement fo ahy uth-&r party at any lime priar to Closing pravided that such party stha
ragistered cwner of e Lands 25 of Closing, wiho, iroim the time of suchasslgnment, shall
Fe ertliled 10 all of the' benefits and shall ugsurme and be subject to -2l of the cbiigatinns
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The Purchaser acknowledges that this Agreement is personal to the Purchaser and that
this Agreement or any paummmmmﬂmmtmmmm

EL hm&p&ﬂﬂmuﬂﬂulhmnhﬂﬁunﬂhbhmm
8 deemed fo be in default under this Agreement if it makes any
registration or causes ar permits any registration to be made on title to the Lands prior to

ch'rturluml::,nui inc. shall have no personal or corporate liability under or as a
sement. Any claim against msi Spergel inc. shall be limited to and only
arm'mahhapakﬂ mmmmmwwmmhmm

parmnulmd sr assets held by it in any other capacity. The term *Vendor” as
sment shall have no inference or reference lo the present registered

Tmuﬁurnﬂmﬂ:hdl - hﬁ'ﬁwmmmﬂmmﬂmhwuﬂufﬂwpmﬁuhﬂwm

The offer to purchase comg 'mmmmmmmwmmﬁm
and open for acceptance by the ¥eader untl| 8:00-e'clock-prm-enthe2nddey-ofFebruary; = anth o
2023, after which time| If not a notice of such acceptance communicated o v of Febnuery

Fomeviggan. O (=

I k#eﬂf;aﬂ..gwi‘

Purchaser | —
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I
; 1.

the Purchaser, then thé said offer o urchase shalf be ndl and voj -
v force and effect, F and void and of no furlher

DATED as af the date I"Elrsf fnenlioned ghove..

i MUSE PROPERTIES LTD., a2 genarai

i pariner for and on behalf of MUESE

i PROPERTIES LIMITED PARTHERSHIP
i L

By | 2= .
AT RS TAR . T

Mame: iarik Ganaltra
Title: Dirmetor

|
F have authority to-bind the Comporation,
!
The Verdor heraky acaents ihe foragoing offer lo purchice and s kerms and agreas with
the: Furchaser to duly m?mplet& the fransaction contemplaled thereunder.

i i
BATED this Qj day GF‘QM. 2023,

WMSI SPERGEL INC., fn ila capaciy as Court-,
Appointed Recalver of 2580363 Oniarld Ing. -
and 2580361 Ontare Ine. and not |t lis

I

|

! personal or corporate ¢apacity ang, without
| " .

personal.or c{rrpm?ta-ﬁaﬁﬂ!i
Hy: s, 7/)

: 7 T e i
i Mamg: T 'W{Eriggie,{?:r?, CIRR, LT
I Title:  Fariner '

{ have authority fo.bnd {ha Receiver

DS .
Buyer hereby acknowledges that all changes to this Agreement have been agreed to and accepted this 6th
day of February , 2023, at 3:00pm.




136

Schedule "A" - COURT ORDER
OF THE HONOURABLE JUSTICE MACNEIL
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Court File No. CV-22-00078521-0000

ONTARIO

A i RS SUPERIOR COURT OF JUSTICE

s . . oy

ﬁiﬁ;f;ﬂfﬁllE;:FIE ':I‘;:- \!:;\.1"'\":‘

#'r‘r"“rl?:":lnl.'.'n'l"" »
THE HONOURABLE ) THURSDAY, THE 2
)
JUSTICE MacNEIL ) DAY OF JUNE, 2022

BETWEEN:

THE TORONTO-DOMINION BANK
Applicant
-and -
2580363 ONTARIO INC. AND 2580361 ONTARIO INC.
Respondents

ANCILLARY ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing msi Spergel
inc. (“Spergel”) as receiver (in such capacities, the "Receiver") without security, of all of the assets,
undertakings and properties of 2580363 Ontario Inc. and 2580361 Ontario Inc. (collectively, the
"Debtors") acquired for, or used in relation to the business carried on by the Debtors, including
the real property described at Schedule “A” to the Appointment Order, as defined below, and
owned by 2580361 Ontario Inc. (the “Real Property”), was heard this day by Judicial

teleconference via Zoom at 45 Main Street East, Hamilton, Ontario.

ON READING the affidavit of Jill Lamothe sworn April 7, 2022 and the Exhibits thereto
(the “Lamothe Affidavit’), and on hearing the submissions of counsel for the Applicant, and
counsel for the Respondents, no one appearing for any other party on the service list although
duly served as appears from the affidavit of service of Lindsay Ferguson sworn April 13, 2022

and the affidavits of service of Darlene Ashurst sworn April 19, 2022.



1.

_0-

THIS COURT ORDERS that the Order appointing Spergel as Receiver of the Property of

the Debtors dated June 2, 2022 (the “Appointment Order”), in the herein Application shall be

effective on September 1, 2022, subject to the following:

2.

a. THIS COURT ORDERS that this Application is adjourned to a date to be set in September

2022 to be spoken to. This Court further Orders that, should the Debtors fulfill all terms of
the Agreement between the Debtors and the Applicant dated May 26, 2022 (the
“Forbearance Agreement”) on or before August 31, 2022, including payment of the
indebtedness due to the Applicant and all interest and costs, then the Appointment Order
will not be effective. In such case, the herein Application shall be withdrawn on a without-
costs basis, and the Applicant shall speak to this matter on a date to be set in September

2022 to advise the Court of same;

. THIS COURT ORDERS that in the event that the Debtors fail to pay the indebtedness due

to the Applicant, including all interest and costs, on or before August 31, 2022, or in the
event that the Debtors otherwise default under the terms of the Forbearance Agreement
(a “Default”), then the Appointment Order shall be effective as of September 1, 2022 or
the date of such Default, whichever comes first, and the Applicant shall speak to this
matter in September, 2022, or earlier if a Default does take place, to advise the Court of

same.

THIS COURT ORDERS that the Applicant shall have the right to return the application on

an earlier date, on four (4) days’ notice to the service list, should the Applicant’s security and the

assets encumbered thereunder (as detailed in the Lamothe Affidavit) be determined by the

Applicant to be at risk.

O s *1;'.

Justice, Ontario Superior Court of Justice

Electronically Issued and Entered

Digitally signed by
H a rS h a Harsha Goordyal
DN: c=ca, st=on,
o=Govemment of
G OO rd Ontario, ou=People,
serialNumber=DSAP43
2290, cn=Harsha
Goordyal
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12:42:14 -04'00'

138



139

THE TORONTO-DOMINION BANK V. 2580363 ONTARIO INC. and 2580361 ONTARIO INC.
Applicant Respondents

Court File No. CV-22-00078521-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT HAMILTON

ANCILLARY ORDER

HARRISON PENSA LLP
Barristers & Solicitors
450 Talbot Street
London, Ontario N6A 5J6

Timothy C. Hogan (LSO #36553S)
Robert Danter (LSO #698060)

Tel: (519) 679-9660

Fax: (519) 667-3362

Email: thogan@harrisonpensa.com
rdanter@harrisonpensa.com

Solicitors for the Applicant,
The Toronto-Dominion Bank




',"l."-l'"" (11| ””-r.f

STt Ynz Court File No. CV-22-000078521-0000
= : : B f; E ONTARIO
20 ! WE SUPERIOR COURT OF JUSTICE
- |'_':- .o-I-"'lh o
TP, I O F
sy Jq,; e :-er.'ﬁ, b
o, { 5,
i".i.l',r” i .IE:J-TL: ﬁ“““\"u"c-
THE HONOURABLE ) THURSDAY, THE
JUSTICE MacNEIL ) 2" DAY OF JUNE, 2022

THE TORONTO-DOMINION BANK

Applicant
-and-
2580363 ONTARIO INC. AND 2580361 ONTARIO INC.
Respondents
ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing msi Spergel
inc. as receiver (in such capacities, the "Receiver") without security, of all of the assets,
undertakings and properties of 2580363 Ontario Inc. and 2580361 Ontario Inc. (collectively, the
"Debtors") acquired for, or used in relation to a business carried on by the Debtors, including the
real property described at Schedule “A” hereto and owned by 2580361 Ontario Inc. (the “Real

Property”), was heard this day by judicial videoconference via Zoom at 45 Main Street East,

Hamilton, Ontario.

ON READING the affidavit of Jill Lamothe sworn April 7, 2022 and the Exhibits thereto

and on hearing the submissions of counsel for the Applicant and the Respondents as duly served
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as appears from the affidavit of service of Lindsay Ferguson sworn April 13, 2022 and on reading

that msi Spergel inc. has consented to act as the Receiver.
SERVICE

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

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, msi Spergel inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, or used in relation to a business carried
on by the Debtors, including the Real Property, and also including all proceeds thereof
(collectively, 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 any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(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 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 Debtors, including the

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

to perform any contracts of the Debtors;

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 Debtors, or any part

or parts thereof;

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

Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

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 Debtors for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, 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
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4.

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,

(1) without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all

such transactions does not exceed $150,000; and

(i1) 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.

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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
Debtors;

143



-5-

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

leased by the Debtors;

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

the Debtors may have; and

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

performance of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors (ii) all of the Debtors’ current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (ii1) 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
Debtors, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records") in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,

computer, software and physical facilities relating thereto, provided however that nothing in this
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paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting
of access to Records, which may not be disclosed or provided to the Receiver due to the privilege
attaching to solicitor-client communication or due to statutory provisions prohibiting such

disclosure.

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

required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Receiver’s entitlement to remove any such fixture under the provisions of 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
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8. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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

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

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtors, 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 Debtors to carry on any business which the
Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors 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
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the Debtors 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 Debtors’ 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 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 FUNDS

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

further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtors’ 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

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and to
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their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to whom such
personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material respects
identical to the prior use of such information by the Debtors, and shall return all other personal

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

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation"),
provided however that nothing herein shall exempt the Receiver from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Receiver's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, including, but not limited to,
any illness or bodily harm resulting from a party or parties contracting COVID-19, save and except

for any gross negligence or wilful misconduct on its part, or in respect of its obligations under
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sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing
in this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER'S ACCOUNTS

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

favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

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

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

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

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed $100,000
(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
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by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person, but subordinate in priority to the Receiver’s Charge and the charges as set out in sections

14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "B" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

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

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

SERVICE AND NOTICE

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

website at http://www.ontariocourts.ca/scj/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 ‘https://www.spergelcorporate.ca/engagements’.

26. THIS COURT ORDERS that if the service or distribution of documents in accordance with

the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other
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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
Debtors’ creditors or other interested parties at their respective addresses as last shown on the
records of the Debtors, and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day following the date

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

GENERAL

27.  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.

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

29. 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.

30.  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.

31. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s security

or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid
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by the Receiver from the Debtors’ estate with such priority and at such time as this Court may

determine.

32.  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 "B"

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 2580363 Ontario Inc. and 2580361 Ontario Inc. acquired for, or
used in relation to a business carried on by the Debtors, including the Real Property (as defined in
the Appointment Order), and including all proceeds thereof (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated
the dayof 20 (the "Order") made in an action having Court file number  -CL-

, has received as such Receiver from the holder of this certificate (the "Lender") the
principal sum of § , being part of the total principal sum of $ which the

Receiver is authorized to borrow under and pursuant to the Order.

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

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

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

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

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

the main office of the Lender at Toronto, Ontario.

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

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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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 ,20

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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THE TORONTO-DOMINION BANK V. 2580363 ONTARIO INC. and 2580361 ONTARIO INC.
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Schedule "B" — LEGAL DESCRIPTION OF PROPERTY

The real property municipally known as 21 Augusta Street, Hamilton, Ontario, legally described
as: PT LT 130 PL 1431 GEORGE HAMILTON SURVEY AS IN CD480053, S/T & T/W
VM271333; CITY OF HAMILTON (PIN 17170-0018 LT)
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Schedule “C” — PERMITTED ENCUMBRANCES

The reservations, limitations, exceptions, provisos and conditions, if any,
expressed in any original grants from the Crown.

Applicable municipal by-laws and regulations provided, in each case the same do
not materially adversely affect the use or value of the Purchase Assets for
commercial parking purposes.

Any right of expropriation, access or user, or any similar rights conferred by or
reserved in any statutes of Canada or the Province of Ontario.

Unregistered or inchoate statutory liens, charges or encumbrances affecting title
to the Property for taxes, assessments, governmental charges or levies not yet
due or any other unregistered statutory liens.

The exceptions and qualifications contained in paragraphs 7, 8, 9, 10, 12 and 14
of Subsection 44 (1) of the Land Titles Act.

Any defects or deficiencies which an up-to-date building location survey of the
property might reveal.

Easements, rights-of-way and/or licenses now registered for the supply and
installation of utility services, drainage, telephone services, electricity, gas, storm
and/or sanitary sewers, water, cable television and/or any other service(s) to or for
the benefit of the Project (collectively, the "Utility Easements"), together with any
easement and cost-sharing agreement(s) or reciprocal agreement(s) confirming
(or pertaining to) any easement or right-of-way for access, egress, support and/or
servicing purposes, and/or pertaining to the sharing of any services, facilities
and/or amenities with adjacent or neighboring property owners or any crane
access agreements or tieback or shoring agreements provided, in each case the
same do not materially adversely affect the use or value of the Purchase Assets
for commercial parking purposes.

Registered municipal agreements and registered agreements with publicly
regulated utilities including without limitation, any development, site plan,
subdivision, engineering, heritage casement agreements and/or other municipal
agreement (or similar agreements entered into with any governmental authorities),
(with all of such agreements being hereinafter collectively referred to as the
"Development Agreements") provided, in each case, the terms and conditions of
each such Development Agreement has been complied with in all material
respects and does not materially adversely affect the use of the Purchase Assets
for commercial parking purposes.

Agreements relating to any metering, submetering and/or check metering
equipment, or relating to the supply of utility services to the Public Parking Garage.

Any shared facilities agreements, reciprocal and/or cost sharing agreements, or
other agreements, easements or rights-of-way with the Project forming part of the
Project and/or adjoining properties including the Reciprocal Operating Agreement
provided, in each case, the terms and conditions of each such agreement has been
complied with in all material respects and does not materially adversely affect the
use the use of the Purchase Assets for commercial parking purposes.
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Schedule “D” FORM OF VESTING ORDER
APPROVAL AND VESTING ORDER
Court File No. CV-22-000078521-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) , THE
)
JUSTICE ) DAY OF , 2023
BETWEEN:

THE TORONTO-DOMINION BANK
Applicant
-and-
2580363 ONTARIO INC. and 2580361 ONTARIO INC.

Respondents

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3, as amended, and under section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME] in its capacity as the Court-appointed
receiver (the "Receiver") of the undertaking, property and assets of [DEBTOR] (the "Debtor") for
an order approving the sale transaction (the "Transaction") contemplated by an agreement of
purchase and sale (the "Sale Agreement") between the Receiver and [NAME OF PURCHASER]
(the "Purchaser") dated [DATE] and appended to the Report of the Receiver dated [DATE] (the
"Report"), and vesting in the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the "Purchased Assets"), was heard this day at 330 University

Avenue, Toronto, Ontario.
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ON READING the Report and on hearing the submissions of counsel for the Receiver,
[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the
service list, although properly served as appears from the affidavit of [NAME] sworn [DATE]
filed':

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

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of the Debtor's right, title and interest in and to the Purchased Assets described in
the Sale Agreement [and listed on 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, 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
y g g g y

! This model order assumes that the time for service does notneed to be abridged. The motion seeking a vesting order
should be served on all persons having an economic interest in the Purchased Assets, unless circumstances warrant a
different approach. Counsel should consider attaching the affidavit of service to this Order.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be necessary.
Evidence should be filed to support such a finding, which finding may then be included in the Court's endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the
Transaction. In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor and the
Receiver to execute and deliver documents, and take other steps.

4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement), it may
be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the
dispute is brought to the attention of the Court. Such ownership claims would, in that case, still continue as against the net
proceeds from the sale of the claimed asset. Similarly, other rights, titles or interests could also be vested out, if the Court
is advised what rights are being affected, and the appropriate persons are served. It is the Subcommittee's view that a non-
specific vesting out of "rights, titles and interests" is vague and therefore undesirable.
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encumbrances or charges created by the Order of the Honourable Justice [NAME] dated [DATE];
(i1) all charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Ontario) or any other personal property registry system; and (iii) those
Claims listed on Schedule 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.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the
Land Registration Reform Act duly executed by the Receiver][Land Titles Division of
{LOCATION} 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”) 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.

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

having that possession or control immediately prior to the sale.

¢ Elect the language appropriate to the land registry system (Registry vs. Land Titles).

7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale proceeds,
to arrive at "net proceeds".

8 This provision crystallizes the date as of which the Claims will be determined. If a sale occurs early in the insolvency
process, or potentially secured claimants may not have had the time or the ability to register or perfect proper claims prior
to the sale, this provision may not be appropriate, and should be amended to remove this crystallization concept.
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5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the
Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees, including personal
information of those employees listed on Schedule "e®" to the Sale Agreement. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use of

such information by the Debtor.
7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a 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 oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
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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.




Schedule A — Form of Receiver’s Certificate

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

PLAINTIFF
Plaintiff
-and —
DEFENDANT
Defendant
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [DATE OF JUDGE] of the Ontario Superior Court
of Justice (the "Court") dated [DATE OF ORDER], [NAME OF RECEIVER] was appointed as
the receiver (the "Receiver") of the undertaking, property and assets of [DEBTOR] (the “Debtor”).

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale made as of [DATE OF AGREEMENT] (the "Sale Agreement") between the
Receiver [Debtor] and [NAME OF PURCHASER] (the "Purchaser") and provided for the vesting
in the Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which
vesting is to be effective with respect to the Purchased Assets upon the delivery by the Receiver
to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price
for the Purchased Assets; (ii) that the conditions to Closing as set out in section e of 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.
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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 section ® of'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 Certtificate was delivered by the Receiver at [TIME] on [DATE].

[INAME OF RECEIVER], in its capacity as
Receiver of the undertaking, property and
assets of [DEBTOR], and not in its personal
capacity

Per:

Name:
Title:
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Schedule B — Purchased Assets
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Schedule C — Claims to be deleted and expunged from title to Real Property
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)



APPENDIX "7"
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Coart File No. CV-22-00007352 1 {(KKAD

ONTARID
SUPERIQR COLRT OF IUSTICE
BETWELN:
THE TORONTO-DOMINION BANK

Lpplkeant
-and -

280363 ONTARIC IMNC. AND 2580361 ONTARIC INC.
Respandents

AFFIDAYIT OF TREVUR FRINGLE
(swiorn April 12, 2023

. TREWOR PRIMGLE, of the City of Hamilton, in the Pravinee of Cretano, MAKE QATH ANG

SAY.

L I arm o Licensad Intalvency Trustee wikth msi Sperpel dnc. |"WISIY)L the court-appainted
Recarer {the "Receiver” of all the assets, vndertakings and praperties of the
Retpandents, & such | have knowledge of the matters hereinafier deposed 12,

Z. M5 was appointed Boceiver puisuant te the Order made by the Honourahle Jostice
Mache:!l of the Ontaris Superior Caurt of Justice on Jupe 2, 2022 and taok effect
Septeraber 1, 2022,

A Atrached hereto a3 Exhibit “A" and “B” are true coped of the Receiver's accounts with

respect [o prafessionad feas incurred i respect of the receivership af 2580367 Cntario
Inc. and 2580363 Ontano Inc. for the period of September 1, 2022 to March 31, 2023,
With respect 1o 2580361 Ontario InG | thisis inthe amoent of S84,470.98, inclusive of H5T
and disburserments. This represents a total of 20d.15 hours at an average rate of 5366.13

per hous. wWith respect 1o 2580363 Ontario a2, this is in the amount of 53,385,103,
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inclusive of HST and disbursements. This represents a total of 4 hours at an average rate
of $300.25 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.

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.

To the best of my knowledge the rates charged by MSI in connection with acting as
Receiver are comparable to the rates charged by other firms in the Hamilton market for

the provision of similar services.

I make this affidavit in support of the Receiver’'s motion for; inter alia, approval of its fees

and disbursements and not for an improper purpose.

SWORN BEFORE ME at the City
of Hamiltan, in the Province of

Ontario, this 1251{; of April, 2023,

b s TR
A Cummiﬁhﬁmm: =k

)l [
TREVOR PRINGLE

T Wt Ml W W Tl Tl

Evan Scott McCullagh, a Commissionar, afc.,
Province of Ontario, for msi Spesgel
Expires October &, 2023, e



1NIS 1S EXNIDIT "A”
To the Affidavit of Trevor Pringle

dated April 12, 2023
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aae msi Spergel inc., Licensed Insolvency Trustees

309 ‘ 5 PERG EL Head Office: 200 Yorkland BIvd., Suite 1100

R ] ) Toronto, ON., M2J 5C1
T:416 497 1660 o F: 416 494 7199
www.spergel.ca

April 11, 2023 Invoice #: 12485

2580361 Ontario Inc.

Invoice

RE: 2580341 Ontario Inc.

FOR PROFESSIONAL SERVICES RENDERED in the period to and including March 31, 2023, in connection with the
Court-appointed receivership proceedings

Hours Hourly Rate Total
Trevor Pringle, CFE, CIRP, LIT 52.60 $450.00 $23,670.00
Mukul Manchanda, CPA, CIRP, LIT 48.50 450.00 21,825.00
Evan McCullagh 81.95 290.00 23,765.50
Paula Amaral 11.70 290.00 3,393.00
Others 9.40 222.61 2,092.50
Total Professional fees 204.15 $366.13 $74,746.00
HST 9.716.98
Reimbursable Expenses
PPSA Search $8.00
Total Reimbursable expenses $8.00
Total $84,470.98
HST Registration #R103478103
(AAAOUT-R)

Barrie 705 722 5090 e Brampton 905 874 4905 ¢ Downsview 416 633 1444 e Hamilton 905 527 2227 e London 519 902 2722 e Mississauga 905 602 4143
Oshawa 905 721 8251 e Peterborough 705 748 3333 @ Scarborough 416 642 1363 e Toronto 416 778 8813 e Vaughan 647 288 7636
Saskatchewan 306 341 1660 e British Columbia 604 365 7434

CAIRP GRIP



Filters Used:

- Time Entry Date:

1/01/70 to 3/31/23

173

MSGG - Detailed Time Dockets

- File ID: AAAOQOUT-R: to AAAOUT-R: .
- Time Entry Bill Status: Un-Billed to Un-Billed Printed on: 4/11/23
Page 1 of 17
File Name (ID): 2580361 Ontario Inc. (AAAOUT-R:)
Day Date Memo B-Hrs B-Rate Amount
Evan McCullagh (EMC)
Wed  08/31/2022 review order; discussion re taking possession review tenant letter, make 0.50 $290.00 $145.00
changes, review door nofice, make changes; review and start FCA
form;
Fri 09/02/2022 Review Utiliity letters; discussion with TP re perishables, liquor, fenant 1.00 $290.00 $290.00
issues, ufilities, 3rd floor access; discussion with Rocco re meeting to
review disposal of perishables and liquor, 3rd floor access;
cormrespondence with Lawrie re insurance quote; correspondence with
Adriana, FCA re insurance coverage; request order of licenses, begin
info in Ascend; Attend at site, walkthrough, repost notice; discussion
with Phil (Brother of tenant); request bank accounts;
Tues 09/06/2022 Draft Key receipt for Tenant; discussions re 3rd floor access, 2 exits 2.50 $290.00 $725.00
under building code; attend at site with Rocco, lockit re walkthrough,
discuss liqueur and perishable disposal, patio, review books and
records; correspondence with Tenant re key and key receipt;
correspondence fo Johnny Mercante re books and records; begin
draft budget;
Wed  09/07/2022 Discussion with TP re utilities, tenant, books and records; 0.20 $290.00 $58.00
Thur 09/08/2022 Discussion with Paula re Utilities and Notice and Statement of Receiver; 1.00 $290.00 $290.00
correspondence with Johnny re books and records; attend at site re
walkthrough, advise Phil (tenants brother) to remove items blocking
offices on 3rd floor; correspondence with Paula re enbridge meeting;
finalize budget for TD, discuss same with TP; review Totten Insurance
quote;
Fri 09/09/2022 Aftend af site re meeting with Enbridge re 2nd floor gas service; review 2.00 $290.00 $580.00
and issue Notice and Statement of Receiver; review insurance quotes,
compare; correspondence with TP and Chad, Lawrie re same; review
application record; correspondence to Stephanie Waller, tenant re
accessing building other then unit;
Mon  09/12/2022 Aftend at site; walkthrough, follow up on books and records; 0.50 $290.00 $145.00
Wed  09/14/2022 Attend aft site, walk through, no issues; 0.50 $290.00 $145.00
Thur 09/15/2022 Atftend aft site, walkthrough, meeting with Andrew, Lockit re 0.50 $290.00 $145.00
perishables, alcohol, winterizing, patio furniture and draining freezers;
Fri 09/16/2022 S. Waller correspondence re eviction notice; follow up with OSB re 0.20 $290.00 $58.00
cert. of appointments;
Mon 09/19/2022 Attend at site, walkthrough, review Enbridge letter; 0.50 $290.00 $145.00
Tues 09/20/2022 Review and approve Lockit clean up quote; prep interested parties 0.10 $290.00 $29.00
list;
Wed 09/21/2022 Attend at site, walkthrough; f/u books and records; discussion with 0.50 $290.00 $145.00
interested party re restaurant assets;
Fri 09/23/2022 Attend aft site re walkthrough, view arcade consoles; review lawyer 0.50 $290.00 $145.00
lefter re Alex Magis, claim on consoles; prep and issue Property Claim
to be filled out;
Mon 09/26/2022 discussion re removal of perishables and alcohol; FCA invoice; attend 0.50 $290.00 $145.00
at site, walkthrough; garbage bins in back;
Tues 09/27/2022 Various aftendance at Site throughout the day re disposal of alcohol, 1.00 $290.00 $290.00
perishables, et al;
Wed 09/28/2022 Discussion with Andrew re remaining items for removal; 0.10 $290.00 $29.00
Thur 09/29/2022 correspondence with Antec re appraisal; corespondence with 0.50 $290.00 $145.00
Stephanie Waller, tenant re meeting for appraisal; attend at site,
walkthrough with Andrew, lockit re disposal of perishables and
alcohol;
Fri 09/30/2022 Atftend at site re walkthrough; 0.50 $290.00 $145.00
Tues 10/04/2022 prep FCA insurance cheqreq; correspondence re ufilities; attend at 0.50 $290.00 $145.00
site, walkthrough; arrange meeting with Colliers re appraisal;
correspondence with Tenant re same;
Wed 10/05/2022 Attend at site; walkthrough, meeting with Antec Appraisals re site visit; 0.50 $290.00 $145.00

BillQuick Standard Report Copyright © BQE Software, Inc.
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Filters Used: MSGG - Detailed Time Dockets
- Time Entry Date: 1/01/70 to 3/31/23
- File ID: AAAOQUT-R: to AAAOUT-R: .
- Time Entry Bill Status: Un-Billed to Un-Billed Printed on: 4/11/23
Page 2 of 17
File Name (ID): 2580361 Ontario Inc. (AAAOUT-R:)
Day Date Memo B-Hrs B-Rate Amount
Evan McCullagh (EMC)
Thur 10/06/2022 review CRA HST Deemed Trust claim; discussion with Kamila, CRA re 0.20 $290.00 $58.00
close RT1 and Open RT2 account, audit, etc.
Fri 10/07/2022 attend at site re walkthrough; meeting with Eric, Colliers re updated 0.50 $290.00 $145.00
appraisal; review FCA invoice, prep CHQ REQ;
Tues 10/11/2022 Atftend at site re walkthrough; 0.50 $290.00 $145.00
Wed  10/12/2022 Aftend at site re walkthrough; review Enbridge invoice, prep CHQ REQ 0.50 $290.00 $145.00
Fri 10/14/2022 Attend at site re walkthrough; review Lockit Invoices, prep CHQ REQ; 0.50 $290.00 $145.00
Mon 10/17/2022 Atftend at Site re walkthrough; 0.50 $290.00 $145.00
Wed 10/19/2022 Attend aft site re walkthrough; discussion with Kelly Avison re meeting; 0.50 $290.00 $145.00
Thur 10/20/2022 Attend at site re walkthrough; discussion with Rocco, lockit re snow 0.50 $290.00 $145.00
removal and salting;
Fri 10/21/2022 Call contractors re snow and salting quotes; correspondence with 0.20 $290.00 $58.00
Frank, CBRE re listing proposal, info request, tour;
Mon 10/24/2022 Atftend aft site re walkthrough, meeting with Kelly Avison re listing 0.50 $290.00 $145.00
proposal;
Tues 10/25/2022 Contact various contractors re snow removal and salting; review 0.20 $290.00 $58.00
Antec & Colliers invoices, pre CHQ REQS;
Wed  10/26/2022 review Paramount snow removal quote, discuss with TP: 0.10 $290.00 $29.00
Thur 10/27 /2022 review snow removal quote from paramount; 0.10 $290.00 $29.00
Fri 10/28/2022 Discussion with David, Paramount re changes to snow removal 1.00 $290.00 $290.00
agreement; attend at site, meeting with Frank, CBRE re listing proposal;
review Enbridge invoice, prep CHQ REQ); correspondence re Alectra
Utilities;
Mon 10/31/2022 Aftend af site re walkthrough; review information and provide info re 0.50 $290.00 $145.00
CBRE and Avison request; discuss same with TP; correspondence re
Alectra Utilities;
Tues 11/01/2022 review FCA November invoice, prep CHQ REQ 0.10 $290.00 $29.00
Wed  11/02/2022 discussion with David, Paramount landscaping, confirmation of 0.50 $290.00 $145.00
agreement, on route, invoicing; review Alectra letters; attend at site re
walkthrough
Fri 11/04/2022 Attend at site re walkthrough; review Avison proposal; 0.50 $290.00 $145.00
Mon 11/07/2022 Aftend af site re walkthrough; review Alectra invoice (Water), prep 0.50 $290.00 $145.00
CHQ REQ;
Tues 11/08/2022 Atftend at site re walkthrough; 0.50 $290.00 $145.00
Wed 11/09/2022 Attend at site re walk through; 0.50 $290.00 $145.00
Thur 11/10/2022 Discussion with Arieb, from CRA re o/s returns (January 2020 to 0.20 $290.00 $58.00
September 1, 2022);
Fri 11/11/2022 Attend af site re walkthrough; 0.50 $290.00 $145.00
Mon 11/14/2022 Attend af site re walkthrough; 0.50 $290.00 $145.00
Tues 11/15/2022 Atftend at site re walkthrough; 0.50 $290.00 $145.00
Wed 11/16/2022 Attend aft site re walkthrough; sweep stairs; discussion with Stephanie 0.50 $290.00 $145.00
Waller re vacating update and rear stairwell (use internal stairs if bad);
draft CHQ REQ re Stephanie Waller;
Thur 11/17/2022 Attend aft site re walkthrough; correspondence re utilities; 0.50 $290.00 $145.00
Fri 11/18/2022 Attend af site re walkthrough; 0.50 $290.00 $145.00
Mon 11/21/2022 Time from the weekend: correspondence 3rd floor tenant re heating 1.50 $290.00 $435.00
issue; arrange repair company; attend at site re meeting with HAMCO
re heating issue; Monday November 21st: attend at site re
walkthrough;
Tues 11/22/2022 Attend af site re walkthrough; 0.50 $290.00 $145.00
Wed 11/23/2022 Attend aft site re walkthrough; correspondence with Tenant re 0.50 $290.00 $145.00
vacating date, furnace;
Thur 11/24/2022 Attend af site re walkthrough; 0.50 $290.00 $145.00
Fri 11/25/2022 Attend at site re walkthrough; f/u with Tenant re vacating date; review 0.50 $290.00 $145.00

GL; review HAMCO receipt, f/u re furnace quote;
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Day Date Memo B-Hrs B-Rate Amount
Evan McCullagh (EMC)
Tues 11/29/2022 Attend af site re walkthrough; correspondence with tenant re moving; 0.50 $290.00 $145.00
review Alectra invoices, prep CHQ REQs;
Wed  11/30/2022 attend at site; walk through with Stephanie Waller, 3rd floor tenant, 0.50 $290.00 $145.00
vacating and meet with locksmith to change locks;
Thur 12/01/2022 Aftend aft Site re walkthrough; review and update insurance re 0.50 $290.00 $145.00
vacancy;
Fri 12/02/2022 Aftend af site re meeting with Kelly Avison, sales process; review utility 0.50 $290.00 $145.00
bills, interested parties list;
Tues 12/06/2022 Atftend at site re walkthrough; 0.50 $290.00 $145.00
Wed  12/07/2022 Attend af site re walkthrough; meeting with Shipton's re 2nd opinion on 1.00 $290.00 $290.00
furnance; review Shipton's quote, review HAMCO's quote, arrange
furnace repair with Shipton;
Thur 12/08/2022 attend at site re walkthrough; 0.50 $290.00 $145.00
Fri 12/09/2022 Attend at site re walkthrough through 0.50 $290.00 $145.00
Mon 12/12/2022 Aftend af site re walkthrough, furnace repair; 0.50 $290.00 $145.00
Tues 12/13/2022 Attend at site re walkthrough, discussion with Shipton re furnace repair; 0.50 $290.00 $145.00
Wed  12/14/2022 Aftend at site re walkthrough, meeting with Shipton's re furnace repair; 1.00 $290.00 $290.00
Fri 12/16/2022 Attend at site re walkthrough; Leak on 3rd floor, discuss with TP; 0.50 $290.00 $145.00
correspondence with Kelly, Avison Young re leak and tours;
Mon 12/19/2022 Review Paramount Landscaping invoice, prep CHQ REQ; attend aft site 0.50 $290.00 $145.00
re walkthrough; discussion with Rocco, 3rd floor leak;
Wed  12/21/2022 Aftend aft site re walkthrough; meeting with Andrew, Lock it re 3rd floor 0.50 $290.00 $145.00
leak; 3rd floor toilet shut off; advise Avison Young; update TP;
Wed  12/28/2022 Aftend af site re walkthrough; review enbridge and alectra invoices; 0.50 $290.00 $145.00
Thur 12/29/2022 Attend at site re walkthrough; discussion with kelly avison re sales 0.50 $290.00 $145.00
update; review and prep CHQ REQs re utilities and insurance;
Fri 12/30/2022 Attend at site re walkthrough 0.50 $290.00 $145.00
Tues  01/03/2023 Aftend af site re walkthrough; review sales progress report; review 0.75 $290.00 $217.50
enbridge correspondence re gas meter; review FCA invoice, discuss
same with TP; correspondence to FCA re insurance increase;
correspondence fo Lawrie group re insurance quote; attend at site re
review potential leak
Wed  01/04/2023 Attend at site re walkthrough; 0.50 $290.00 $145.00
Thur 01/05/2023 Attend aft site re walk through; discussion with Chad, Lawrie Group re 0.50 $290.00 $145.00
insurance quote;
Fri 01/06/2023 attend at site re walkthrough; 0.50 $290.00 $145.00
Mon 01/09/2023 Meeting with Mike, Centimark re roof leak; walkthrough site, update 0.50 $290.00 $145.00
TP: review and approve quote to fix fence door;
Tues 01/10/2023 Attend at site re walkthrough; review Globe and Mail Ad; 0.50 $290.00 $145.00
Wed  01/11/2023 correspondence with Chad, Lawrie Group re insurance quote, review 0.50 $290.00 $145.00
insurance quote, review FCA invoice; correspondence with FCA;
discuss insurance with TP; attend at site re walkthrough;
Thur 01/12/2023 Attend aft site re walkthrough; correspondence with Kelly, Avison; 1.00 $290.00 $290.00
review Globe and Mail Ad; conference call with John Mercante re
sales process, funds in bank, prep memo to file; review centimark
proposal re roof investigation and repair;
Fri 01/13/2023 Attend af site re walkthrough; 0.50 $290.00 $145.00
Mon 01/16/2023 Attend aft site re walkthrough; review paramount landscaping invoice, 0.50 $290.00 $145.00
prep CHQ REQ;
Tues 01/17/2023 Attend at site re walkthrough; review enbridge invoice, draft CHQ REQ; 0.50 $290.00 $145.00
correspondence re insurance quote;
Wed 01/18/2023 Attend af site re walkthrough; 0.50 $290.00 $145.00
Thur 01/19/2023 Aftend at site re walkthrough; 0.50 $290.00 $145.00
Fri 01/20/2023 attend at site re walkthrough; 0.50 $290.00 $145.00
Mon 01/23/2023 Attend aft site re walkthrough; review utilities; 0.50 $290.00 $145.00
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File Name (ID): 2580361 Ontario Inc. (AAAOUT-R:)
Day Date Memo B-Hrs B-Rate Amount
Evan McCullagh (EMC)
Tues  01/24/2023 Aftend af site re walkthrough, clean up front area, gas meter 1.50 $290.00 $435.00
replacement;
Wed  01/25/2023 Attend at site re walkthrough. 0.50 $290.00 $145.00
Thur 01/26/2023 Atftend at site re walkthrough; review alectra utility invoices prep CHQ 0.75 $290.00 $217.50
REQs;
Fri 01/27/2023 Review lockit invoice, prep CHQ REQ; attend at site re walkthrough; 0.50 $290.00 $145.00
Mon  01/30/2023 Attend at site re walkthrough; 0.50 $290.00 $145.00
Tues  01/31/2023 Attend at site re walkthrough 0.50 $290.00 $145.00
Wed  02/01/2023 Aftend at site re walkthrough; meeting with Andrew re winterization, 0.75 $290.00 $217.50
water shut off; review FCA invoice, prep CHQ REQ;
Thur  02/02/2023 Attend at site re walkthrough 0.50 $290.00 $145.00
Fri 02/03/2023 Attend at site re walkthrough; discuss 3rd party items on site; 0.50 $290.00 $145.00
Mon  02/06/2023 Attend at site re walkthrough, 3rd party items; 0.50 $290.00 $145.00
Tues 02/07/2023 Attend at site re walkthrough, hard drive and POS systems; discussion 0.50 $290.00 $145.00
with TP re wire and key receipt for purchaser; draft key receipt;
Wed  02/08/2023 Attend aft site re walkthrough; correspondence with purchaser re keys; 2.50 $290.00 $725.00
draft deposit req; begin drafting first report o court;
Thur 02/09/2023 Continue drafting first report to court; discussion with Purchaser re site 3.00 $290.00 $870.00
visits; correspondence to City of Hamilton re property tax statement;
attend at site re walkthrough; review property tax statement;
Fri 02/10/2023 continue drafting report to court; attend at site re walkthrough; 1.00 $290.00 $290.00
Mon 02/13/2023 Attend aft site re walkthrough; correspondence with purchaser re 1.50 $290.00 $435.00
Wednesday site visit; continue drafting report to court;
Tues 02/14/2023 Attend at site re walkthrough; discussion with Purchaser and 1.50 $290.00 $435.00
correspondence re marketing; review draft motion material, continue
draft report to court;
Wed 02/15/2023 Attend at site re walkthrough; continue report to court, draft interim 1.00 $290.00 $290.00
SRD;
Thur 02/16/2023 Attend at site re walkthrough; review Paramount invoice, prep chq 0.50 $290.00 $145.00
req; review Enbridge invoices, prep CHQ REQs
Fri 02/17/2023 Attend at site re walkthrough; review utilities; continue review and 1.00 $290.00 $290.00
draft of report o court; discussion with Kelly, Avison re marketing;
Tues 02/21/2023 Attend aft site re walkthrough; review marketing report from Avison 1.00 $290.00 $290.00
Young; update report to court;
Wed 02/22/2023 Attend aft site re walk through; update report to court, review 1.00 $290.00 $290.00
appendices;
Thur 02/23/2023 Review Paramount correspondence re salting, snow removal, discuss 0.50 $290.00 $145.00
same with TP: review GLs and prepare interim report and SRD;
Mon 02/27/2023 Attend at site re walkthrough; alarm sound; discuss with TP; 0.50 $290.00 $145.00
Tues 02/28/2023 Attend aft site re walkthrough, meeting with Paul re alarm; review 0.50 $290.00 $145.00
Alectrainvoices, prep CHQ REQs;
Wed  03/01/2023 Review Lockit invoice, prep CHQ REQ; attend aft site re walkthrough; 0.50 $290.00 $145.00
Thur 03/02/2023 Atftend at site re walkthrough; 0.50 $290.00 $145.00
Fri 03/03/2023 Attend aft site re walkthrough; correspondence with purchaser re 0.50 $290.00 $145.00
attendance at sites;
Mon 03/06/2023 Attend aft Site re walkthrough; correspondence with FCA re insurance; 0.50 $290.00 $145.00
Tues 03/07/2023 Attend af site re walkthrough; 0.50 $290.00 $145.00
Wed 03/08/2023 Attend af site re walkthrough; 0.50 $290.00 $145.00
Thur 03/09/2023 Attend af site re walkthrough; 0.50 $290.00 $145.00
Fri 03/10/2023 Aftend af site re walkthrough; review GL; review projected budget; 0.50 $290.00 $145.00
Mon  03/13/2023 Attend at Site re walkthrough; 0.50 $290.00 $145.00
Tues 03/14/2023 attend at site re walkthrough; 0.50 $290.00 $145.00
Wed 03/15/2023 Attend af site re walkthrough; 0.50 $290.00 $145.00
Thur 03/16/2023 Review Paramount Invoice, prep CHQ REQ; review Enbridge invoices 0.50 $290.00 $145.00

and prep CHQ REQs; attend aft site re walkthrough;
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File Name (ID): 2580361 Ontario Inc. (AAAOUT-R:)
Day Date Memo B-Hrs B-Rate Amount
Evan McCullagh (EMC)
Fri 03/17/2023 Attend at site re walkthrough 0.50 $290.00 $145.00
Mon  03/20/2023 Atftend at site re walkthrough; 0.50 $290.00 $145.00
Tues  03/21/2023 Aftend af site re walkthrough; review appendices, draft report; 1.00 $290.00 $290.00
prepare interim SRD for report; review GL; prepare draft fee affidavit;
Wed  03/22/2023 Aftend af site re walkthrough; review appendices, redactions; 0.50 $290.00 $145.00
Thur 03/23/2023 Aftend af site re walkthrough; review Alectra invoices, prep CHQ REQs; 0.50 $290.00 $145.00
review appendices
Fri 03/24/2023 Attend aft site re walkthrough; correspondence with Purchaser; 0.50 $290.00 $145.00
Mon  03/27/2023 Aftend af site re walkthrough; review lawyer's fee affidavit; 0.50 $290.00 $145.00
Tues  03/28/2023 Atftend at site re walkthrough; 0.50 $290.00 $145.00
Wed  03/29/2023 Aftend af site re walkthrough; review Lawyer invoices; 0.50 $290.00 $145.00
Thur 03/30/2023 Atftend at site re walkthrough; 0.50 $290.00 $145.00
Fri 03/31/2023 Attend at site re walkthrough; 0.50 $290.00 $145.00
Evan McCullagh (EMC) 81.95 $23,765.50
Eileen Sturge (EST)
Fri 09/02/2022 Order and install license; cheque requisition 0.20 $250.00 $50.00
Wed  03/22/2023 Admin on file 0.50 $250.00 $125.00
Eileen Sturge (EST) 0.70 $175.00
Gillian Goldblatt (GGO)
Tues  10/04/2022 review and approve disbursement. 0.10 $375.00 $37.50
Wed  10/12/2022 review and approve disbursement. 0.10 $375.00 $37.50
Tues 11/01/2022 review and approve disbursement. 0.10 $375.00 $37.50
Wed  11/02/2022 Review and approve bank reconciliation. 0.10 $375.00 $37.50
Fri 11/18/2022 review and approve disbursement. 0.10 $375.00 $37.50
Thur  12/01/2022 review and approve bank reconciliation. 0.10 $375.00 $37.50
Thur  12/01/2022 review and approve disbursements. 0.30 $375.00 $112.50
Thur  12/08/2022 review and approve disbursement. 0.10 $375.00 $37.50
Fri 01/13/2023 review and approve bank reconciliation. 0.10 $375.00 $37.50
Fri 01/20/2023 review and approve disbursements. 0.20 $375.00 $75.00
Fri 01/27/2023 review and approve disbursement. 0.10 $375.00 $37.50
Wed  02/01/2023 review and approve bank reconciliation. 0.10 $375.00 $37.50
Tues  02/07/2023 review and approve disbursement. 0.10 $375.00 $37.50
Fri 02/17/2023 review and approve disbursement. 0.10 $375.00 $37.50
Tues  02/28/2023 review and approve disbursements. 0.20 $375.00 $75.00
Tues  03/07/2023 review and approve disbursement. 0.10 $375.00 $37.50
Thur  03/09/2023 review and approve bank reconciliation. 0.10 $375.00 $37.50
Fri 03/10/2023 review and approve disbursement. 0.10 $375.00 $37.50
Gillian Goldblatt (GGO) 2.20 $825.00
Haran Sivanathan (HSI)
Mon  10/31/2022 General 0.60 $175.00 $105.00
Mon  11/14/2022 Cheques preparation 0.60 $175.00 $105.00
Mon  11/21/2022 Cheques preparation/wires/EFT 0.30 $175.00 $52.50
Fri 11/25/2022 General 0.20 $175.00 $35.00
Thur 12/01/2022 EFT's payments 0.70 $175.00 $122.50
Thur 01/26/2023 EFT payments 0.60 $175.00 $105.00
Thur 02/16/2023 EFTIs payment 0.50 $175.00 $87.50
Tues  02/28/2023 EFT's and wire payments 0.90 $175.00 $157.50
Wed  03/08/2023 cheques 0.30 $175.00 $52.50

BillQuick Standard Report Copyright © BQE Software, Inc.



Filters Used:
- Time Entry Date: 1/01/70 to 3/31/23
- File ID: AAAOQUT-R: to AAAOUT-R:
- Time Entry Bill Status: Un-Billed to Un-Billed

File Name (ID): 2580361 Ontario Inc. (AAAOUT-R:)

178

MSGG - Detailed Time Dockets

Printed on: 4/11/23
Page 6 of 17

Day Date Memo

B-Hrs

B-Rate

Amount

Haran Sivanathan (HSI)

Inga Friptuleac (IFR)

Tues 10/11/2022 Issue cheques

Thur 11/03/2022 Issue chgs

Thur  12/15/2022 Issue cheques

Thur 12/29/2022 Issue chqg

Thur  01/26/2023 Issue cheques, Postings
Mon  02/13/2023 Deposit, Issue chas

Inga Friptuleac (IFR)

Mukul Manchanda (MMA)

Mon  08/22/2022 Time spent previously but not recorded including review of
application record, receivership order, ancillary order, forbearance
agreement and multiple calls with counsel and TD.

Thur  08/25/2022 Review of email exchanges between Chris and T. Hogan. Email
exchanges with S. Venton regarding the file.

Wed  08/31/2022 Email exchanges with T. Hogan regarding the payout. Instructed S.
Downey and P. Amaral fo prepare to take possession on
September 1st. Email exchanges and telephone discussion with T.
Pringle regarding same. Email exchanges with J. Lamothe
regarding obtaining contact information of J. Mercante. Review of
an email from T. Pringle fo J. Mercante. Receipt and review of door
notice and tenant acknowledgement form. Reveiw of insurance
questionnaire.

Thur  09/01/2022 Multiple telephone discussions with P. Amaral and T. Pringle
regarding taking possession of the property. Discussion regarding
the tenant and eviction of same. Receipt and review of an email
from T. Hogan to C. Argiropoulos advising of the effectiveness of
the Receivership order and moving to Court to obtain an
endorsement to that effect. Receipt and review of an email from
C. Argiropoulos. Receipt and reviewed letter to utility companies.
Review of email exchanges between M. Harris and T. Hogan.

Fri 09/02/2022 Receipt and review of email exchanges between E. McCullagh
and R. Tuzi regarding taking possession. Review of email
exchanges regarding admin and operating issues. Email
exchanges with S. Venton regarding registration of order on title.
Instructions to P. Amaral. Receipt and review of the signed
acknowledgement and direction to register the order on title.

Wed  09/07/2022 Review of email exchanges regarding set up of the utility
accounts. Receipt, review, edit and sign the notice and statement
of the Receiver.

Thur  09/08/2022 Receipt and review of an email from E. McCullagh containing the
projected budget to maintain the property and run the sales
process. Receipt and review of an email from T. Pringle regarding
insurance on the property. Receipt and review of the insurance
quotation from Totten Group. Discussion with T. Pringle regarding
quotations from FCA and Totten Group. Receipt and review of an
email from T. Masterson containing the affidavit of J. Lamothe.

Fri 09/09/2022 Amended the Notice and Statement of the Receiver and
instructed P. Amaral to send the amended version to the creditors.
Receipt and review of an email from P. Amaral regarding Olympia
Trust. Instructed her to send the Notice and Statement of the
Receiver to them along with the Receivership Order.

Tues  09/13/2022 Discussion with staff regarding funding requirement and obtaining
appraisal and dealing with operational issues.
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Day

Date

Memo

B-Hrs

B-Rate

Amount

Mukul Manchanda (MMA)

Wed

Mon

Tues

Thur

Fri

Mon

Tues

Wed

Mon

Tues

Thur

Wed

Fri

Mon

Tues

Wed

09/14/2022

09/19/2022
09/20/2022

09/22/2022

09/23/2022

09/26/2022

09/27/2022

09/28/2022

10/03/2022

10/04/2022

10/06/2022

10/12/2022
10/14/2022
10/17/2022

10/18/2022

10/19/2022

Receipt and review of an email from J. Lamothe regarding the
Receiver's borrowings and appraisal of the building. Sent an emaill
to J. Lamothe providing the requested information. Prepare the
Receiver's Certificate. Receipt and review of motion record of TD.
General

Review of email exchanges between M. Harris and S. Venton
regarding the property. Review of email exchanges between T.
Pringle and M. Harris.

Email exchanges and discussion with E. McCullagh regarding
opertional issues. Email exchanges regarding advance from TD.
Lengthy telephone discussion with an interested party regarding
the receivership and the sale process. Dealt with operational
issues.

Email exchanges with E. McCullagh regarding the status of
advance of funds. Telephone discussion with P. Hanke and J.
Lamothe regarding deposit of a large sum in the debtor's bank
account. Receipt and reveiw of email from J. Lamothe providing a
copy of the deposit.

Receipt and review of an email from J. Lamothe containing a
previous appraisal of the property. Forwarded same to T. Pringle.
Receipt and review of quotations for appraisals. Forwarded same
to P. Hanke and J. Lamothe.

Review of email exchanges between T. Pringle and S. Venton
regarding drafting an agreement for the tenant to vacate the
premises. Discussion with T. Pringle regarding same. Email
exchanges with J. Lamothe regarding the appraisals and funding.
Receipt and reveiw of an email from J. LAmothe providing a copy
of the cheque that was returned. Receipt and review of the
agreement to vacate the premises from S. Venton.

Review of email exchanges between S. Venton and T. Pringle
regarding the settlement with the tenant. Telephone discussion
with J. Lamothe regarding same. Email exchanges with T. Pringle
regarding obtaining proposals from brokers. Email exchanges with
E. McCullagh regarding funding requirements.

Receipt and review of an email from E. McCullagh containing
cheq requisitions and deposit receipts. Provided approvals for
same. Sent an email to P. Hanke and J. Lamothe providing an
udpate with respect to the eviction of the tenant, status of
appraisals and listing proposals. Receipt and review of an email
from J. DiFruscia containing the order of Justice Parayeski
confirming the effective date of the Receivership Order. Receipt,
review and approve disbursements.

Receipt and review of an email containing the CRA HST deemed
frust.

Receipt, review and approve payables.

Receipt, review and approve payables.

Discussion with T. Pringle regarding obtaining listing proposals.
Lengthy call from a local realtor regarding the property.

Email exchanges and telephone discussion with J. Lamothe
regarding conducting an appraisal of the equipment. Email
exchanges with T. Pringle regarding commissioning the appraisal
for the equipment on site.

Receipt and review of draft appraisal from Colliers. Discussion with
T. Pringle regarding same. Email exchanges with J. Lamothe
regarding J. Mercante. Telephone call with P. Hanke and J.
Lamothe.
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File Name (ID): 2580361 Ontario Inc. (AAAOUT-R:)
Day Date Memo B-Hrs B-Rate Amount
Mukul Manchanda (MMA)
Mon  10/24/2022 Email exchanges with J. Lamothe regarding J. Mercante 0.60 $450.00 $270.00
attendance at a branch and attempt to withdraw money from the
company's bank account. Telephone discussion with J. Lamothe
and P. Hanke regarding same.
Wed  10/26/2022 Receipt and review of the appraisal report from Antec. 0.50 $450.00 $225.00
Thur  10/27/2022 Receipt, review and approve the snow removal quote. 0.20 $450.00 $90.00
Fri 10/28/2022 Receipt and review of the Canam Appraisal. Review of an email 0.50 $450.00 $225.00
from M. Woods regarding registration of order on title. Review of
email exchanges regarding issues with the utilities.
Mon  10/31/2022 Review of email exchanges with CBRE and Avison Young. Receipt 0.20 $450.00 $90.00
and review of the HST deemed trust claim.
Tues  11/01/2022 Receipt, review and approve payables. 0.20 $450.00 $90.00
Wed  11/02/2022 Review of the file with E. McCullagh and P. Amaral. Discussion 1.30 $450.00 $585.00
regarding utilities and transfer of same to the Receiver. Lengthy
call with a potential purchaser. Dealt with ancillary matters.
Thur  11/03/2022 Receipt and review of the CBRE listing proposal. Telephone calll 0.60 $450.00 $270.00
from CRA.
Fri 11/04/2022 Receipt and review of an email containing the Avison Young listing 1.40 $450.00 $630.00
proposal. Discussion with P. Hanke regarding the two listing
proposals. Receipt, review and approve payables.
Mon  11/07/2022 Receipt, review and approve payables. Receipt and review of the 0.90 $450.00 $405.00
summary of two proposals received from CBRE and Avison and
Young. Discussion with T. Pringle regarding same. Agreed that we
will ask both parties to reconsider commission being charged.
Tues  11/08/2022 Email exchanges with T. Hogan regarding update on the file. 0.20 $450.00 $90.00
Wed  11/09/2022 Telephone call from an interested party. Discussion regarding 0.70 $450.00 $315.00
receivership and the process to be followed. Instructed S. Downey
to update the spreadsheet with interested parties.
Thur  11/10/2022 Email exchanges with T. Pringle regarding the listing proposals. 0.50 $450.00 $225.00
Receipt and review of the revised summary. Emailed same to P.
Hanke and J. Lamothe.
Mon  11/14/2022 Review of the two listing proposals from CBRE and Avison Young. 1.20 $450.00 $540.00
Email exchanges with T. Pringle regarding the listing price. Sent an
email fo P. Hanke and J. Lamothe containing the summary of the
two proposals and provided a recommendation for listing the
property. Telephone call with P. Hanke regarding listing the
building. Discussion with T. Pringle regarding same.
Mon  11/21/2022 Telephone call with T. Pringle regarding listing of the property and 0.40 $450.00 $180.00
eviction of the tenant.
Fri 11/25/2022 Receipt, review and approve payable. 0.20 $450.00 $90.00
Mon  11/28/2022 Preliminary review of the draft agreement of purchase and sale. 0.50 $450.00 $225.00
Tues  11/29/2022 Review of the APS provided by Foglers. Lengthy call with T. Pringle 1.00 $450.00 $450.00
regarding same. Sent an email to T. Pringle containing a template
APS used on previous files.
Thur  12/01/2022 Receipt, review and approve payables. Receipt, review and 0.60 $450.00 $270.00
approve the sale brochure provided by Avison Young.
Wed  12/07/2022 Email exchanges and telephone discussion regarding the status of 0.50 $450.00 $225.00
the listing of the property.
Thur  12/08/2022 Email exchanges with T. Pringle and K. AVison regarding listing the 0.20 $450.00 $90.00
property.
Mon  12/12/2022 Receipt and review of the listing from K. Avison. Telephone call with 0.50 $450.00 $225.00
P. Hanke regarding the sale process and monies on hand in the
bank account.
Fri 12/16/2022 Receipt and review of the update on file from T. Pringle and K. 0.30 $450.00 $135.00
Avison.
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Day Date Memo B-Hrs B-Rate Amount
Mukul Manchanda (MMA)
Tues  12/20/2022 Receipt, review and approve payables. 0.20 $450.00 $90.00
Tues  12/20/2022 Receipt, review and approve payables. 0.10 $450.00 $45.00
Wed  12/28/2022 Receipt, review and approve payables. 0.20 $450.00 $90.00
Thur  12/29/2022 Email exchanges with J. Lamothe regarding update on the file. 0.60 $450.00 $270.00
Telephone conversation with P. Hanke regarding same. Receipt
and review of an email from K. Avison providing update on the
sales efforts. Forwarded same to J. Lamothe.
Tues  01/03/2023 Receipt and review of the progress report from the broker. Lengthy 1.20 $450.00 $540.00
telephone discussion with K. Avison regarding the interest in the
property. Receipt, review and approve payables.
Fri 01/06/2023 Receipt, review and approve payables. 0.20 $450.00 $90.00
Tues  01/10/2023 Telephone call from an interested party. 0.60 $450.00 $270.00
Wed  01/11/2023 Telephone call and email exchanges with J. Lamothe regarding 0.80 $450.00 $360.00
the transfer of funds available in the account.
Thur  01/12/2023 Email exchanges with T. Pringle regarding J. Marcantile's response 0.30 $450.00 $135.00
with respect to the funds deposited after the date of the
receivership.
Wed  01/18/2023 Receipt and review of emails from K. Avison regarding offers 0.30 $450.00 $135.00
received to date. Discussion regarding same with T. Pringle.
Thur  01/19/2023 Review of email exchanges regarding potential offers. 0.20 $450.00 $90.00
Fri 01/20/2023 Receipt, review and approve payables. Receipt and review of an 1.30 $450.00 $585.00
email containing an offer summary and copies of all offers
submitted by potential purchasers. Discussion with T. Pringle
regarding same. Agreed that we will go back to the highest
bidders and asked them to provide the best offer.
Mon  01/23/2023 Telephone call with P. Hanke regarding the offers and update on 0.30 $450.00 $135.00
the file.
Wed  01/25/2023 Receipt and review of the final bids. 0.50 $450.00 $225.00
Fri 01/27/2023 Call with the agents regarding the offers. Sent an email to P. Hanke 0.80 $450.00 $360.00
recommending that we go back to the highest offer with a
counter offer.
Wed  02/01/2023 Email exchanges with T. Pringle and K. Avison regarding the offers. 0.20 $450.00 $90.00
Thur  02/02/2023 Receipt and review of an email from T. Pringle containing the 1.00 $450.00 $450.00
counter offer from Muse. Conference call with P. Hanke and J.
Lamothe regarding same. Instructed the agent to move forward
with the counter offer as presented.
Mon  02/06/2023 Receipt and review of the signed APS. 0.30 $450.00 $135.00
Tues  02/07/2023 Email exchanges with E. McCullagh regarding the POS system. 0.80 $450.00 $360.00
Telephone call with the bank regarding return of same. Receipt
and review of an email from K. Avison regarding deposit from the
purchaser and request for key for the premises.
Mon  02/13/2023 Email exchanges with T. Pringle regarding the request from the 0.20 $450.00 $90.00
purchaser for marketing the premises for lease.
Wed  02/15/2023 Review of an email from V. Dare regarding the deposit made in 0.50 $450.00 $225.00
the account and position of J. Mercante regarding same.
Telephone discussion with T. Pringle regarding same. Receipt and
review of the corporate profile search of 1992654 Ontario Ltd. Email
exchanges with T. Pringle regarding the deposit from 1992654
Ontario Ltd.
Thur  02/16/2023 Drafted a response with respect to the issue of the funds deposited 1.00 $450.00 $450.00
after the date of the receivership and inclusion of same in the
report o court. Receipt and review of the draft letter to J.
Mercante. Provided comments regarding same. Receipt, review
and approve EFTs
Fri 02/17/2023 Email exchanges with T. Pringle regarding the letter to J. Mercante. 0.20 $450.00 $90.00
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Day Date Memo B-Hrs B-Rate Amount
Mukul Manchanda (MMA)
Wed  02/22/2023 Email exchanges with T. Hogan regarding status of the file. 0.20 $450.00 $90.00
Forwarded letter sent to J. Mercante. Review of email exchanges
between T. Hogan and C. Argiropoulos. Instructed V. Dare to write
to C. Argiropoulos.
Thur  02/23/2023 Receipt and review of the letter to C. Argiropoulos. Receipt, review 0.40 $450.00 $180.00
and approve 246 report.
Mon  03/20/2023 Receipt, review and edit the report to court. Review of appendices 2.60 $450.00 $1.,170.00
to the report. Sent an email to T. Pringle containing comments to
the report.
Fri 03/24/2023 Receipt, review and approved 4 EFT's for payables. 0.40 $450.00 $180.00
Mukul Manchanda (MMA) 48.50 $21,825.00
Paula Amaral (PAM)
Wed  08/31/2022 Prepare door notice, tenant letter and acknowledgement in 1.50 $290.00 $435.00
preparation of receivership.
Contact Lockit o organize lock change.
Thur  09/01/2022 Attend premises to assist with taking possession. Open and review 6.00 $290.00 $1.740.00
mail on site and complete insurance questionnaire.
Contact utility companies to nofify of receivership. Prepare letter
to notify utilities of receivership and request new accounts and
submit for approval.
Fri 09/02/2022 Finalize letters to utilities and forward to utility companies. 1.00 $290.00 $290.00
Thur  09/08/2022 Contact Enbridge to request appointment to turn on gas. 1.00 $290.00 $290.00
Contact Alectra to confirm new accounts have been set up.
Fri 09/16/2022 Receive emails from City of Hamilton and other lender. Forward to 0.20 $290.00 $58.00
Evan and save fo R drive.
Mon  10/03/2022 Receive email from party with assets on premises. Forward email 0.10 $290.00 $29.00
to Evan.
Receive email with certificate of receiver.
Tues  10/04/2022 Contact Alectra utilities and Enbridge to follow up on set up of new 0.50 $290.00 $145.00
accounts.
Set up new Endbridge account for online services.
Wed  10/05/2022 Received call from CRA agent regarding RT0002 accounts and 0.20 $290.00 $58.00
frust exams.
Email Evan with CRA update. Receive email with Deemed Trust
Ledger.
Mon  10/24/2022 Contact Alectra utilities and follow up on account set up. 0.30 $290.00 $87.00
Receive and review CRA documents regarding RTO001 account.
Mon  10/31/2022 Contact Alectra and follow up on status of account set up and 0.40 $290.00 $116.00
notice of cancellation.
Wed  11/02/2022 Receive letters stating accounts are closed and new accounts to 0.30 $290.00 $87.00
be set up. Contact Alectra for details and to get update on status
of accounts.
Tues  12/20/2022 Prepare requisitions for payables and submit for approval. 0.20 $290.00 $58.00
Paula Amaral (PAM) 11.70 $3,393.00

Trevor Pringle (TPR)
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Trevor Pringle (TPR)

Thur  09/01/2022 review Receivership Court Order; review endorsement; call Chris
Argiropoulos, lawyer; review PurView report re 21 Augusta Street;
call/correspond with Johnny Mercante, principal re turning over
key; review and make amendments to door notice; review and
make amendments to tfenant correspondence; review application
record; review PPSA search; discussions/correspondence re taking
possession procedures; review legal correspondence; attend at
premises for the purposes of taking possession of 21 Augusta Street,
Hamilton; meeting with locksmith to change front door locks;

review books and records; tdw Stephanie Waller, 3rd floor tenant re

occupancy; review and sign FCA insurance survey form;
cormespond/tdw Adriana Cluccio, FCA re arranging automatic
insurance coverage; call Scott Venton, lawyer re 3rd floor tenant;
review and sign utility letters

Fri 09/02/2022 comrespond with Adriana Colucci, FCA re insurance coverage;
discussions/correspondence re taking possession procedures,
securing 3rd floor, insurance coverage, removing perishable

inventory, utilities, banking; correspond with Scott Venton, lawyer re

evicting 3rd floor tenant; review FCA outline of insurance coverage
and invoice; conference call with Scott Venton & Vern DaRe,
lawyers re evicting 3rd floor tenant; review and sign
acknowledgement and direction registering order on title

Tues  09/06/2022 review acknowledgement and direction;
discussions/correspondence re taking possession procedures
including securing 3rd floor offices, key to 3rd floor tenant, building
cleanup, books and records, insurance quote; review and make
amendments to key receipt; review Ontario building code re
minimum number of exits; review executed key receipt; review
Stephanie Waller (3rd floor tenant) comespondence; correspond
with Scott Venton, lawyer re evicting 3rd floor tenant; review Weller
eviction notice

Wed  09/07/2022 discussions/correspondence re taking possession procedures
including insurance quote, Enbridge activating 2nd floor service,
books and records; review operating budget

Thur  09/08/2022 discussions/correspondence re security check, ufility services;
review draft 245/246 notice; review draft operating budget; review
Enbridge proof of claim; review Totten Group insurance quote

Fri 09/09/2022 discussions/correspondence re insurance coverage, utilities,
WEPPA, 3rd floor tenant; review 245/246 notices; review Burns &
Wilcox insurance quote

Mon  09/12/2022 discussions/correspondence re security check, books & records
refrieval

Mon  09/19/2022 comrespondence/discussions re Waller compensation, books &
records; correspond with Scott Venton, lawyer re 3rd floor tenant
compensation; correspond with Stephanie Waller, 3rd floor fenant

Tues  09/20/2022 discussions/correspondence re property appraisals, books and
records, 3rd floor tenant; review and approve quote fo clean-up
premises; correspond with Stephanie Waller, 3rd floor tenant;
correspond with Matthew Hairris, lawyer re sales process

Fri 09/23/2022 discussions/correspondence re 3rd party property, OSB

Mon  09/26/2022 discussions/correspondence re taking possession procedures;
comrespond with Stephanie Waller, 3rd floor tenant re offer; review
site inspection photos
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Trevor Pringle (TPR)
Tues  09/27/2022 discussions/correspondence re taking possession procedures, 0.90 $450.00 $405.00
appraisals; correspond with Stephanie Waller, 3rd floor tenant re
offer; call/correspond with Eric Sutton, Colliers re updated
appraisal quote; review Colliers property appraisal;
comrespond/tdw Kevin Antonides, Antec re appraisal quote; review
insurance coverage
Wed  09/28/2022 comespond with Scott Venton, lawyer; correspond with Stephanie 0.50 $450.00 $225.00
Waller, 3rd floor tenant re offer; correspond with Kevin Antonides,
Antec re appraisal; correspond with Eric Sutton, Colliers re
appraisal
Thur  09/29/2022 review, make changes to and sign Waller agreement to vacate 0.80 $450.00 $360.00
premises; correspond with Stephanie Waller re agreement to
vacate; correspondence re property appraisals; review, make
changes to and execute Colliers appraisal engagement letter;
discussions re site clean-up
Mon  10/03/2022 review executed agreement to vacate; correspond with 0.40 $450.00 $180.00
Stephanie Waller, 3rd floor tenant; correspond with Scott Venton,
lawyer; discussions/correspondence re listing brokers
Tues  10/04/2022 review and approve payment of FCA insurance invoice; review 0.20 $450.00 $90.00
G/L
Thur  10/06/2022 review CRA HST deemed trust claim; review G/L 0.10 $450.00 $45.00
Fri 10/07 /2022 review and approve payment of FCA insurance invoice; review 0.10 $450.00 $45.00
G/L
Mon  10/17/2022 review G/L; correspond with Scott Venton, lawyer re ILA 0.10 $450.00 $45.00
Tues  10/18/2022 discussions/correspondence re appraisals, 3rd party property; 0.50 $450.00 $225.00
review accounts payable; review Colliers draft property appraisal;
corespond with Eric Sutton, Colliers
Wed  10/19/2022 comespond/tdw Frank Protomanni, CBRE re listing proposal; 0.60 $450.00 $270.00
call/correspond with Kelly Avison, Avison Young re listing proposal;
review Colliers draft property appraisal; review and approve
payment of Colliers appraisal invoice
Thur 10/20/2022 review Fogler, Rubinoff LLP independent legal opinion on TD's 0.50 $450.00 $225.00
security; discussions/correspondence re property tour,
maintenance; review Colliers draft property appraisal; review G/L
Mon  10/24/2022 comespond with Kevin Antonides, Antec re property appraisal; 0.10 $450.00 $45.00
review G/L
Tues  10/25/2022 discussions/correspondence re property maintenance, CBRE tour; 0.90 $450.00 $405.00
tdw Kevin Antonides, Antec re 21 Augusta valuation; review Antec
property appraisal; review and approve payment of Antec
invoice; review Colliers draft appraisal; correspond with Eric Sutton,
Colliers; review and approve chq rgs
Wed  10/26/2022 review Antec property appraisal; review Colliers draft appraisal 0.20 $450.00 $90.00
Thur 10/27 /2022 correspond with Eric Sutton, Colliers; review Paramount 0.10 $450.00 $45.00
Landscaping winter maintenance quote
Fri 10/28/2022 discussions/correspondence re winter maintenance, CBRE property 0.50 $450.00 $225.00
tour; review G/L; review Antec property appraisal; review Canam
equipment appraisal; review registered ancillary order
Mon  10/31/2022 correspond with Frank Protomanni, CBRE re listing proposal; 0.20 $450.00 $90.00
correspond/tdw Kelly Avison, Avison Young re listing proposal
Thur  11/03/2022 review CBRE listing proposal; review G/L 0.20 $450.00 $90.00
Fri 11/04/2022 review Avison Young listing proposal; review Colliers property 0.90 $450.00 $405.00

appraisal; review Antec property appraisal; review application
record; review parcel register; review CBRE listing proposal;
cormespond/tdw Frank Protomanni, CBRE; tdw Kelly Avison, Avison
Young; review books and records
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Trevor Pringle (TPR)

Mon  11/07/2022 review CBRE listing proposal; review Avison Young listing proposal;
review G/L; prepare listing proposal summary

Thur 11/10/2022 comrespond with Kelly Avison, Avison Young; update listing proposal
summary; tdw Frank Protomanni, CBRE

Mon  11/14/2022 review G/L; correspond/tdw Kelly Avison, Avison Young re
preparation of listing agreement at $1.995 million; call Frank
Protomanni, CBRE

Wed  11/16/2022 discussions/correspondence re winter maintenance, 3rd floor
tenant; review and approve Stephanie Waller's $5,000 payment to
vacate 3rd floor apartment; review and make amendments to

Avison Young listing agreement; call/correspond with Scott Venton,

lawyer re Avison Young listing agreement

Thur  11/17/2022 review G/L; correspond with Scott Venton, lawyer re Avison Young
listing agreement

Mon  11/21/2022 comrespond with Scott Venton, lawyer re Avison Young listing
agreement amendments; discussions/correspondence re 3rd floor
furnace repair, winter maintenance; review Fogler Rubinoff
schedule A to listing agreement; review general ledger; review,
make amendments to and execute Avison Young listing
agreement; correspond with Kelly Avison, Avison Young re
amendments to listing agreement

Tues  11/22/2022 comespond/tdw's Kelly Avison, Avison Young re listing agreement
amendments; review, make changes to and execute Avison
Young listing agreement

Wed  11/23/2022 comespond with Kelly Avison, Avison Young;
discussions/correspondence re furnace repairs, Avison Young key
receipt; review fully executed listing agreement

Fri 11/25/2022 discussions/correspondence re 3rd floor tenant vacating premises,
locksmith; review and approve payment of Hamco Heating &
Cooling invoice

Mon  11/28/2022 comrespond with Scott Vemton, lawyer; review Fogler Rubinoff's
draft agreement of purchase and sale; review G/L

Tues  11/29/2022 review furnace repair quote; discussions/correspondence re draft
APS, 3rd floor tenant vacating; review and make amendments to
draft agreement of purchase and sale; review Order and Ancillary
Order; correspond with Scott Venton & Vern DaRe, Fogler lawyers
re draft APS; review and approve payment of Alectra Utilities
electricity and water invoices

Wed  11/30/2022 discussions/correspondence re 3rd floor tenant vacating premises,
changing locks; review and make amendments to draft
agreement of purchase and sale; correspond with Kelly Avison,
Avison Young re APS, bid deadline date; correspond with Vern
DcRe, lawyer; review PurView report for 21 Augusta; tdw Gary
Gruneir re Comfort Capital 2nd mortgage, sales process; review
application record; review parcel register

Thur  12/01/2022 review and approve payment of FCA insurance invoice; review
G/L; review and sign FCA vacancy questionnaire; corespond with
Kelly Avison, Avison & Young; review and approve Avison Young
sales brochure

Fri 12/02/2022 review site inspection photos

Tues  12/06/2022 comespond with Kelly Avison, Avison Young; review G/L; review
updated Avison Young sales brochure

Wed  12/07/2022 review Avison Young sales brochure; review and approve Shipton's
chq rg; review and approve furnace repair quote; review and
execute MLS data information forms; correspond with Kelly Avison,
Avison Young
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Trevor Pringle (TPR)
Thur  12/08/2022 comespond with Kelly Avison, Avison Young re MLS; review Antec 0.30 $450.00 $135.00
appraisal; review Colliers appraisal
Mon  12/12/2022 review MLS listing; review G/L 0.10 $450.00 $45.00
Wed  12/14/2022 review and approve payment of Shipton's furnace repair invoice 0.10 $450.00 $45.00
Fri 12/16/2022 discussions/correspondence re roof leak, Avison Young property 0.10 $450.00 $45.00
tours
Mon  12/19/2022 review and approve payment of snow removal invoice; review G/L 0.10 $450.00 $45.00
Wed  12/21/2022 discussions/correspondence re building maintenance 0.10 $450.00 $45.00
Fri 12/23/2022 review Fogler Rubinoff LLP legal account 0.10 $450.00 $45.00
Tues  01/03/2023 comrespond with Kelly Avison, Avison Young re sales process 1.20 $450.00 $540.00
update; correspondence/discussions re sales process, property
maintenance; review and approve payment of Alectra hydro &
water invoices; review and approve payment of FCA December
insurance invoice; review and approve payment of Enbridge
invoice; review G/L; review Avison Young progress report; review
site inspection photos; review FCA January insurance invoice
increase
Thur  01/05/2023 cormrespondence/discussions re property insurance quote, roof leak; 0.10 $450.00 $45.00
review G/L
Mon  01/09/2023 discussions/correspondence re property & building repairs 0.10 $450.00 $45.00
Tues  01/10/2023 review Globe and Mail property sale ad; review general ledger; 0.30 $450.00 $135.00
review HST accounts
Wed  01/11/2023 discussions/correspondence re FCA insurance premiums, fence 0.20 $450.00 $20.00
repair; review Burns & Wilcox insurance quote
Thur  01/12/2023 review Avison Young property tour update; review site inspection 0.70 $450.00 $315.00
photos; correspond/tdw's John Mercante, principal re seized $254k
on deposit with TD; review Globe & Mail sales process ad; review
TD Bank correspondence; review Centimark roof repair quote
Tues  01/17/2023 review and approve payment of snow removal invoice, FCA 0.60 $450.00 $270.00

insurance invoice; review G/L; correspondence re property
insurance quotes; review Enbridge 3rd floor gas bill; correspond
with Kelly Avison, Avison Young
Fri 01/20/2023 cormrespond with Kelly Avison, Avison Young re offers; review Antec 1.30 $450.00 $585.00
appraisal; review Colliers appraisal; review TD wire transfer; review
general ledger; review offer summary; review Avison Young listing
valuation; review Muse Properties offer; review Joel Easter offer;
conference call with Kelly Avison & Graeme White, Avison Young re
offers & recommendation; discussions/correspondence re
submitting best offers

Mon  01/23/2023 review Jessica Linkletter offer; review G/L 0.20 $450.00 $90.00

Tues  01/24/2023 discussions/correspondence re insurance quote, gas meter 0.10 $450.00 $45.00
replacement; correspond with Kelly Avison, Avison Young

Wed  01/25/2023 cormrespond with Kelly Avison, Avison Young; review final offers 0.90 $450.00 $405.00

summary; review Muse properties offer; review Joel Easter offer;
review Linkletter offer; conference call with Kelly Avison & Graeme
White, Avison Young re offers; discussions/correspondence re
property offers
Thur  01/26/2023 review Avison Young offers summary; review Linkletter APS; review 0.60 $450.00 $270.00
and approve payment of Alectra hydro invoices; review and
approve payment of Alectra water invoice; discussions re water
usage, offers
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Fri 01/27/2023 review and approve Lock-it maintenance chq rq; 0.90
discussions/correspondence re 21 Augusta offer; correspond/tdw
Kelly Avison, Avison Young re signing back Muse Properties offer;
review, make amendments to and execute Muse properties
agreement of purchase and sale

Wed  02/01/2023 comespond with Kelly Avison, Avison Young re Muse Properties offer; 0.40
discussions/correspondence re building maintenance; review and
approve payment of FCA insurance invoice

Thur  02/02/2023 comespond/tdw's Kelly Avison, Avison Young re Muse Properties 0.90
updated offer; review updated Muse Properties agreement of
purchase and sale; correspondence re Muse offer; review general
ledger; correspond/tdw Scott Venton, lawyer re Muse Properties
APS; correspond with Vern DaRe, lawyer re Muse APS

Fri 02/03/2023 review template APS; review, make amendments to and execute 0.80
Muse Properties agreement of purchase and sale; correspond with
Vern DaRe, Foglers lawyer re Muse APS; correspond/tdw Kelly
Avison, Avison Young re Muse APS; review PPSA searches

Mon  02/06/2023 correspond with Kelly Avison, Avison Young re Muse APS; review 0.90
G/L; review, make changes to and execute Muse Properties
agreement of purchase and sale; correspond with Vern DaRe,
Foglers lawyer re Muse APS amendments;
discussions/correspondence re chattels, deposit wire transfer

Tues  02/07/2023 comrespond with Kelly Avison, Avison Young re purchaser deposit; 0.80
discussions/correspondence re chattels, purchaser key receipt &
COI; review Muse Properties wire transfer slip; review and make
changes to Muse key receipt; review Muse Properties insurance
policy

Wed  02/08/2023 review general ledger; review Muse Properties $100K deposit; 1.00
discussions/correspondence re keys for Muse, sale closing date;
review Muse Properties agreement of purchase and sale;
comrespond/tdw Ryan Giles, Muse Properties re end of April closing
date; review Fogler Rubinoff legal invoice; call/correspond with
Scott Venton, lawyer re Muse APS, Court date for AVO

Tues  02/14/2023 review G/L; review draft notice of motion; review draft approval & 0.50
vesting order; review draft order; discussions/correspondence re
purchaser request, draft report

Wed  02/15/2023 review draft notice of motion; review G/L; call/correspond with 0.90
Vern DaRe, Foglers lawyer re draft notice of motion, TD offset,
corporate search; discussions/correspondence re TD offset; review
361 retumned cheques; review $127,125 (x2) cheques received from
1992654 Ontario Ltd.; review 199 corporate profile report

Thur  02/16/2023 correspond/tdw Vern DaRe, Foglers lawyer re John Mercante 1.20
letter, 361 cheques, books & records; review and approve
payment of snow removal invoice; review 361 & 199 cheque
signatures; review application record and TD loan documentation
signatures; discussions/correspondence re 199 & 361 cheques, TD
bank account; review and approve payment of Enbridge utility
invoices; review draft Mercante letter

Fri 02/17/2023 review draft report to Court; review amended Mercante letter; 0.30
comrespond with Vern DaRe, Foglers lawyer

Tues  02/21/2023 review Avison Young progress report and offer summaries; 0.30
correspond with Kelly Avison, Avison Young; review G/L

Wed  02/22/2023 review and make amendments to draft report to Court; review 0.60
Court Order; discussions re salting/snow removal; review legal
comrespondence; correspond with Vern DaRe, Fogler lawyer re
Mercante's lawyer

BillQuick Standard Report Copyright © BQE Software, Inc.
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Filters Used:
- Time Entry Date: 1/01/70 to 3/31/23
- File ID: AAAOQUT-R: to AAAOUT-R:
- Time Entry Bill Status: Un-Billed to Un-Billed

File Name (ID): 2580361 Ontario Inc. (AAAOUT-R:)
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MSGG - Detailed Time Dockets

Printed on: 4/11/23
Page 16 of 17

Day Date Memo

B-Hrs

B-Rate

Amount

Trevor Pringle (TPR)

Thur  02/23/2023 review and approve draft letter to Mercante's lawyer re cash in
bank; correspond with Vern DaRe, Fogler lawyer;
discussions/correspondence re salting & snow removal at premises;
review draft 246(2) notice; review draft interim statement of
receipts and disbursements

Fri 02/24/2023 review and make amendments to draft report to Court; review
appendices to report; review Ancillary Order; review Justice
Parayeski Order; review property tax statement of account; review
interim statement of receipts and disbursements; review TD security
opinion; review confidential appraisals to report; review Colliers
final appraisal; correspond with Eric Sutton, Colliers re final
appraisal; review Antec final appraisal; review MUSE Properties
agreement of purchase and sale; review legal correspondence;
review cancelled cheques

Mon  02/27/2023 discussions/correspondence re alarm sounding, property
maintenance; correspond with Vern DaRe, Fogler lawyer

Tues  02/28/2023 review G/L; review and approve payment of Alectra hydro bills;
review and approve payment of Alectra water bill

Wed  03/01/2023 review and approve Lock-it property maintenance cheque
requisition

Thur  03/02/2023 review draft report to court; correspond/tdw Vern DaRe, Fogler
lawyer; review, revise and execute Muse Properties authorization &
direction

Fri 03/03/2023 discussions/correspondence re closing date, purchaser due
diligence; review and make revisions to draft first report to court;
review appendices to first report to court; review Fogler Rubinoff TD
security opinion; review fitle search for 21 Augusta Street; review
property tax statement of account; review confidential
appendices to first report to court; review Colliers final appraisal;
review Antec final appraisal; review Avison Young listing
agreement; review CRA HST deemed trust claims; review Receiver
Certificate; review Appointment Order; review G/L

Mon  03/06/2023 correspond with Vern DaRe, Fogler lawyer;
discussions/correspondence re property maintenance, FCA
insurance coverage; review G/L; review and approve chq rq

Tues  03/07/2023 review books and records; call/correspond with Vern DaRe, Fogler
lawyer; review Fogler correspondence to Mercante's lawyer re
deposit funds

Mon  03/13/2023 comrespondence/discussions re Mercante, property maintenance;
review G/L

Thur  03/16/2023 review and approve payment of Union Energy gas invoices for 2nd
& 3rd floors; review and approve payment of Paramount snow
removal invoice

Mon  03/20/2023 review draft report to court; correspond with Vern DaRe, Fogler
lawyer; review G/L

Tues  03/21/2023 review draft report to court; review draft statement of receipts and
disbursements; review G/L; discussions/correspondence re
preparing materials for court

Wed  03/22/2023 comrespond with Vern DaRe, Fogler lawyer; review draft report to
court with Fogler revisions; review CRA HST deemed frust claim;
corespondence/discussions re draft report to court, appendices;
review redacted MUSE APS, Avison Young listing proposal & CBRE
listing proposal; review draft fee affidavit

Thur  03/23/2023 review and approve Alectra hydro & water cheque requistions;
discussions/correspondence re preparing motion material
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Filters Used: MSGG - Detailed Time Dockets
- Time Entry Date: 1/01/70 to 3/31/23
- File ID: AAAOUT-R: to AAAOUT-R: )
- Time Entry Bill Status: Un-Billed to Un-Billed Printed on: 4/11/23
Page 17 of 17
File Name (ID): 2580361 Ontario Inc. (AAAOUT-R:)
Day Date Memo B-Hrs B-Rate Amount
Trevor Pringle (TPR)
Tues  03/28/2023 review Fogler, Rubinoff fee affidavit; correspondence/discussions 0.40 $450.00 $180.00
re property closing, motion material; review general ledger
Wed  03/29/2023 review Fogler, Rubinoff legal invoices 0.10 $450.00 $45.00
Trevor Pringle (TPR) 52.60 $23,670.00

BillQuick Standard Report Copyright © BQE Software, Inc.

Total for File ID AAAOUT-R:

$74,746.00

Grand Total: 204.15 $74,746.00
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bR T msi Spergel inc., Licensed Insolvency Trustees

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

e Toronto, ON., M2J 5C1

T: 416 497 1660 @ F: 416 494 7199

www.spergel.ca

April 11, 2023 Invoice #: 12486

2580363 Ontario Inc.

Invoice

RE: 2580363 Ontario Inc.

FOR PROFESSIONAL SERVICES RENDERED in the period to and including March 31, 2023, in connection with the
Court-appointed receivership proceedings.

Hours Hourly Rate Total
Gillian Goldblatt, CPA, CA, CIRP, LIT 0.60 $375.00 $225.00
Mukul Manchanda, CPA, CIRP, LIT 0.40 450.00 180.00
Eileen Sturge 0.70 250.00 175.00
Evan McCullagh 1.90 290.00 551.00
Others 0.40 175.00 70.00
Total Professional fees 4.00 $300.25 $1,201.00
HST 156.13
Reimbursable Expenses
PPSA Search $8.00
Total Reimbursable expenses $8.00
Total $1,365.13
HST Registration #R103478103
(AABOUT-R)

Barrie 705 722 5090 e Brampton 905 874 4905 ¢ Downsview 416 633 1444 ¢ Hamilton 905 527 2227 e London 519 902 2722 e Mississauga 905 602 4143
Oshawa 905 721 8251 e Peterborough 705 748 3333 e Scarborough 416 642 1363 e Toronto 416 778 8813 @ Vaughan 647 288 7636
Saskatchewan 306 341 1660 e British Columbia 604 365 7434

CAIRP GRIP
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Filters Used: MSGG - Detailed Time Dockets
- Time Entry Date: 1/01/70 to 3/31/23
- File ID: AABOUT-R: to AABOUT-R: )
- Time Entry Bill Status: Un-Billed to Un-Billed Printed on: 4/11/23
Page 1 of 1
File Name (ID): 2580363 Ontario Inc. (AABOUT-R:)
Day Date Memo B-Hrs B-Rate Amount
Evan McCullagh (EMC)
Thur 10/06/2022 Discussion with Wendy, CRA re RT2 account, books and records, source 0.30 $290.00 $87.00
and HST claims et al; correspondence re same;
Tues 10/18/2022 Discussion with Sia, Canam re equipment appraisal; review property 0.20 $290.00 $58.00
claim, correspondence re missing info;
Wed  10/26/2022 meeting with Sia, Canam at site re appraisal of kiftchen equipment; 1.00 $290.00 $290.00
Fri 10/28/2022 Review Canam appraisal re restaurant equipment. 0.20 $290.00 $58.00
Mon  10/31/2022 Review CRA HST deemed trust claim; 0.10 $290.00 $29.00
Fri 11/04/2022 review canam invoice, prep CHQ REQ 0.10 $290.00 $29.00
Evan McCullagh (EMC) 1.90 $551.00
Eileen Sturge (EST)
Fri 09/02/2022 Order and install license; cheque requisition 0.20 $250.00 $50.00
Tues  03/28/2023 Admin on file 0.50 $250.00 $125.00
Eileen Sturge (EST) 0.70 $175.00
Gillian Goldblatt (GGO)
Tues  10/11/2022 review and approve bank reconciliation. 0.10 $375.00 $37.50
Wed  11/02/2022 Review and approve bank reconciliation. 0.10 $375.00 $37.50
Thur 12/01/2022 review and approve bank reconciliation. 0.10 $375.00 $37.50
Fri 01/13/2023 review and approve bank reconciliation. 0.10 $375.00 $37.50
Wed  02/01/2023 review and approve bank reconciliation. 0.10 $375.00 $37.50
Thur  03/09/2023 review and approve bank reconciliation. 0.10 $375.00 $37.50
Gillian Goldblatt (GGO) 0.60 $225.00
Haran Sivanathan (HSI)
Tues 09/13/2022 open new account 0.40 $175.00 $70.00
Haran Sivanathan (HSI) 0.40 $70.00
Mukul Manchanda (MMA)
Wed  09/07/2022 Review of email exchanges regarding set up of the utility 0.30 $450.00 $135.00
accounts. Receipt, review, edit and sign the notice and statement
of the Receiver.
Tues  10/11/2022 Receipt, review and approve payables. 0.10 $450.00 $45.00
Mukul Manchanda (MMA) 0.40 $180.00

Total for File ID AABOUT-R:

Grand Total:

BillQuick Standard Report Copyright © BQE Software, Inc.

4.00

$1,201.00
$1,201.00
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District of Ontario
Division No. 07 - Hamilton 20 7
Estate No. 32-159320

In the matter of the Receivership of
2580361 Ontario Inc.
Receiver's Interim Statement of Receipts and Disbursements
as of April 12, 2023

RECEIPTS
Cash in Bank S 254,264.31
Purchaser Deposit 100,000.00
Advance from Secured Creditor 65,000.00
Interest 2,489.71
TOTAL RECEIPTS S 421,754.02

DISBURSEMENTS

Insurance S 27,525.23
Appraisal Fees 7,350.00
Repairs and Maintenance 7,286.86
Utilities 7,104.68
Tenant Settlement 5,000.00
HST paid 2,517.77
Change of Locks 850.00
Filing Fee and Ascend License 695.64
Travel 96.99
TOTAL DISBURSEMENTS 58,427.17

Net Receipts over Disbursements S 363,326.85 E&OE
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District of Ontario
Division No. 07 - Hamilton
Estate No. 32-159321

In the matter of the Receivership of
2580363 Ontario Inc.

Receiver's Interim Statement of Receipts and Disbursements
as of April 12, 2023

RECEIPTS
Advance from Receiver S 383.57

TOTAL RECEIPTS S 383.57

DISBURSEMENTS

Ascend License Fee S 275.00
Filing Fee 72.82
HST on License 35.75
TOTAL DISBURSEMENTS 383.57

Net Receipts over Disbursements S - E&OE
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I* Canada Revenue Agence du revenu
Agengy du Canada

Tax Caenfra
Kitchenor ON N2H 0AD

Octobar 24, 2022

ATTENTION: EVAN MCCULLAGH Account Number
MSI SPERGEL INC 71023 0129 RTO0001
1602 - 21 KING 8T W, BOX 54

HAMILTON ON L8P 4W7

Dear Mr. McCullagh:
Subject: 2580363 Ontariec Inec

We understand that you have been appointed receiver or
receiver-manager (receiver) for the above GST/HST registrant.
Currently, the registrant owes goods and services tax / harmonized
sales tax (GST/HAT) of $396,723.90.

Pariod Panalty &

outstanding GST/HST payable interest Total
2019=12-31 8154,677.67 £19,092.24 5173,765.9]
£2020=-12-31 5118,346.69 $17,104.47 5135,451.16
2021-12-31 5 82,736.27 5 4,766.56 § 87,502.83

Under the Excime Tax Act, $355,760.61 of the above totals
represents property of the Crown held in trust and dees not form
part of 2580363 Ontario Inc's property, business, or estate. This
is the case whether or not those funds are kept separate and apart
from the registrant's own money or from the estate's assets.

You muat pay the Receiver General for Canada $355,760.63 out of
the realization of any property subject to the trust ereated by
subaection 222(3) of the Act before paying any other ereditor.
Pleaseé send us your payment right away., If this is not possible,
pleasa tell us when you will make the payment. Also, please tall
ua when you will pay the remaining balance of $40,9%63.27.

i

Canadd HE5 . O
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Fogler, Rubinoff LLP

Iwye

fogler AT

Lawyer: Vern W. DaRe
Direct Dial: 416.941.8842
February 17, 2023 E-mail: vdare@foglers.com

Our File No. 222268
VIA EMAIL

John Mercante

56 Varley Cres.

Brantford, ON N3R 7727

Email: johnmercante7@gmail.com

Dear Sir:

Re: In the Matter of the Receivership of 2580361 et al (the “Debtor”) — Court File
No. CV-22-00078521-0000

And Re: Real Property municipally known as 21 Augusta Street, Hamilton (the
“Premises”)

We are the solicitors for msi Spergel Inc. (the “Receiver”), in its capacity as Court-appointed
receiver of the Debtor.

As you are aware, on September 1, 2022, the Receiver was appointed by way of Order issued by
the Ontario Superior Court of Justice, over all of the assets, properties and undertakings of the
Debtor, which includes the Premises (the “Court Order”). The Court Order was obtained by the
application or motion of The Toronto-Dominion Bank (“TD”).

The Receiver understands that after the appointment of the Receiver two deposits were made in
the Debtor’s account held at TD in the approximate amount of $254,000 (the “Funds”). Pursuant
to the Court Order, any funds available in the Debtor’s bank account fall within the definition of
Property (as defined in the Court Order) unless evidence to the contrary is provided. We
understand that you contacted the Receiver with respect to the Funds and advised that your legal
counsel will be in touch with the Receiver with your position with respect to the Funds. We are
asking that you provide your position in writing with respect to the Funds, including proof of
origination of the Funds, the books and records of the Debtor and any other information to assist
the Receiver in determining the beneficiary of the Funds. Please provide us with this evidence or
proof on or before February 23, 2023, either by contacting the undersigned or the Receiver at:

Trevor Pringle, Partner
msi Spergel Inc.
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21 King Street West, Suite 1602
Hamilton, ON L8P 4W7

Telephone:  905-527-2227
Email: tpringle@spergel.ca

The Receiver reserves all of its rights and remedies both at law and in equity regarding the Funds.
We look forward to your response and cooperation.

Yours truly,

FOGLER, RUBINOFF LLP

Vernw W. DaRe

(electronically-generated signature)

Vern W. DaRe
VWD/mp


mailto:tpringle@spergel.ca
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Lawyer: Vern W. DaRe
Direct Dial: 416.941.8842

February 23, 2023 E-mail: vdare@foglers.com
Our File No. 222268

VIA EMAIL

Chris Argiropoulos

CAPC Law

100 George St., Hamilton, ON L8P 1E2
Email: chris@capclaw.ca

Dear Sir:

Re: In the Matter of the Receivership of 2580363 Ontario Inc. and 2580361 Ontario
Inc. (collectively, the “Debtors”) — Court File No. CV-22-00078521-0000

And Re: Real Property municipally known as 21 Augusta Street, Hamilton (the “Real
Property”)

We are the solicitors for msi Spergel Inc. (the “Receiver”), in its capacity as Court-appointed
receiver of the Debtors. We understand that you are counsel for Mr. John Mercante and/or the
Debtors.

Further to our letter dated February 17, 2023 to Mr. Mercante, on September 1, 2022, the Receiver
was appointed by way of Order issued by the Ontario Superior Court of Justice, over all of the
assets, properties and undertakings of the Debtors, which includes the Real Property (the “Court

Order”). The Court Order was obtained by the application or motion of The Toronto-Dominion
Bank (“TD”).

We have been advised that our letter of February 17, 2023 to Mr. Mercante has been brought to
your attention. As noted in that letter, the Receiver understands that after the appointment of the
Receiver two deposits were made in one of the Debtor’s account held at TD in the approximate
amount of $254,000 (the “Funds”). Pursuant to the Court Order, any funds available in the
Debtor’s bank account fall within the definition of Property (as defined in the Court Order) unless
evidence to the contrary is provided. In particular, the definition of Property pursuant to the Court
Order includes “...all of the assets, undertakings and properties of the Debtors acquired for, or
used in relation to a business carried on by the Debtors, including the Real Property, and also
including all proceeds thereof” (our emphasis). The definition of Property is not limited to post-
receivership or pre-receivership property; it includes all property and proceeds of the Debtors
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regardless of when that property or proceeds was acquired or used by the Debtors in relation to
their business, whether before or after the court-appointment of the Receiver, until the Receiver is
actually discharged.

Given the broad definition of Property under the Court Order, it is the Receiver's initial position
that the Funds are Property and fall under the receivership. If your client's position is different,
we are asking that you provide us with your legal position in writing with respect to the Funds,
including proof of origination of the Funds, the books and records of the Debtors and any other
information to assist the Receiver in ultimately determining the beneficiary of the Funds. Please
provide us with this evidence or proof and your client's position on or before March 2, 2023 by
contacting the undersigned.

The Receiver reserves all of its rights and remedies both at law and in equity regarding the Funds.
Yours truly,
FOGLER, RUBINOFF LLP

Ve UW. Dae

(electronically-generated signature)

Vern W. DaRe
VWD/mp

cc: Trevor Pringle, msi Spergel Inc. (Via Email)
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Fogler, Rubinoff LLP
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Lawyer: Vern W. DaRe
Direct Dial: 416.941.8842

March 7, 2023 E-mail: vdare@foglers.com
Our File No. 222268

VIA EMAIL

Chris Argiropoulos

CAPC Law

100 George St., Hamilton, ON L8P 1E2
Email: chris@capclaw.ca

Dear Sir:

Re: In the Matter of the Receivership of 2580363 Ontario Inc. and 2580361 Ontario
Inc. (collectively, the “Debtors”) — Court File No. CV-22-00078521-0000

And Re: Real Property municipally known as 21 Augusta Street, Hamilton (the “Real
Property”)

We are the solicitors for msi Spergel Inc. (the “Receiver”), in its capacity as Court-appointed
receiver of the Debtors. We understand that you are counsel for Mr. John Mercante and/or the
Debtors.

Further to our letters dated February 17, 2023 to Mr. Mercante and dated February 23, 2023 to
you, on September 1, 2022, the Receiver was appointed by way of Order issued by the Ontario
Superior Court of Justice, over all of the assets, properties and undertakings of the Debtors, which
includes the Real Property (the “Court Order”). The Court Order was obtained by the application
or motion of The Toronto-Dominion Bank (“TD”).

We have been advised that our letter of February 17, 2023 to Mr. Mercante has been brought to
your attention. As noted in that letter and our letter to you dated February 23, 2023, the Receiver
understands that after the appointment of the Receiver two deposits were made in one of the
Debtor’s account held at TD in the approximate amount of $254,000 (the “Funds”). Pursuant to
the Court Order, any funds available in the Debtor’s bank account fall within the definition of
Property (as defined in the Court Order) unless evidence to the contrary is provided. In particular,
the definition of Property pursuant to the Court Order includes “...all of the assets, undertakings
and properties of the Debtors acquired for, or used in relation to a business carried on by the
Debtors, including the Real Property, and also including all proceeds thereof” (our emphasis).
The definition of Property is not limited to post-receivership or pre-receivership property; it
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includes all property and proceeds of the Debtors regardless of when that property or proceeds was
acquired or used by the Debtors in relation to their business, whether before or after the court-
appointment of the Receiver, until the Receiver is actually discharged.

Given the broad definition of Property under the Court Order, it is the Receiver's initial position
that the Funds are Property and fall under the receivership. In our earlier letter to you dated
February 23, 2023, we asked that if your client's position was different, that you provide the
undersigned with your client's legal position in writing on or before March 2, 2023 with respect
to the Funds, including proof of origination of the Funds, the books and records of the Debtors and
any other information to assist the Receiver in ultimately determining the beneficiary of the Funds.
To date, the undersigned has not heard from you or received your client's legal position in writing
and proof of origination regarding the Funds.

Please provide us with this evidence or proof and your client's legal position on or before March
10, 2023, failing which it is the intention of the Receiver in its next motion before the court, to be
seeking, among other relief, the court's confirmation or direction that the Funds are Property under
the receivership, to be distributed to any of the creditors or secured creditors with valid or provable
claims in accordance with their priorities, which will likely be TD as the main or first-ranking
secured creditor.

The Receiver reserves all of its rights and remedies both at law and in equity regarding the Funds.
Yours truly,
FOGLER, RUBINOFF LLP

YVern W. Dale

(electronically-generated signature)

Vern W. DaRe
VWD/mp

cc: Trevor Pringle, msi Spergel Inc. (Via Email)

4884-2214-5109, v. 1
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SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO: 001

AMOUNT: $65,000.00

1.

THIS IS TO CERTIFY that msi Spergel inc., the receiver (the “Receiver”) of the
assets, undertakings and properties of 2580363 Ontario Inc. and 2580361 Ontario
Inc. (collectively, the “Debtors”) acquired for, or used in relation to a business
carried on by the Debtors, including the Real Property (as defined in the
Appointment Order), and including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior court of Justice (the “Court”)
dated the 2" day of June, 2022 (the “Order”) made in an action having court file
number CV-22-000078521-0000, has received as such receiver from the holder of
this certificate (the “Lender”) the principal sum of $65,000.00, being part of the total
principal sum of $100,000.00 which the Receiver is authorized to borrow under
and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded daily after the date
hereof at a notional rate per annum equal to the rate of 1.5 per cent above the
prime commercial lending rate of The Toronto Dominion Bank from time to time.

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.

All sums payable in respect of principal and interest under this certificate are
payable at the main office of the Lender at Toronto, Ontario.

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.

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.
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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 19t day of September, 2022.

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

Per: @JQ«D

Name:Mukul Manchanda, CPA, CIRP, LIT
Title: Managing Partner
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Mukul Manchanda

From: Lamothe, Jill C <Jill.Lamothe@td.com>
Sent: April 3,2023 12:16 PM

To: Mukul Manchanda

Cc: Hanke, Peter W

Subject: RE: Out N' About

The total for legal fees is $37,602.67

221440 2172022 Harrisan Pensa, LLP Faid
PAARTE hI NS Harrison Fensa, LLP Fidl
FIE0EA G122 Harrisan Pensa, LLP Prid
JHE295 WGI022 Harrtsan Pensa, LLP Pald
23076 21502023 Harrisan Pensa, LLF Frocessad

Jill Lamothe | Account Manager | TD Commercial Banking
CBC # 1070 | 3140 Dufferin Street, Toronto, ON M6A 2T1
T:416 785 5296 | F: 416 785 5082 | jill.lamothe@td.com

Internal

From: Mukul Manchanda <mmanchanda@spergel.ca>
Sent: Monday, April 3,2023 11:15 AM

To: Lamothe, Jill C <Jill.Lamothe@td.com>

Cc: Hanke, Peter W <peter.hanke@td.com>

Subject: RE: Out N' About

CAUTION: EXTERNAL MAIL. DO NOT CLICK ON LINKS OR OPEN ATTACHMENTS YOU DO NOT TRUST

ION : COURRIEL EXTERNE. NE CLIQUEZ PAS SUR DES LIENS ET N'OUVREZ PAS DE PIECES JOINTES AUXQUELS VOUS NE FAITES PAS CON

Yes please include the legal fees as well.

Mukul Manchanda, CPA, CIRP, LIT | Managing Partner
Corporate Restructuring & Insolvency

msi Spergel inc. | Licensed Insolvency Trustees

200 Yorkland Blvd., Suite 1100, Toronto, ON., M2J 5C1

T: 416-498-4314 | F: 416-498-4314
mmanchanda@spergel.ca | www.spergelcorporate.ca
Insolvency e Restructuring e Consulting

This email may contain privileged information and is intended only for the named recipient. Distribution, disclosure or copying of this email by anyone other than
the named recipient is prohibited. If you are not the named recipient, please notify us immediately by return email and permanently destroy this email and all
copies.
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From: Lamothe, Jill C <Jill.Lamothe@td.com>

Sent: Monday, April 3,2023 11:14 AM

To: Mukul Manchanda <mmanchanda@spergel.ca>
Cc: Hanke, Peter W <peter.hanke@td.com>
Subject: RE: Out N' About

Hi Mukul,

Here are the numbers:

Payout April 3, 2023

Borrower Loan Type Outstanding Balance |Accrued Interest |TOTAL
2580363 Ontario Inc Operating line 5 4,849.94 | § : 5 4,849,594
HASCAP 5 250,000.00 | 5 11,232.87 | § 261,232.87
CEBA 5 40,000.00 S 40,000.00
Visa payout loan 5 10,083.00 | S 3171 (Ss 1011471
2580361 Ontario Inc. Mortgage g 1,133,506.96 | & 69,967.00 | $1,203,473.96
TOTAL $1,519,671.48

Do you need legal fees as well?
Thanks,
Jill

Jill Lamothe | Account Manager | TD Commercial Banking
CBC # 1070 | 3140 Dufferin Street, Toronto, ON M6A 2T1
T:416 785 5296 | F: 416 785 5082 | jill.lamothe@td.com

Internal

From: Mukul Manchanda <mmanchanda@spergel.ca>

Sent: Monday, April 3, 2023 10:39 AM

To: Lamothe, Jill C<Jill.Lamothe@td.com>; Hanke, Peter W <peter.hanke@td.com>
Subject: Re: Out N' About

CAUTION: EXTERNAL MAIL. DO NOT CLICK ON LINKS OR OPEN ATTACHMENTS YOU DO NOT TRUST

ION : COURRIEL EXTERNE. NE CLIQUEZ PAS SUR DES LIENS ET N'OUVREZ PAS DE PIECES JOINTES AUXQUELS VOUS NE FAITES PAS CON

Thank you

Mukul Manchanda, CPA, CIRP, LIT | Managing Partner
Corporate Restructuring & Insolvency

msi Spergel inc. | Licensed Insolvency Trustees

200 Yorkland Blvd., Suite 1100, Toronto, ON., M2J 5C1

T: 416-498-4314 | F: 416-498-4314
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mmanchanda@spergel.ca | www.spergelcorporate.ca
Insolvency e Restructuring e Consulting

This email may contain privileged information and is intended only for the named recipient. Distribution, disclosure or copying of this email by anyone other than
the named recipient is prohibited. If you are not the named recipient, please notify us immediately by return email and permanently destroy this email and all
copies.

From: Lamothe, Jill C <Jill.Lamothe@td.com>

Sent: Monday, April 3, 2023 10:38:43 AM

To: Mukul Manchanda <mmanchanda@spergel.ca>; Hanke, Peter W <peter.hanke@td.com>
Subject: RE: Out N' About

Hi Mukul,

I'll work on the numbers and get it over to you shortly.
Thanks,

Jill

Jill Lamothe | Account Manager | TD Commercial Banking
CBC # 1070 | 3140 Dufferin Street, Toronto, ON M6A 2T1
T:416 785 5296 | F: 416 785 5082 | jill.lamothe@td.com

Internal

From: Mukul Manchanda <mmanchanda@spergel.ca>

Sent: Monday, April 3, 2023 10:26 AM

To: Lamothe, Jill C<Jill.Lamothe@td.com>; Hanke, Peter W <peter.hanke@td.com>
Subject: Out N' About

CAUTION: EXTERNAL MAIL. DO NOT CLICK ON LINKS OR OPEN ATTACHMENTS YOU DO NOT TRUST

ION : COURRIEL EXTERNE. NE CLIQUEZ PAS SUR DES LIENS ET N'OUVREZ PAS DE PIECES JOINTES AUXQUELS VOUS NE FAITES PAS CON

Hi Jill and Peter,

We are preparing to serve our materials with respect to approval of the sale transaction. Can you provide TD
payout numbers as of today?

Thanks

Mukul Manchanda, CPA, CIRP, LIT | Managing Partner
Corporate Restructuring & Insolvency

msi Spergel inc. | Licensed Insolvency Trustees

200 Yorkland Blvd., Suite 1100, Toronto, ON., M2J 5C1

T: 416-498-4314 | F: 416-498-4314
mmanchanda@spergel.ca | www.spergelcorporate.ca
Insolvency e Restructuring e Consulting
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This email may contain privileged information and is intended only for the named recipient. Distribution, disclosure or copying of this email by anyone other than
the named recipient is prohibited. If you are not the named recipient, please notify us immediately by return email and permanently destroy this email and all
copies.

If you wish to unsubscribe from receiving commercial electronic messages from TD Bank Group, please click here or go to the following web address:
www.td.com/tdoptout

Si vous souhaitez vous désabonner des messages électroniques de nature commerciale envoyés par Groupe Banque TD veuillez cliquer ici ou vous
rendre a I'adresse www.td.com/tddesab

NOTICE: Confidential message which may be privileged. Unauthorized use/disclosure prohibited. If received in error, please go to www.td.com/legal for
instructions.

AVIS : Message confidentiel dont le contenu peut étre privilégié. Utilisation/divulgation interdites sans permission. Si regu par erreur, priere d'aller au
www.td.com/francais/avis_juridique pour des instructions.
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»~ Ontario INE s« 15Te)

PARCEL REGISTER (ABBREVIATED)
LAND

FOR PROPERTY IDENTIFIER
PAGE 2 OF 4

REGISTRY
OFFICE #62 17170-0018

PREPARED FOR dipierdomenico
(LT) ON 2021/12/21 AT 16:05:26

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT

* SUBJECT TO RESERVATIONS IN CROWN GRANT *

228

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
WE951402 2014/02/28 LIEN *** COMPLETELY DELETED ***
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY
THE MINISTER OF FINANCE
REMARKS . CORPORATIONS TAX ACT
WE963824 2014/05/15 DISCHARGE INTEREST *** COMPLETELY DELETED ***
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY
THE MINISTER OF FINANCE
REMARKS: WE951402.
WE1213548 2017/06/15 DISCH OF CHARGE *** COMPLETELY DELETED ***
RECIPROCAL OPPORTUNITIES INCORPORATED
RENBRKS: UM2725[18 .
WE1241732 2017/10/05 APL (GENERAL) *** COMPLETELY DELETED ***
1704342 ONTARIO LIMITED
REMARKS : DELETES YM61097
WE1241737 2017/10/05 TRANSFER $1,275,000 | 1704342 ONTARIO LIMITED 2580361 ONTARIO INC.
REMARKS : PLANNING ACT STATEMENTS.
WE1241738 2017/10/05 CHARGE *** COMPLETELY DELETED ***
2580361 ONTARIO INC. FIRST SOURCE FINANCIAL MANAGEMENT INC.
WE1241739 2017/10/05 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
2580361 ONTARIO INC. FIRST SOURCE FINANCIAL MANAGEMENT INC.
RENPARKS: WEL1241(138
WE1254883 2017/12/05 CHARGE *** COMPLETELY DELETED ***
2580361 ONTARIO INC. SINGH, SWARANJEET
MERCANTE, JOHN
WE1255175 2017/12/06 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
MERCANTE, JOHN SINGH, SWARANJEET
2580361 ONTARIO INC.
REMARKS: WE1254B8873
WE1266588 2018/02/02 DISCH OF CHARGE *** COMPLETELY DELETED ***
© SINGH, SWARANJEET
REMARKS : WE12548873.
WE1271851 2018/03/06 CHARGE *** COMPLETELY DELETED ***

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

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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PAGE 3 OF 4
PREPARED FOR dipierdomenico
ON 2021/12/21 AT 16:05:26

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
2580361 ONTARIO INC. 877534 ONTARIO LTD.
WE1271852 2018/03/06 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
2580361 ONTARIO INC. 877534 ONTARIO LTD.
RENPARKS: WEL271851
WE1329875 2018/12/27 CHARGE *** COMPLETELY DELETED ***
2580361 ONTARIO INC. 1015129 ONTARIO INC.
WE1329876 2018/12/27 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
2580361 ONTARIO INC. 1015129 ONTARIO INC.
RENPRKS: WEL329875
WE1329877 2018/12/27 CHARGE *** COMPLETELY DELETED ***
2580361 ONTARIO INC. 2371733 ONTARIO INC.
WE1329898 2018/12/28 DISCH OF CHARGE *** COMPLETELY DELETED ***
877534 ONTARIO LTD.
RENPRKS: WEL271851.
WE1329940 2018/12/28 DISCH OF CHARGE *** COMPLETELY DELETED ***
FIRST SOURCE FINANCIAL MANAGEMENT INC.
RENPRKS: WEL2411138.
WE1375722 2019/08/22 CHARGE $1,205,000 | 2580361 ONTARIO INC. THE TORONTO-DOMINION BANK C
WE1375723 2019/08/22 NO ASSGN RENT GEN 2580361 ONTARIO INC. THE TORONTO-DOMINION BANK C
RENPRKS . WEL3T5(122
WE1375785 2019/08/22 DISCH OF CHARGE *** COMPLETELY DELETED ***
1015129 ONTARIO INC.
RENPRKS: WEL1329875.
WE1375786 2019/08/22 DISCH OF CHARGE *** COMPLETELY DELETED ***
2371733 ONTARIO INC.
RENPRKS: WEL13290877.
WE1528225 2021/07/12 CHARGE $246,000 | 2580361 ONTARIO INC. OLYMPIA TRUST COMPANY C
w51544032 2021/09/07 CHARGE $225,000 | 2580361 ONTARIO INC. COMFORT CAPITAL INC. C
WE1544033 2021/09/07 POSTPONEMENT OLYMPIA TRUST COMPANY COMFORT CAPITAL INC. C
REMARKS: WE1528225 TO WE15440372

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
WE1557214 2021/10/29 CHARGE $135,000 | 2580361 ONTARIO INC. MAGIS, ALEX
[<e]
w
NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE:

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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Fogler, Rubinoff LLP

fogler

Reply To: Scott R. Venton
Direct Dial: 416.941.8870

October 19, 2022 E-mail: sventon@foglers.com

Our File No. 222268

VIA EMAIL: TPRINGLE@SPERGEL.CA

msi Spergel inc.
Licensed Insolvency Trustees
21 King Street West

Suite 1602

Hamilton, Ontario

L8P 4W7

Attention: Trevor Pringle

Dear Sir:

Re: The Toronto-Dominion Bank ("TD") credit facilities to 2580363 Ontario Inc. ("363")
and 2580361 Ontario Inc. (“361”) (collectively, the "Borrowers")

In your capacity as court-appointed receiver over the property of the Borrowers, you have
requested our opinion regarding the validity and enforceability of the security held by TD in
relation to the credit facilities provided in favour of the Borrowers. In this regard, we have
reviewed the following documents in the course of formulating our opinion:

(a)

(b)

a letter agreement between TD and 363 dated August 9, 2019 and amended by
way of amending agreements dated March 23, 2020, October 7, 2020 and June
8, 2021 (collectively, the "363 Letter Agreement") regarding the following credit
facilities: Facility #1 (Operating Facility with a credit limit of $5,000, subject to
change); Facility #2 (HASCAP Term Facility in the amount of $250,000); and
Facility #3 (Business Visa with a credit limit of $10,000, subject to change)
(collectively, the "363 Financing");

TD holds, inter alia, the following security, as security for the 363 Financing: (i)
General Security Agreement from 363 dated August 21, 2019 (the "363 GSA");
(i) Guarantee from 361 dated August 21, 2019 (the "361 Guarantee"), for an
unlimited amount with the following collateral security: (1) General Security
Agreement from 361 dated August 21, 2019 (the "361 GSA"; collectively, with
the 363 GSA, the "GSAs"); and (2) Charge/Mortgage of Land from 361, in the
principal amount of $1,205,000, receipted as instrument number WE1375722 on
August 22, 2019 (the "Mortgage") over the real property municipally known as
21 Augusta Street, Hamilton, Ontario, legally described as: PT LT 130 PL 1431
GEORGE HAMILTON SURVEY AS IN CD480053, S/T & T/W VM271333; CITY
OF HAMILTON (PIN 17170-0018 LT) (the "Real Property"), as governed by
Standard Charge Terms 8520 ("SCTs 8520") (collectively, the "363 Security");
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A.

(c) a letter agreement between TD and 361 dated August 9, 2019 (the "361 Letter
Agreement") regarding the following credit facility: Facility #1 (Term Facility in
the amount of $1,200,000) (the "361 Financing" and collectively with the 363
Financing, the "Financing"); and

(d) TD holds, inter alia, the following security, as security for the 361 Financing: (i)
The 361 GSA; (i) The 363 GSA,; (iii) Guarantee from 363 dated August 21, 2019
(the "363 Guarantee"), for an unlimited amount and (iv) The Mortgage over the
Real Property, as governed by SCTs 8520

(collectively, the "361 Security" and collectively with the 363 Security, the
"Security").

Standard Assumptions and Qualifications

In rendering our opinion concerning the Security, we have made the following standard
assumptions:

1.

The genuineness of all signatures, the legal capacity of natural persons, the conformity
to original documents of all documents submitted to us as copies and the authenticity of
all of the originals of such copies;

That all necessary corporate proceedings were taken to authorize the execution and
delivery of the Security documentation;

That we have been provided with all documentation affecting the validity or enforceability
of the Security documentation, and there are no verbal agreements varying the terms of
the Security documentation;

That valuable consideration was given by TD to the Borrowers;

That the Borrowers had the corporate power and capacity to borrow money in Ontario, to
provide the Security documentation, to execute and deliver the Security documentation
and to perform the covenants contained in the Security documentation on its part to be
performed;

That there are no laws other than those of Ontario and those of Canada applicable in
Ontario that would limit or affect the enforceability of the Security documentation;

That the Borrowers owned the collateral or equipment over which TD was granted a
security interest;

We express no opinion as to whether the Security can be attacked under the Bankruptcy
and Insolvency Act (Canada) or any other federal or provincial legislation as a fraudulent
conveyance, transfer at undervalue, preference or otherwise;
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9. We express no opinion as to the priority of the Security as against unregistered statutory
trusts or liens; and

10. We express no opinion as to the validity of any security interest in any contractual rights
or crown debts, which, by their terms, cannot be the subject of a security interest without
the consent, authorization or approval of third parties.

B. Letter Agreements

The 363 Letter Agreement and 361 Letter Agreement (collectively, the "Letter Agreements")
appear properly signed by the parties and are valid and enforceable as per their terms. The
initial 363 Letter Agreement dated August 9, 2019 was to be accepted by 363 on or before
August 31, 2019 for it to be binding on the parties. That is, TD's offer under the letter would
expire unless accepted in writing by 363 and received by TD on or before August 31, 2019.
While 363 signed the letter, it did not insert the date of acceptance and therefore on the face of
the document it is not possible to determine whether the letter was accepted on or before
August 31, 2019. Since there were subsequent amendments to the initial letter and the parties
took actions or conducted themselves in accordance with or further to the initial letter including
granting the Security, we are assuming that 363 accepted TD's offer in the letter on or before
August 31, 2019, making the initial 363 Letter Agreement binding on the parties. As noted, the
initial 363 Letter Agreement was amended. There were amendments made on March 23, 2020,
October 7, 2020 and June 8, 2021. The June 8, 2021 amendment or amending letter or
amending agreement is signed by TD, left open to be accepted by 363 on or before July 31,
2021 and was properly accepted, dated and signed by 363 on June 11, 2021. The June 8,
2021 amendment is therefore clearly binding on the parties. However, the March 23, 2020 and
October 7, 2020 amendments or amending letters or amending agreements, while signed by
TD, do not appear to be signed or accepted by 363 on the face of the amending letters in our
possession. We are assuming that TD has in its possession the fully signed March 23, 2020
and October 7, 2020 amending letters or amending agreements. Subject to these comments,
the amendments appear to have been validly made by the parties.

The Letter Agreements make reference to documents or security documents not in our
possession and therefore not included in this opinion letter including the assignment of fire
insurance, the unlimited guarantee by Johnny (John) Mercante, the general assignment of rents
and leases, the postponement and assignment of creditor's claim, and the HASCAP Guarantee
granted by the Business Development Bank of Canada. Also, in addition to the 363 Financing,
we understand that funds may have been advanced to 363 under the Canada Emergency
Business Account (loan offered by the Government of Canada) or Canada Emergency Business
Credit Agreement ("CEBA"). We have no documents in our possession regarding this alleged
government loan or CEBA, and it does not form part of our legal opinion.

C. GSAs

In accordance with the Letter Agreements, the Borrowers each granted and signed separate
GSAs in favour of TD. The GSAs are valid and enforceable as per their written terms. The
GSAs grant TD, among other things, a general and continuing security interest in all of the
Borrowers' present and after acquired personal property.
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D. PPSA Review

TD has registered a financing statement and financing change statement against the Borrowers
under the Personal Property Security Act (the "PPSA") to perfect its security interest in the
personal property secured under the GSAs. The PPSA search results, as of October 17, 2022,
confirm that the TD has a perfected security interest in the personal property of the Borrowers
secured under the GSAs. In particular, TD's financing statement against the Borrowers has
registration number 20190822 1600 1862 6469. The registration period is 5 years, expiring on
August 22, 2024. The PPSA registration checks off the following collateral: inventory,
equipment, accounts, other and motor vehicle included. A financing change statement was
subsequently registered against the Borrowers on January 7, 2022, amending the registration
by adding an additional business debtor name, "Aout'n About". The registration number is
20220107 1313 1590 2454.

As of October 17, 2022, there were no other registrations under the PPSA against the
Borrowers. TD's PPSA registrations against the Borrowers are therefore "first in time" and prior
registrations at this time.

E. Mortgage

TD's interest in the Real Property is secured by the Mortgage, as governed by SCTs 8520. We
reviewed the parcel register, current to October 18, 2022, for the Real Property. TD's Mortgage
from 361, in the principal amount of $1,205,000, is registered on title and receipted as
instrument number WE1375722 on August 22, 2019. There is also a notice of assignment of
rents in favour of TD registered on title on August 22, 2019, as instrument number WE1375723.
There are also other charges registered on title to the Real Property, subsequent to TD's
Mortgage, in favour of Olympia Trust Company ($246,000), Comfort Capital Inc. ($225,000) and
Alex Magis ($135,000) (collectively, the "Subsequent Charges "). Olympia Trust Company
and Comfort Capital Inc. appear to have entered into a postponement agreement regarding their
mortgages. Also, as per your instructions, we note from the land titles search of the Real
Property, that the court order appointing you as receiver over the property of the Borrowers or
notice of same, has been registered on title. We also understand that there may be arrears of
property tax due and owing to the City of Hamilton in relation to the Real Property (the
"Property Tax Arrears"). The legal description indicated in the parcel register is correctly
identified on TD's Mortgage. Pursuant to the SCTs 8520, TD's Mortgage secures the Financing
or obligations of the Borrowers under the Letter Agreements. TD holds a first-priority Mortgage,
registered on title of the Real Property before the Subsequent Charges, subject to any priority
charges including granted by court order(s) or created by the Property Tax Arrears.

F. Guarantees

TD's Security includes the 361 Guarantee and 363 Guarantee (the "Guarantees"). The
Guarantees appear to be properly signed, and valid and enforceable as per their written terms.
The Guarantees do not contain a clause which indicate that the respective guarantor, 361 or
363, acknowledged reading the respective guarantee and either obtained independent legal
advice (“ILA”) or chose not to seek ILA. These Guarantees do not have a solicitor's certificate
that is signed in respect of ILA.
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G. Other Searches

In addition to the above PPSA and land titles searches, we have conducted relevant execution
searches (for the City of Toronto and City of Hamilton), current to on or about October 18, 2022,
against the Borrowers. As against the Borrowers, the results of these searches came back “nil”
or with no active writs of execution. We also conducted a Bank Act search against the
Borrowers, current to on or about October 18, 2022, and the results were "nil" or with no
matches.

H. Opinion

We are of the opinion that the Letter Agreements constitute legal, valid and binding obligations
of the Borrowers. These obligations are enforceable against the Borrowers in accordance with
the terms of the Letter Agreements. We are also of the opinion that TD’s Security is valid and
enforceable against the Borrowers and that proper registrations have been made regarding the
Security.

If you have any questions, please do not hesitate to contact the undersigned.

Yours truly,

FOGLER, RUBINOFF LLP

"Scott R. Venton"

Scott R. Venton

235



APPENDIX "17"



Roll Number: 020.143.57710.0000 STATEMENT OF ACCOUNT User: CBAII%36
Activity Number: 0 City of Hamilton 2023/02/

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

Property Address: 21 AUGUSTA ST
Mortgage Company: Name:
Instrument No:

Property Owners: 2580361 ONTARIO INC

2580361 ONTARIO INC

56 VARLEY CRES
BRANTFORD ON N3R7Z7 Legal Description: PLAN 1431 PT LOT 130
0.04AC 24.50FR 66.00D
Assessments Special Area Charges
Class Description Amount Sp.ID Description
CTN Commercial Taxable 288,800 AFB Fire Levy-Urban
RTEP Res. Eng. Public 95,200 ARB Area Levy-Urban

POL Police Levy
SOC Prov Shared Programs
TRB Transit Levy

Account Balance Information

Transaction Summary:

Year Tax Levied Penalty/Interest Adjustments Payments Balance
2023 4,986.34 0.00 0.00 0.00 4,986.34
2022 9,972.66 1,564.67 6,168.13 0.00 17,705.46
2021 9,727.99 996.08 4,392.51 9,853.72 5,262.86
2020 9,883.67 1,124.69 1,788.00 12,796.36 0.00
27,954.66
Account Balance: Penalty/Interest Other
Year Tax Outstanding Outstanding Outstanding Balance
2023 4,986.34 0.00 0.00 4,986.34
2022 15,661.89 1,564.67 478.90 17,705.46
2021 4,242.52 848.09 172.25 5,262.86
2020 0.00 0.00 0.00 0.00

27,954.66

Page: 1/ 1



237

CAl



238

Confidential Appendix "1"

Appraisal Reports for
21 Augusta Street,
Hamilton, Ontario
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Confidential Appendix "2"

Unredacted copies of the
sales and marketing
proposal of CBRE and
Avison Young
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Confidential Appendix "3"

Progress Report issued
by Avison Young dated
February 21, 2023
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Confidential Appendix "4"

Initial Comparative
Summary of Offers
Received for

21 Augusta Street,
Hamilton
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Confidential Appendix "5"

Final Comparative
Summary of Offers
Receiver for

21 Augusta Street,
Hamilton
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Confidential Appendix "6"

Unredacted copy of
MUSE Properties Ltd.
offer to purchase
21 Augusta Street,
Hamilton, Ontario
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Court File No. CV-22-0078521-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 27" DAY

JUSTICE OF APRIL, 2023

)
)
BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

-and -

2580363 ONTARIO INC. AND 2580361 ONTARIO INC.
Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel inc., in its capacity as the court-appointed receiver
(the "Receiver") of the undertaking, property and assets of 2580363 Ontario Inc. and 2580361
Ontario Inc. (collectively, the "Debtors") for an order, among other relief, approving the sale
transaction (the "Transaction") contemplated by an Agreement of Purchase and Sale dated
January 27, 2023 and accepted February 6, 2023, as amended (the "Sale Agreement") between
the Receiver and Muse Properties Ltd., as general partner for and on behalf of Muse Properties
Limited Partnership (the "Purchaser") and appended to the Report of the Receiver dated April 12,
2023 (the "First Report"), and vesting in the Purchaser the Debtors' right, title and interest in and

to the assets, including the real property owned by 2580361 Ontario Inc., described in the Sale



.

Agreement (the "Purchased Assets"), was heard this day by videoconference via Zoom in

Hamilton, Ontario due to the COVID-19 pandemic.

ON READING the First Report, and on hearing the submissions of counsel for the
Receiver, and those parties listed on the Counsel Slip or Participant Information Form, no one
else appearing although duly served with the Receiver's Motion Record and First Report as

appears from the affidavit of service of Michelle Pham sworn April 17, 2023, filed:

l. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged so that this Motion is properly returnable today and hereby dispenses

with further service thereof.

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

the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the completion of the Sale
Agreement and delivery of a Receiver’s certificate to the Purchaser substantially in the form
attached as Schedule A hereto (the "Receiver's Certificate"), all of the Debtors' right, title and
interest in and to the Purchased Assets described in the Sale Agreement including the real
property 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,
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executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Orders of the Honourable Justice MacNeil each dated
June 2, 2022 and the Honourable Justice Parayeski dated October 4, 2022; (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule 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.

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Hamilton (No. 62) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is
hereby directed to enter the Purchaser as the owner of the subject real property identified in
Schedule B hereto (the “Real Property”) in fee simple, and is hereby directed to delete and

expunge from title to the Real Property all of the Claims listed in Schedule C hereto.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets immediately prior to the
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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.

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

the Receiver's Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the Debtors;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtors and shall not be void or
voidable by creditors of the Debtors, 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 oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

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

9. THIS COURT ORDERS that this Order is effective from the date on which it is made,

and is enforceable without any need for entry and filing.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-22-0078521-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

-and -

2580363 ONTARIO INC. AND 2580361 ONTARIO INC.
Respondents

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to the Orders of the Honourable Justice MacNeil each dated June 2, 2022 and
the Honourable Justice Parayeski dated October 4, 2022, of the Ontario Superior Court of Justice
(the "Court"), msi Spergel inc. was appointed as the receiver (the "Receiver") of the undertaking,

property and assets of 2580363 Ontario Inc. and 2580361 Ontario Inc. (the “Debtors”).

B. Pursuant to an Order of the Court dated April 27, 2023, the Court approved the
Agreement of Purchase and Sale dated January 27, 2023 and accepted February 6, 2023, as
amended (the "Sale Agreement") between the Receiver and Muse Properties Ltd., as general
partner for and on behalf of Muse Properties Limited Partnership (the "Purchaser") and provided
for the vesting in the Purchaser, of the Debtors' 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 Purchaser of the

Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in the Sale
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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 on e, 2023.

msi Spergel Inc., in its capacity as Receiver of
the undertaking, property and assets of
2580363 Ontario Inc. and 2580361 Ontario
Inc., and not in its personal capacity

Per:

Name:
Title:
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Schedule B — Legal Description of Real Property
PIN 17170-0018 (LT)

PT LT 130 PL 1431 GEORGE HAMILTON SURVEY AS IN CD480053, S/T & T/W VM271333; CITY OF
HAMILTON

Municipally known as 21 Augusta Street, Hamilton, Ontario



Reg. No.

WE1241737

WE1375722

WE1375723

WE1528225
WE1544032
WE1544033
WE1557214
WE1631716

WE1631717

Schedule C — Claims to be deleted and expunged from title to Real Property

Date
Registered

2017/10/05

2019/08/22

2019/08/22

2021/07/12
2021/09/07
2021/09/07
2021/10/29
2022/09/02

2022/09/02

Parties

1704342 Ontario Limited and 2580361 Ontario Inc.

2580361 Ontario Inc. and The Toronto-Dominion
Bank

2580361 Ontario Inc. and The Toronto-Dominion
Bank

2580361 Ontario Inc. and Olympia Trust Company
2580361 Ontario Inc. and Comfort Capital Inc.
Olympia Trust Company and Comfort Capital Inc.
2580361 Ontario Inc. and Magis, Alex

Ontario Superior Court of Justice and MSI Spergel Inc.

Ontario Superior Court of Justice and MSI Spergel Inc.

Brief Description

TRANSFER ($1,275,000)

CHARGE ($1,205,000)

NO ASSGN RENT GEN

CHARGE (8246,000)

CHARGE ($225,000)

POSTPONEMENT

CHARGE (8$135,000)

APL COURT ORDER

APL COURT ORDER
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

General Permitted Encumbrances

1.

8.

9.

Encumbrances for real property taxes (which term includes charges, rates and assessments) or charges for electricity, power, gas, water and other services and
utilities in connection with the Real Property that have accrued but are not yet due and owing or, if due and owing, are adjusted for on Closing.

Development agreements, servicing agreements, utility agreements and other similar agreements with Governmental Authorities or public utilities which in the
aggregate do not materially impair the value of the Real Property.

Encroachments by the Real Property over neighbouring lands and/or permitted under agreements with neighbouring landowners which in the aggregate do not
materially impair the value of the Real Property.

Any subsisting reservations, limitations, provisos, conditions or exceptions, including royalties, contained in the original grant of the Real Property from the
Crown.

The limitations, exceptions and qualifications contained in the Land Titles Act (Ontario).

Any rights of expropriation, access or use or any other rights conferred or reserved by or in any statute of Canada or the Province of Ontario.
Any unregistered interest in the Real Property of which the Purchaser has actual notice.

Any unregistered easements regarding the provision of utilities to the Real Property.

All registrations which are registered against title to the Real Property or any portion thereof by, for or through the actions or instructions of the Purchaser.

10. Any rights reserved to or vested in any Governmental Authorities by any statutory provision or authority.



Specific Permitted Encumbrances

Reg. No.

CD474814

VM273002

Date
Registered

1988/09/13

2007/06/11

Parties

City of Hamilton

1704342 Ontario Limited, 1704343
Ontario Limited and City of Hamilton

Brief Description

Agreement (Sketch
Attached)

Agreement
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THE TORONTO-DOMINION BANK -and- 2580363 ONTARIO INC. and 2580361 ONTARIO INC.
Applicant Respondents

Court File No. CV-22-0078521-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
HAMILTON

APPROVAL AND VESTING ORDER

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95

TD Centre North Tower
Toronto, ON M5K 1G8

Vern W. DaRe (LSO# 32591E)
vdare@foglers.com

Tel: 416.941.8842

Fax: 416.941.8852

Lawyers for msi Spergel inc.,
the Receiver
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Court File No. ®CV-22-0078521-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST
THE HONOURABLE ) THURSDAY, THE 27" DAY
)
JUSTICE ) BPAY-OF APRIL, 206212023
BETWEEN:
THE TORONTO-DOMINION BANK
BETWEEN:
L 2
Applicant
-and -
L J
2580363 ONTARIO INC. AND 2580361 ONTARIO INC.
Respondents
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by ®msi Spergel inc., in its capacity as the Ceurt-appeintedcourt-
appointed receiver (the "Receiver") of the undertaking, property and assets of ®—(the

"Pebter2580363 Ontario Inc. and 2580361 Ontario Inc. (collectively, the "Debtors") for an order,
among other relief, approving the sale transaction (the "Transaction") contemplated by an

agreement-of purchase—and-saleAgreement of Purchase and Sale dated January 27, 2023 and
accepted February 6, 2023, as amended (the "Sale Agreement") between the Receiver and ®Muse
Properties Ltd., as general partner for and on behalf of Muse Properties Limited Partnership (the
"Purchaser") dated—JulyDATE}L2022-and appended to the Report of the Receiver dated
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DATFE}April 12, 2023 (the "First Report"), and vesting in the Purchaser;- the Bebtor’sDebtors'
right, title and interest in and to the assets, including the real property owned by 2580361 Ontario
Inc., described in the Sale Agreement (the "Purchased Assets"), was heard this day by
videoconference via Zoom in FerenteHamilton, Ontario due to the COVID-19 pandemic.

ON READING the First Report, and on hearing the submissions of counsel for the

Receiver, and those etherparties listed on the Counsel Slip_or Participant Information Form, no
one else appearing fer-any-otherperson-on-the-serviecetist-although preperlyservedduly served
with the Receiver's Motion Record and First Report as appears from the affidavit of ®service of
Michelle Pham sworn Fuly-@52022April 17, 2023, filed:

l. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged so that this Motion is properly returnable today and hereby dispenses

with further service thereof.

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

to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the completion of the Sale
Agreement and delivery of a Receiver’s certificate to the Purchaser substantially in the form
attached as Schedule A hereto (the "Receiver's Certificate"), all of the Debter'sDebtors' right, title

and interest in and to the Purchased Assets described in the Sale Agreement including the real
property 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,
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

4883-5685-8405,v—14868-3266-7464, v. 1
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"Claims"") including, without limiting the generality of the foregoing: (i) any encumbrances or

charges created by the OrderOrders of the Honourable Justice PNAME}dated HDATE}MacNeil
each dated June 2, 2022 and the Honourable Justice Parayeski dated October 4, 2022; (ii) all

charges, security interests or claims evidenced by registrations pursuant to the Personal Property

Security Act (Ontario) or any other personal property registry system; and (iii) those Claims listed
on Schedule 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.

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

Land—Registration—Reform—Act—duly—executed—by—theReeeiverffLand Titles Division of
HOCATION}Hamilton (No. 62) of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act}?, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule B
hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge from title
to the Real Property all of the Claims listed in Schedule C hereto.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds® from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims

and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
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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.

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

Receiver's Certificate, forthwith after delivery thereof.

I~

&-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the BebterDebtors and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the BebterDebtors;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any

trustee in bankruptcy that may be appointed in respect of the PebterDebtors and shall not be void

or voidable by creditors of the PebterDebtors, nor shall it constitute nor be deemed to be a
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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 oppressive or unfairly prejudicial

conduct pursuant to any applicable federal or provincial legislation.

8. 10-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.

9. THIS COURT ORDERS that this Order is effective from the date on which it is made

and is enforceable without any need for entry and filing.

4883-5685-8405,v—14868-3266-7464, v. 1
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-22-0078521-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIALLIST

BETWEEN:

THE TORONTO-DOMINION BANK

Applicant
PEAINTIEE
Dlaintiff
-and -
DEFENDANT

2580363 ONTARIO INC. AND 2580361 ONTARIO INC.

Respondents
Defendant

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an-Orderthe Orders of the Honourable (PATE-OEJUDGE} Justice MacNeil

each dated June 2, 2022 and the Honourable Justice Parayeski dated October 4, 2022, of the
Ontario Superior Court of Justice (the "Court")—dated{DATEOE-ORDER},NAME-OE
RECEPVER], msi Spergel inc. was appointed as the receiver (the "Receiver") of the undertaking,

property and assets of PEBTOR}{the~“Debter2580363 Ontario Inc. and 2580361 Ontario Inc.
(the “Debtors”).

B. Pursuant to an Order of the Court dated HFBATE}April 27, 2023, the Court approved the
Agreement of Purchase
and Sale dated January 27, 2023 and accepted February 6, 2023, as amended (the "Sale
Agreement") between the Receiver {Debtor}and [INAME-OEPURCHASER]and Muse Properties

Ltd., as general partner for and on behalf of Muse Properties Limited Partnership (the "Purchaser")
and provided for the vesting in the Purchaser, of the Bebtor’sDebtors' 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
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the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as
set out in seetion-e-ofthe 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 seetion-e-ofthe 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-{fHME}on ——DATE]e, 2023,

PNAME-OFRECEIVER]|msi Spergel Inc., in

its capacity as Receiver of the undertaking,

property and assets of [DEBTOR]2580363
Ontario Inc. and 2580361 Ontario Inc., and
not in its personal capacity

Per:

Name:
Title:

4883-5685-8405;,-—14868-3266-7464, v. 1
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Schedule B — Purchased-AssetsLegal Description of Real Property

PIN 17170-0018 (LT)

PT LT 130 PL 1431 GEORGE HAMILTON SURVEY AS IN CD480053, S/T & T/W _VM271333; CITY OF
HAMILTON

Municipally known as 21 Augusta Street, Hamilton, Ontario



Reg. No.

WE1241737
WEI1375722
WEI1375723
WE1528225
WE1544032
WE1544033
WE1557214
WEI1631716

WEI1631717

Schedule C — Claims to be deleted and expunged from title to Real Property

Date Registered Parties

2017/10/05

2019/08/22

2019/08/22

2021/07/12

2021/09/07

2021/09/07

2021/10/29

2022/09/02

2022/09/02

1704342 Ontario Limited and 2580361 Ontario Inc.

2580361 Ontario Inc. and The Toronto-Dominion Bank

2580361 Ontario Inc. and The Toronto-Dominion Bank

2580361 Ontario Inc. and Olympia Trust Company

2580361 Ontario Inc. and Comfort Capital Inc.

Olympia Trust Company and Comfort Capital Inc.

2580361 Ontario Inc. and Magis, Alex

Ontario Superior Court of Justice and MST Spergel Inc.

Ontario Superior Court of Justice and MST Spergel Inc.

Brief Description

TRANSFER ($1.275.000)

CHARGE ($1.205.000)

NO ASSGN RENT GEN

CHARGE ($246,000)

CHARGE (§225,000)

POSTPONEMENT

CHARGE (§135,000

APL COURT ORDER

APL COURT ORDER
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

General Permitted Encumbrances

[

(S

e

(54

=5

‘ ‘

Encumbrances for real property taxes (which term includes charges, rates and assessments) or charges for electricity, power, gas, water and other services and

utilities in connection with the Real Property that have accrued but are not yet due and owing or, if due and owing, are adjusted for on Closing.

Development agreements, servicing agreements, utility agreements and other similar agreements with Governmental Authorities or public utilities which in the
aggregate do not materially impair the value of the Real Property.

Encroachments by the Real Property over neighbouring lands and/or permitted under agreements with neighbouring landowners which in the aggregate do not
materially impair the value of the Real Property.

Any subsisting reservations, limitations, provisos, conditions or exceptions, including royalties, contained in the original grant of the Real Property from the
Crown.

The limitations, exceptions and qualifications contained in the Land Titles Act (Ontario).

Any rights of expropriation, access or use or any other rights conferred or reserved by or in any statute of Canada or the Province of Ontario.
Any unregistered interest in the Real Property of which the Purchaser has actual notice.

Any unregistered easements regarding the provision of utilities to the Real Property.

All registrations which are registered against title to the Real Property or any portion thereof by, for or through the actions or instructions of the Purchaser.

. Any rights reserved to or vested in any Governmental Authorities by any statutory provision or authority.
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2
ific Permitted Encumbran R
Reg. No. Date Registered Parties Brief Description
CDd74814 1988/09/13 City of Hamilton Agreement (Sketch
Attached)
VM273002 2007/06/11 1704342 Ontario Limited, 1704343 Agreement

Ontario Limited and City of Hamilton
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Court File No. CV-22-0078521-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 27" DAY

JUSTICE OF APRIL, 2023

)
)
BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

-and -

2580363 ONTARIO INC. AND 2580361 ONTARIO INC.
Respondents

DISCHARGE ORDER

THIS MOTION, made by msi Spergel inc., in its capacity as the court-appointed
receiver (the "Receiver") of the undertaking, property and assets of 2580363 Ontario Inc.
("363") and 2580361 Ontario Inc. ("361") (together, the "Debtors") pursuant to the Orders of the
Honourable Justice MacNeil each dated June 2, 2022 and the Honourable Justice Parayeski dated
October 4, 2022, of the Ontario Superior Court of Justice (collectively, the "Receivership

Order"), for an order, among other relief:

1. approving the actions and activities of the Receiver as set out in the report of the Receiver

dated April 12, 2023 (the "First Report");

2. approving the fees and disbursements of the Receiver and its counsel;



_2-
3. approving the statement of receipts and disbursements of the Receiver;
4. approving the payment and distribution of the remaining net proceeds available in the
estate of the Debtors;
5. approving the sealing of the Confidential Appendices to the First Report;
6. approving the Fee Accrual;
7. declaring the Funds to be "Property" under the Receivership Order;
8. discharging msi Spergel inc. as Receiver of the undertaking, property and assets of the
Debtors; and
9. releasing msi Spergel inc. from any and all liability as set out below in this Order,

was heard this day by videoconference via Zoom in Hamilton, Ontario due to the COVID-19

pandemic.

ON READING the First Report, and the affidavits on behalf of the Receiver and its
counsel as to fees and disbursements, included in the First Report (the "Fee Affidavits'), and on
hearing the submissions of counsel for the Receiver, and those parties listed on the Counsel Slip
or Participant Information Form, no one else appearing although duly served with the Receiver's

Motion Record and First Report, as appears from the affidavit of service of Michelle Pham

sworn April 17, 2023, filed:

Service and Definitions
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged so that this Motion is properly returnable today and hereby dispenses

with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein that are not otherwise defined

shall have the meaning ascribed to them in the First Report.

Receiver's Actions and Activities

3. THIS COURT ORDERS that the First Report and the actions and activities of the
Receiver as described in the First Report, including in respect of the real property owned by 361
and municipally known as 21 Augusta Street, Hamilton, Ontario and legally described as PIN
17170-0018 (LT) (the "Real Property") and the Receiver's borrowing from The Toronto-
Dominion Bank ("TD") in the principal amount of $65,000 giving rise to the Receiver's

Borrowings Charge, are hereby approved.

4. THIS COURT ORDERS that the receipts and disbursements of the Receiver, as set out in

the First Report, are hereby approved.

Professional Costs

5. THIS COURT ORDERS that the fees and disbursements of the Receiver in the amount of
$85,836.11 including HST for the period from September 1, 2022 to March 31, 2023 (the

"Receiver's Costs'"), as set out in the First Report, are hereby approved.

6. THIS COURT ORDERS that the fees and disbursements of the Receiver's legal counsel,

Fogler, Rubinoff LLP, in the total amount of $39,648.70 including HST for the period from
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April 7, 2022 to March 23, 2023 ("Fogler's Costs'"), as set out in the First Report, are hereby

approved.

Fee Accrual

7. THIS COURT ORDERS that the Receiver shall reserve or holdback funds from the sale
proceeds realized on the completion of the Transaction, for the Receiver in the amount of
$30,000 plus HST and disbursements and for Receiver's counsel, Fogler, Rubinoff LLP, in the
amount of $25,000 plus HST and disbursements (the aggregate amount being, the "Fee
Accrual") for the estimated professional fees and disbursements of the Receiver and its counsel
to complete the Transaction, any post-closing matters and the administration of the receivership

to the discharge of the Receiver, as described in the First Report.

Sealing Confidential Documents

8. THIS COURT ORDERS the sealing of the Confidential Appendices in the First Report,

until completion of the Transaction or further Order of this Court.

The Funds

9. THIS COURT ORDERS AND DECLARES that the Funds defined or described in the
First Report in the approximate amount of $254,000 (the "Funds") constitute and are "Property"

under the Receivership Order.

Distribution

10. THIS COURT ORDERS that after the completion of the sale Transaction of the Real
Property, the payment of the Receiver's Costs, Fogler's Costs, the amount borrowed by the

Receiver from TD as secured by the Receiver's Borrowings Charge, any amounts that constitute
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priority payables or deemed trusts, and any property tax arears in respect of the Real Property,
and the retention of the Fee Accrual, the Receiver shall pay the net proceeds to TD, as first

mortgagee of the Real Property.

Discharge

11. THIS COURT ORDERS that upon the Receiver filing a certificate of completion with
this Court certifying that it has completed the activities described in the First Report, the
Receiver shall be discharged as Receiver of the undertaking, property and assets of the Debtors,
provided however that notwithstanding its discharge herein (a) the Receiver shall remain
Receiver for the performance of such incidental duties as may be required to complete the
administration of the receivership herein, and (b) the Receiver shall continue to have the benefit
of the provisions of all Orders made in this proceeding, including all approvals, protections and

stays of proceedings in favour of msi Spergel inc. in its capacity as Receiver.

12. THIS COURT ORDERS AND DECLARES that upon the Receiver filing a certificate of
completion with this Court certifying that it has completed the activities described in the First
Report, msi Spergel inc. is hereby released and discharged from any and all liability that msi
Spergel inc. now has or may hereafter have by reason of, or in any way arising out of, the acts or
omissions of msi Spergel inc. while acting in its capacity as Receiver herein up to and including
the discharge date as described in any of its reports to the Court, save and except for any gross
negligence or wilful misconduct on the Receiver's part. Without limiting the generality of the
foregoing, msi Spergel inc. is hereby forever released and discharged from any and all liability
relating to matters that were raised, or which could have been raised, in the within receivership
proceedings, save and except for any gross negligence or wilful misconduct on the Receiver's

part.
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13. THIS COURT ORDERS that this Order is effective from the date on which it is made,

and is enforceable without any need for entry and filing.
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Court File No. CV-22-0078521-0000
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL-HISF
THE HONOURABLE ) WEEKDAY —@DAYTHURSDAY, THE #
) 27" DAY
JUSTICE
DPAY-OF MONTH@®APRIL, 26¥YR2023
BETWEEN:
PLAINTIFF
Plaintife
THE TORONTO-DOMINION BANK
Applicant
-and --
DEFENDANT
Defendant

2580363 ONTARIO INC. AND 2580361 ONTARIO INC.
Respondents

Respondent
DISCHARGE ORDER

THIS MOTION, made by {RECEFNVER'S NAME}msi Spergel inc., in its capacity as the
Ceurt-appeintedcourt-appointed receiver (the "Receiver") of the undertaking, property and assets

of [Debtor{the "Debtor2580363 Ontario Inc. ("363") and 2580361 Ontario Inc. ("361") (together,
the "Debtors'") pursuant to the Orders of the Honourable Justice MacNeil each dated June 2, 2022



.

and the Honourable Justice Parayeski dated October 4, 2022, of the Ontario Superior Court of
Justice (collectively, the "Receivership Order"), for an order, among other relief:

1. approving the actions and activities of the Receiver as set out in the report of the Receiver

dated (DATEJApril 12, 2023 (the "First Report");

2. approving the fees and disbursements of the Receiver and its counsel,

3. approving the statement of receipts and disbursements of the Receiver:;

4. 3-—-approving the payment and distribution of the remaining net proceeds available in the
estate of the Debter;fandDebtors;

5. approving the sealing of the Confidential Appendices to the First Report;

6. approving the Fee Accrual;

7. declaring the Funds to be "Property" under the Receivership Order;

8. 4—4—discharging RECEFVER'S NAME]msi Spergel inc. as Receiver of the undertaking,

property and assets of the Bebter[Debtors; and

e

5—5-releasing fRECEIVER'S NAME}msi Spergel inc. from any and all liabilitys- as set

out below in paragraph-5-efthis Order},

was heard this day at330-University-Avenue;by videoconference via Zoom in FerenteHamilton,

Ontario due to the COVID-19 pandemic.

ON READING the First Report, and the affidavits on behalf of the Receiver and its counsel

as to fees and disbursements, included in the First Report (the "Fee Affidavits"), and on hearing

the submissions of counsel for the Receiver, and those parties listed on the Counsel Slip or
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Participant Information Form, no one else appearing although duly served as—evidenced-by—the
Affidavitaffidavit of INAME} sworn [DATE}with the Receiver's Motion Record and First Report,

as appears from the affidavit of service of Michelle Pham sworn April 17, 2023, filed:—:

Service and Definitions

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record is hereby abridged so that this Motion is properly returnable today and hereby dispenses

with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein that are not otherwise defined

shall have the meaning ascribed to them in the First Report.

Receiver's Actions and Activities

3. THIS COURT ORDERS that the First Report and the actions and activities of the Receiver

as described in the First Report, including in respect of the real property owned by 361 and

municipally known as 21 Augusta Street, Hamilton, Ontario and legally described as PIN 17170-

0018 (LT) (the "Real Property") and the Receiver's borrowing from The Toronto-Dominion Bank

"TD") in the principal amount of $65,000 giving rise to the Receiver's Borrowings Charge, are

hereby approved.

4. +-THIS COURT ORDERS that the aetivitiesreceipts and disbursements of the Receiver,

as set out in the First Report, are hereby approved.

Professional Costs

5. 2-THIS COURT ORDERS that the fees and disbursements of the Receiver and—its

counselin _the amount of $85,836.11 including HST for the period from September 1, 2022 to
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March 31, 2023 (the "Receiver's Costs"). as set out in the Reper-and-the Fee-AffidavitsFirst

Report, are hereby approved.

6. 3-THIS COURT ORDERS that;—=afterpayment-of- the fees and disbursements hereint

f

the Receiver's legal counsel, Fogler, Rubinoff LLP, in the total amount of $39,648.70 including

HST for the period from April 7, 2022 to March 23, 2023 ("Fogler's Costs'). as set out in the

First Report, are hereby approved.

Fee Accrual

1. THIS COURT ORDERS that the Receiver shall reserve or holdback funds from the sale

proceeds realized on the completion of the Transaction, for the Receiver in the amount of $30,000

plus HST and disbursements and for Receiver's counsel, Fogler, Rubinoff LLP, in the amount of

25,000 plus HST and disbursements (the aggregate amount being, the "Fee Accrual') for the

estimated professional fees and disbursements of the Receiver and its counsel to complete the
Transaction, any post-closing matters and the administration of the receivership to the discharge

of the Receiver, as described in the First Report.

Sealing Confidential Documents

8. THIS COURT ORDERS the sealing of the Confidential Appendices in the First Report,
until completion of the Transaction or further Order of this Court.
The Funds

9. THIS COURT ORDERS AND DECLARES that the Funds defined or described in the

First Report in the approximate amount of $254.000 (the "Funds") constitute and are "Property"

under the Receivership Order.
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10. THIS COURT ORDERS that after the completion of the sale Transaction of the Real

Property, the payment of the Receiver's Costs, Fogler's Costs, the amount borrowed by the

Receiver from TD as secured by the Receiver's Borrowings Charge, any amounts that constitute
priority payables or deemed trusts, and any property tax arears in respect of the Real Property, and
the retention of the Fee Accrual, the Receiver shall pay the net proceeds to TD, as first mortgagee

of the Real Property.

Discharge

4-11. THIS COURT ORDERS that upon payment-ofthe-ameunts-set-outinparagraph3-hereof

and—upen-the Receiver filing a certificate of completion with this Court certifying that it has

completed the ether-activities described in the First Report], the Receiver shall be discharged as

Receiver of the undertaking, property and assets of the BebterDebtors, provided however that

notwithstanding its discharge herein (a) the Receiver shall remain Receiver for the performance of
such incidental duties as may be required to complete the administration of the receivership herein,
and (b) the Receiver shall continue to have the benefit of the provisions of all Orders made in this

proceeding, including all approvals, protections and stays of proceedings in favour of

RECEFVER'S NAME]mSsi Spergel inc. in its capacity as Receiver.

5-12. THIS COURT ORDERS AND DECLARES that {RECEIVER'S—NAMEupon the

Receiver filing a certificate of completion with this Court certifying that it has completed the
activities described in the First Report, msi Spergel inc. is hereby released and discharged from
any and all liability that fRECEIVER'S NAME]msi Spergel inc. now has or may hereafter have
by reason of, or in any way arising out of, the acts or omissions of {RECEIVER'S NAME}msi
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Spergel inc. while acting in its capacity as Receiver herein_up to and including the discharge date

as described in any of its reports to the Court, save and except for any gross negligence or wilful

misconduct on the Receiver's part. Without limiting the generality of the foregoing,
RECEIVER'S NAME}smsi Spergel inc. is hereby forever released and discharged from any
and all liability relating to matters that were raised, or which could have been raised, in the within
receivership proceedings, save and except for any gross negligence or wilful misconduct on the

Receiver's part.}

13. THIS COURT ORDERS that this Order is effective from the date on which it is made, and

is enforceable without any need for entry and filing.
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