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Court File No. CV-18-00600821-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN:

ROYAL BANK OF CANADA

- and -

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Applicant

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.0.1990, c. C.43, AS AMENDED

NOTICE OF MOTION
(returnable August 3,2018)

Royal Bank of Canada (“RBC”) will make a motion to a judge presiding over the 

Commercial List on Friday, August 3, 2018 at 10:00 a.m., or as soon after that time as the 

motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

1. THE MOTION IS FOR an Order, among other things:

(a) if necessary, abridging the time for service and filing of this notice of motion and 

the motion record or, in the alternative, dispensing with same;

(b) approving the First Report of msi Spergel inc. (“Spergel”) dated July 24, 2018 

(the “First Report”) and the activities of Spergel set out therein;
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(c) discharging Spergel as interim receiver (in such capacity, the “Interim 

Receiver”) of 2236715 Ontario Limited o/a Luxury and Sports Cars (the 

“Debtor”);

(d) appointing Spergel as receiver, without security, of all of the assets, undertakings 

and properties of the Debtor acquired for, or used in relation to a business carried 

on by the Debtor (in such capacity, the “Receiver”); and

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

2. THE GROUNDS FOR THE MOTION ARE:

(a) the Debtor is a corporation incorporated pursuant to the laws of the Province of 

Ontario;

(b) the Debtor is currently indebted to RBC with respect to certain credit facilities 

(the “Credit Facilities”) granted by RBC pursuant to and under the terms of: (i) a 

letter agreement dated May 28, 2013 and accepted June 10, 2013 (as may have 

been amended, replaced, restated or supplemented from time to time, the “Credit 

Agreement”); and (ii) a VISA business card agreement dated June 17, 2013 

(together with the Credit Agreement, the “Credit Agreements”);

(c) as security for its obligations to RBC, the Debtor provided security in favour of 

RBC, including, without limitation, a General Security Agreement dated June 10, 

2013 (the “Security”), registration of which was duly made pursuant to the 

Personal Property Security Act (Ontario) (the “PPSA”);

(d) RBC has also made separate registrations pursuant to the PPSA against certain 

specific motor vehicles which are covered by the Security;

(e) the obligations of the Debtor to RBC were guaranteed by Hossein Totonchian and 

Tana Totonchian (together, the “Guarantors”) pursuant to and under the terms of 

a Guarantee and Postponement of Claim dated June 10, 2013, limited to the sum 

of $490,000.00, together with interest thereon from the date of demand for



payment at a rate equal to RBC’s prime interest rate plus five percent (5.0%) (the 

“Guarantee”);

(f) the Debtor is in default of its obligations to RBC under the Credit Agreements in 

that, among other things, the Debtor has continually failed to honour its reporting 

covenants to RBC;

(g) as of April 9, 2018, the total indebtedness of the Debtor to RBC amounted to 

approximately $450,284.84 in principal and interest, plus accruing interest and 

any all recovery costs and expenses, including, without limitation, RBC’s legal 

and other professional fees (collectively, the “Indebtedness”);

(h) by letters dated April 10, 2018, RBC made demand on each of the Debtor and the 

Guarantors for payment of the Indebtedness. The Debtor and the Guarantors have 

refused or neglected to pay these amounts;

(i) RBC, the Debtor, and the Guarantors entered into a forbearance agreement dated 

May 11, 2018 (the “Forbearance Agreement”);

(j) pursuant to the Forbearance Agreement, the Debtor executed a consent to the 

immediate private or court-appointment of an interim receiver, receiver or 

receiver and manager (the “Secured Consent”), to be held in escrow by RBC’s 

counsel and used in the event of termination of the Forbearance Period (as defined 

in the Forbearance Agreement) if RBC is not repaid in full. The Secured Consent 

is effective immediately upon its execution and delivery to RBC, notwithstanding 

any failure by the Debtor to fulfill any conditions precedent specified in the 

Forbearance Agreement;

(k) the Forbearance Agreement contained one substantive condition precedent, 

namely, a requirement that the Debtor to provide RBC with a margin report as at 

the close of business on each of December 31, 2017, and March 31, 2018. The 

Debtor failed to deliver the required margin report, and accordingly, RBC’s 

obligation to forbear from enforcing its rights and remedies pursuant to the 

Forbearance Agreement was never engaged;
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(l) in light of the Debtor’s failure to deliver the required margin report, on or about 

June 4, 2018, with the consent of the Debtor, RBC engaged Spergel as a 

consultant (in such capacity, the “Consultant”) to, among other things, review 

and report to RBC with regard to the Debtor’s financial and operational 

performance, and to evaluate RBC’s security position;

(m) on or about June 15, 2018, which date was selected in consultation with the 

Debtor, the Consultant attended at the Debtor’s premises to carry out its mandate. 

At that attendance, the Consultant discovered that substantially all of the Debtor’s 

personal property (i.e. the used cars that form substantially all of the Debtor’s 

inventory) had been removed from the premises, effectively defeating the 

enforcement of RBC’s rights and remedies under the Security;

(n) pursuant to an order of this Court dated July 4, 2018 (the “Interim Receivership 

Order”), Spergel was appointed as Interim Receiver;

(o) following the Interim Receiver’s appointment, RBC has learned, among other 

things, that the Debtor failed to disclose to RBC material changes in the Debtor’s 

ownership and the identities of its officers and directors, during a time period in 

which the Debtor was negotiating its lending arrangements with RBC;

(p) the Interim Receiver has filed with the Court its First Report outlining, among 

others things: (i) the actions of the Interim Receiver since its appointment; and (ii) 

its findings and concerns relative to the Debtor’s business and its principals;

(q) given the information contained in the First Report, the various security interests 

in the assets of the Debtor and the nature of the collateral, RBC believes that the 

appointment of Spergel as Receiver will enhance the prospect of recovery by 

RBC and protect all stakeholders;

(r) the other grounds set out in the affidavits of Kevin Leung sworn July 3, 2018 (the 

“First Leung Affidavit”) and July 25, 2018 (the “Second Leung Affidavit”);

(s) in the circumstances, it is just and equitable that a receiver be appointed;
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(t) Spergel is a licensed trustee in bankruptcy and is familiar with the circumstances 

set out above;

(u) Spergel has consented to being appointed as Receiver;

(v) section 47 and subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3;

(w) section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43;

(x) rules 1.04, 2.03, 3.02, 37 and 41 of the Rules of Civil Procedure1, and

(y) such further and other grounds as counsel may advise and this Court may permit.

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

motion:

(a) the First Report;

(b) the First Leung Affidavit;

(c) the Second Leung Affidavit;

(d) the consent of Spergel to act as Receiver of the Debtor; and

(e) such further and other material as counsel may submit and this Court may permit.
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Court File No. CV-18-00600821-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

) FRIDAY, THE 3rd DAY
)
) OF AUGUST, 2018

ROYAL BANK OF CANADA
Applicant

- and -

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.0.1990, c. C.43, AS AMENDED

ORDER

THIS MOTION, made by Royal Bank of Canada (“RBC”), for an Order, inter alia, 

pursuant to subsection 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.O. 1990, c. C.43, as 

amended (the “CJA”), discharging msi Spergel inc. (“Spergel”) as interim receiver (in such 

capacity, the “Interim Receiver”) of 2236715 Ontario Limited o/a Luxury and Sports Cars (the 

“Debtor”), and appointing Spergel as receiver (in such capacity, the “Receiver”), without 

security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in 

relation to a business carried on by the Debtor, was heard this day at 330 University Avenue, 

Toronto, Ontario.

THE HONOURABLE

JUSTICE

BETWEEN:
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ON READING the affidavit of Kevin Leung sworn July 3, 2018 and the exhibits thereto 

(the “First Leung Affidavit”), the affidavit of Kevin Leung sworn July 25, 2018 and the 

exhibits thereto (the “Second Leung Affidavit”), the First Report of the Interim Receiver dated 

July 24, 2018 (the “First Report”), the consent of Spergel to act as the Receiver, and on hearing 

the submissions of counsel for RBC, no one appearing for any other person on the service list, 
although duly served as appears from the affidavit of service of fiPS sworn July 25, 2018, filed,

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and 

the motion record is hereby abridged and validated so that this motion is properly returnable 

today and hereby dispenses with further service thereof.

DISCHARGE OF INTERIM RECEIVER AND APPOINTMENT OF RECEIVER

2. THIS COURT ORDERS that the First Report and the activities of the Interim Receiver, 

as set out in the First Report, be and are hereby approved.

3. THIS COURT ORDERS that Spergel be discharged as Interim Receiver of all of the 

assets, undertakings and properties of the Debtor acquired for, or used in relation to the Debtor’s 

business, provided, however, that notwithstanding its discharge herein: (a) the Interim Receiver 

shall remain Interim Receiver for the performance of such incidental duties as may be required to 

complete the administration of the receivership herein; and (b) the Interim Receiver shall 

continue to have the benefit of the provisions of all Orders made in these proceedings, including, 

without limitation, all approvals, protections and stays of proceedings in favour of Spergel in its 

capacity as Interim Receiver.

4. THIS COURT ORDERS that pursuant to subsection 243(1) of the BIA and section 101 

of the CJA, Spergel is hereby appointed Receiver, without security, of all of the assets, 

undertakings and properties of the Debtor acquired for, or used in relation to a business carried 

on by the Debtor, including all proceeds thereof (the “Property”).
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RECEIVER’S POWERS

5. 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, protect and maintain control of 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;

(c) to manage, operate, and carry on the business of the Debtor, including the powers 

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

business, cease to carry on all or any part of the business, or cease to perform any 

contracts of the Debtor;

(d) 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;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises 

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

(f) to receive and collect all monies and accounts now owed or hereafter owing to the 

Debtor and to exercise all remedies of the Debtor in collecting such monies, 

including, without limitation, to enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the Debtor;
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(h) to execute, assign, issue and endorse documents of whatever nature in respect of 

any of the Property, whether in the Receiver’s name or in the name and on behalf 

of the Debtor, for any purpose pursuant to this Order;

(i) 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 

Debtor, the Property or the Receiver, and to settle or compromise any such 

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

applications for judicial review in respect of any order or judgment pronounced in 

any such proceeding;

(j) to market any or all of the Property, including advertising and soliciting offers in 

respect of the Property or any part or parts thereof and negotiating such terms and 

conditions of sale as the Receiver in its discretion may deem appropriate;

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

out of the ordinary course of business,

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

exceeding $75,000, provided that the aggregate consideration for all such 

transactions does not exceed $750,000; and

(ii) with the approval of this Court in respect of any transaction in which the 

purchase price or the aggregate purchase price exceeds the applicable 

amount set out in the preceding clause,

and in each such case notice under subsection 63(4) of the Ontario Personal 

Property Security Act or section 31 of the Ontario Mortgages Act, as the case may 

be, shall not be required, and in each case the Ontario Bulk Sales Act shall not 

apply;

(l) 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;
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(m) 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;

(n) to conduct examinations, if deemed necessary, including, without limitation, an 

examination of Hossein Totonchian, Tana Totonchian, Ardavan Khavari, and 

Mohammad Moradi;

(o) to register a copy of this Order and any other Orders in respect of the Property 

against title to any of the Property;

(p) to apply for any permits, licences, approvals or permissions as may be required by 

any governmental authority and any renewals thereof for and on behalf of and, if 

thought desirable by the Receiver, in the name of the Debtor;

(q) to make an assignment in bankruptcy on behalf of the Debtor if it deems 

appropriate, in its sole discretion;

(r) to enter into agreements with any trustee in bankruptcy appointed in respect of the 

Debtor, including, without limiting the generality of the foregoing, the ability to 

enter into occupation agreements for any property owned or leased by the Debtor;

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

Debtor may have; and

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

performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtor, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

6. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

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

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the 

Receiver of the existence of any Property in such Person’s possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver’s request.

7. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the “Records”) in 

that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 7 or in paragraph 8 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.

8. 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
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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.

9. 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

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

11. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

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

NO EXERCISE OF RIGHTS OR REMEDIES

12. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, 

or affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in
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respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall: (i) empower the Receiver or the Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on; (ii) exempt the Receiver or the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment;

(iii) prevent the filing of any registration to preserve or perfect a security interest; or (iv) prevent 

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

13. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or 

leave of this Court.

CONTINUATION OF SERVICES

14. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’s current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

15. 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



-9- 16

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

16. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the 

employment of such employees. The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in subsection 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 subsections 81.4(5) or 81.6(3) of the BIA or under the Wage 

Earner Protection Program Act.

PIPEDA

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

Information Protection and Electronic Documents Act and any other applicable provincial 

privacy legislation, the Receiver shall disclose personal information of identifiable individuals to 

prospective purchasers or bidders for the Property and to their advisors, but only to the extent 

desirable or required to negotiate and attempt to complete one or more sales of the Property 

(each, a “Sale”). Each prospective purchaser or bidder to whom such personal information is 

disclosed shall maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Sale, and if it does not complete a Sale, shall return all such 

information to the Receiver, or in the alternative destroy all such information. The purchaser of 

any Property shall be entitled to continue to use the personal information provided to it, and 

related to the Property purchased, in a manner which is in all material respects identical to the 

prior use of such information by the Debtor, and shall return all other personal information to the 

Receiver, or ensure that all other personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

18. 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

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

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part, or in respect of its obligations under 

subsections 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

20. 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
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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 subsections 

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

21. 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.

22. 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

23. 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 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 subsections 14.06(7), 81.4(4), and 81.6(2) of the BIA.
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24. 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.

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

certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s 
Certificates”) for any amount borrowed by it pursuant to this Order.

26. 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

27. 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/eservice- 

commercial/) 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: http://www.snergel.ca/luxurvcars/.

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

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

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

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.snergel.ca/luxurvcars/


-13- 20
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing.

GENERAL

29. 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.

30. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor.

31. 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.

32. 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.

33. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and 

including entry and service of this Order, provided for by the terms of the Applicant’s security 

or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid 

by the Receiver from the Debtor’s estate with such priority and at such time as this Court may 

determine.

34. 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
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likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order.



SCHEDULE“A”

RECEIVER CERTIFICATE

CERTIFICATE NO.______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the “Receiver”) of the 

assets, undertakings and properties of 2236715 Ontario Limited o/a Luxury and Sports Cars (the 

“Debtor”) acquired for, or used in relation to a business carried on by the Debtor, including all 

proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior 

Court of Justice (Commercial List) (the “Court”) dated the 3rd day of August, 2018 (the 

“Order”) made in an application bearing Court file number CV-18-00600821-OOCL, 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 (as defined in 

the Order), 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 defined in the Order) as authorized by the Order and as authorized by any 

further or other order of the Court.

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

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

DATED the_____day of______________ , 2018.

MSI SPERGEL INC., solely in its capacity as 
Receiver of the Property (as defined in the Order), 
and not in its personal or corporate capacity

Per:
Name:
Title:
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DAY-QF MONTH, 20YR

OF AT JOT 1ST. 201R

■Plaintiff

ROYAL BANK OF CANADA
Applicant

- and

Defendant

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47m OF THE BANKRUPTCY AND
INSOLVENCY ACT. R.S.C. 1985. c. B-3. AS AMENDED AND SECTION 101 OF THE

COURTS OF JUSTICE ACT. R.S.0.1990. c. C.43. AS AMENDED

'TIieModeltti'cterSubeQmmitteenetestbata-reeeiv^rship-pi'oeeedittginaybeeoiiHrwfleeUbyaefieH-oi'-by-appILatioiir- 
Thtfr model order is drafted on-tbe basis that the receivership proceeding is-cammeneed by-way of an action.

80CSTOR: 17717-I2\9
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ORDER

THIS MOTION, made by tbe-Plawt-iT^Roval Rank of Canada r“RBC”Y for an Orderfc 

inter alia, pursuant to seetionsubsection 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.O. 

1990, c. C.43, as amended (the -’GJA") appointing ■ [RECEIVER1 *S-N-A-M-E-]--as--reeei-ver [and- 

mamfer]-“C.IA”\ discharging msi Spergel inc. t“Spergel”i as interim receiver tin such capacity.

the “Interim Receiver”') of 2236715 Ontario Limited o/a Luxury and Sports Cars ithe

“Debtor”! and appointing Spergel as receiver (in such eapaekiescapacity. the -“Receiver"”), 

without security, of all of the assets, undertakings and properties of {DEBTOR'S NAME] (the 

-Debtor^ acquired for, or used in relation to a business carried on by the Debtor, was heard this 

day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of [NAME'lKevin Leung sworn [DATE] and the Exhibits 

theretoJulv 3. 2018 and the exhibits thereto tthe “First Leung Affidavit”! the affidavit of Kevin

Eeung sworn July 25. 2018 and the exhibits thereto (the “Second Leung Affidavit”! the First

Report of the Interim Receiver dated July 24. 2018 tthe “First Report”! the consent of Spergel

to act, as the Receiver, and on hearing the submissions of counsel for {-NAMES^RBC. no one 

appearing for fNAME]anv other person on the service list, although duly served as appears from 

the affidavit of service of [NAME] sworn [BAIT] and on reading the consent of [RECEIVER'S

sworn Julv 25. 2018. filed.

SERVICE

1. THIS COURT ORDERS that the time for service-of-the Notice- of Motion and the- 

Motion and filing of the notice of motion and the motion record is hereby abridged and validated3 

so that this motion is properly returnable today and hereby dispenses with further service thereof.

DISCHARGE OF INTERIM RECEIVER AND APPOINTMENT OF RECEIVER

3 Section 243(l)-of the B1A provides that the Court may appoint a receiver --on application by a secured creditor".
3 If service is effected in-a manner other than as authorized by the Ontario Rules of-Givil P-r-ecedure-, an order

validating irregular service is required pursuant to Rule 16.08 of4hfr-j?»/c\ of Civil Procedure and may be granted
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2L THIS COURT ORDERS that the First Report and the activities of the Interim Receiver.

as set out in the First Report, be and are hereby approved.

1. THTS COURT ORDERS that Spergel he discharged as Interim Receiver of all of the

assets, undertakings'and properties of the Debtor acquired for, or used in relation to the Debtor’s

business, provided, however, that notwithstanding its discharge herein: (a) the Interim Receiver

shall remain Interim Receiver for the performance of such incidental duties as mav be required to

complete the administration of the receivership herein: and fb") the Interim Receiver shall

continue to have the benefit of the provisions of all Orders made in these proceedings, including.

without limitation, all approvals, protections and stays of proceedings in favour of Spergel in its

capacity as Interim Receiver.

4, Si-THIS COURT ORDERS that pursuant to seet-ionsubsection 243(1) of the BIA and 

section 101 of the CJA, [14ECEJ-VER'S NAMEfSpergel is hereby appointed Receiver, without 

security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in 

relation to a business carried on by the Debtor, including all proceeds thereof (the -“Property-”).

RECEIVER’S POWERS

5. ^_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, md-protect and maintain control of 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;
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(c) to manage, operate, and carry on the business of the Debtor, including the powers 

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

business, cease to carry on all or any part of the business, or cease to perform any 

contracts of the Debtor;

(d) 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;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or 

Other assets to continue the business of the Debtor or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter owing to the 

Debtor and to exercise all remedies of the Debtor in collecting such monies, 

including, without limitation, to enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in respect of 

any of the Property, whether in the Receiver's name or in the name and on behalf 

of the Debtor, for any purpose pursuant to this Order;

(i) 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 

Debtor, the Property or the Receiver, and to settle or compromise any such 

proceedings.4 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;

4 This model order does not include specific authority permitting fee- Receiver to either file aa-assignment in
bankraptcy-efnb&half &Pthe Debtor, or-4e consent to the making of a bankfapte»,-&F{ter-against the^ebtor.- A-
bankruptcy may have-fee effect of altering the priorities-among creditors, and therefore the speeiie-aathority-ef tbe-
Court-showM-be soughb4f-tho Receiver wishes to take one-of these-step&r
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(j) to market any or all of the Property, including advertising and soliciting offers in 

respect of the Property or any part or parts thereof and negotiating such terms and 

conditions of sale as the Receiver in its discretion may deem appropriate;

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

out of the ordinary course of business,

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

exceeding $.............. .75.000. provided that the aggregate consideration

for all such transactions does not exceed $ -— .......750.000: and

(ii) 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 AcUr{ or section 31 of the Ontario Mortgages Act, as the case 

may be,}5 shall not be required, and in each case the Ontario Bulk Sales Act shall 

not applyr;

(l) to apply for any vestihg 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;

(m) 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;

(n) to conduct examinations, if deemed necessary, including, without limitation, an

examination of Hossein Totonchian. Tana Totonchian. Ardavan Khavari. and

Mohammad Moradi:
5 If the Receiver witl-be dealing with assets in other provinces,-conaider adding r-eferences-to applicable statutes in

other provinces. -If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can
be exempted from such notice periodvand further that the-Qntario Court has thejttrisdietion to grant sueh an-
exemptierr.
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(g) register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property;

(p) (e)-to apply for any permits, licences, approvals or permissions as may be required 

by any governmental authority and any renewals thereof for and on behalf of and, 

if thought desirable by the Receiver, in the name of the Debtor;

tq) to make an assignment in bankruptcy on behalf of the Debtor if it deems

appropriate, in its sole discretion:

(r) (p)-to enter into agreements with any trustee in bankruptcy appointed in respect of 

the Debtor, including, without limiting the generality of the foregoing, the ability 

to enter into occupation agreements for any property owned or leased by the 

Debtor;

(s) fq}-to exercise any shareholder, partnership, joint venture or other rights which the 

Debtor may have; and

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

performance of any statutory obligations^

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

fL 4-THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former 

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other 

persons acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being -“Persons-” and each being a -“Person-”) shall forthwith advise 

the Receiver of the existence of any Property in such Personas possession or control, shall grant
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immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receivers request.

3L SETHIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "“Records-”) in 

that Personas possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph $1 or in paragraph 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.

JL 6t-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
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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) daysl notice to such landlord and any 

such secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

10. &-THIS COURT ORDERS that no proceeding or enforcement process in any court or 

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

11. 9^-THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

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

NO EXERCISE OF RIGHTS OR REMEDIES

17- Uh-THIS COURT ORDERS that all rights and remedies against the Debtor, the 

Receiver, or affecting the Property, are hereby stayed and suspended except with the written 

consent of the Receiver or leave of this Court, provided however that this stay and suspension 

does not apply in respect of any "eligible financial contract" as defined in the BIA, and further 

provided that nothing in this paragraph shall: (i) empower the Receiver or the Debtor to carry on 

any business which the Debtor is not lawfully entitled to carry on^ (ii) exempt the Receiver or 

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

the environment^: (iii) prevent the filing of any registration to preserve or perfect a security 

interest: or (iv) prevent the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

13. 44-r-THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, 

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, 

agreement, licence or permit in favour of or held by the Debtor, without written consent of the 

Receiver or leave of this Court.

CONTINUATION OF SERVICES

14. T£r-THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the 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 Debtor or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

15* Llr-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.
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EMPLOYEES

16, LL -THIS COURT ORDERS that all employees of the Debtor shall remain the 

employees of the Debtor until such time as the Receiver, on the Debtor^s behalf, may terminate 

the employment of such employees. The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in seetkmsubsection 

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 sectionssubsections 81.4(5) or 81.6(3) of the BIA or 

under the Wage Earner Protection Program Act.

PIPEDA

17, 45i-THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act and anv other applicable provincial 

privacy legislation, the Receiver shall disclose personal information of identifiable individuals to 

prospective purchasers or bidders for the Property and to their advisors, but only to the extent 

desirable or required to negotiate and attempt to complete one or more sales of the Property 

(each, a -“Sale-”). Each prospective purchaser or bidder to whom such personal information is 

disclosed shall maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Sale, and if it does not complete a Sale, shall return all such 

information to the Receiver, or in the alternative destroy all such information. The purchaser of 

any Property shall be entitled to continue to use the personal information provided to it, and 

related to the Property purchased, in a manner which is in all material respects identical to the 

prior use of such information by the Debtor, and shall return all other personal information to the 

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

LIMITATION ON ENVIRONMENTAL LIABILITIES

18, Rh-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,
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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 

Receivers 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

19. LATHIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part, or in respect of its obligations under 

f^etiottssuhsections 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

20. 4&-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 Receivers 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 sectionssubsections 14.06(7), 81.4(4), and 

81.6(2) of the BIA.6

6 Note that subsection 2-14(4) of the BIA provides thaBhc Court may not make such an order "unless it is-safeified-
that Ihc-seciired-efeditors who would be materially affected by-the orele^were given reasonable notice and an-
epportimity to-make representations'-^
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1L 4-9—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.

22± 20r-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

22, 24-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 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 secti-enssuhsections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

24, 22ATHIS 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.

25, 22t-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule hereto (the -“Receiver’s

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



- 13 - 37

2.6, 24r-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 Receivers Certificates.

SERVICE AND NOTICE

27. 2Sr-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.ontarioeourts.ca/scj/practiee/practice-directions/toronto/e ■se-rviee-proteeo 1/http ://ww

w.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-commercial/! shall be valid 

and effective service. Subject to Rule 4-7t43-1 7.05. 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; 
^^^■ht.tp://www.spergel.ca/luxurvcars/.

28. 26r—THIS COURT ORDERS that if the service or distribution of documents in 

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute 

this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Debtor's creditors or other interested parties at their 

respective addresses as last shown on the records of the Debtor and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by ordinary 

mail, on the third business day after mailing.

http://www.ontarioeourts.ca/scj/practiee/practice-directions/toronto/e
http://www.spergel.ca/luxurvcars/
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GENERAL

29-. 2^5-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.

3D. 2&-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor.

IE 29i—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.

32. -3(kTHIS 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.

33. 3IIHIS COURT ORDERS that the Plaint-iffApplicant shall have its costs of this 

motion, up to and including entry and service of this Order, provided for by the terms of the 

Pfainliff App 1 i cant’s security or, if not so provided by the Plaintiff-Applicant’s security, then on a 

substantial indemnity basis to be paid by the Receiver from the Debtors estate with such priority 

and at such time as this Court may determine.
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34. 42. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days1! notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order.
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SCHEDULE '-'-“A"”

RECEIVER CERTIFICATE

CERTIFICATE NO._______________

AMOUNT $______________________

1. THIS IS TO CERTIFY that ^RECEIVER'S NAMEhnsi Spergd inc.. the receiver (the 

"“Receiver-”) of the assets, undertakings and properties [DEBTPR'S NAMElof 2236715 

Ontario Limited o/a Luxury and Sports Cars The “Debtor”! acquired for, or used in relation to a 

business carried on by the Debtor, including all proceeds thereof (collectively, the “Property”) 

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "“Court-”)

dated the ---- 3 rd day of — ...... 2Q -August. 2018 (the -“Order-”) made in an aetien

havmvapplication bearing Court file number -CL— CV-18-00600821-OOCL. 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 (as defined in 

the Order! 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.

Model Receivership Order(T ReycsUtee
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5. Until all liability in respect of this certificate has been terminated, no certificates creating 

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

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

holder of this certificate.

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

the Property fas defined in the Order) 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_______________ , 20^2018.

SPERGEL INC..
solely in its capacity as Receiver of the Property= 
fas defined in the Orderi. and not in its personal mi 
corporate capacity

Name:
Title:

POCSTOR H17717'l2-v8 Model::Rf;ceiversh(p_Orttor_(T_Rcyesl.-rioc
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1.0 APPOINTMENT

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

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

“Interim Receiver”) of 2236715 Ontario Limited o/a Luxury and Sports 

Cars (“Luxury Cars” or the “Company”).

1.0.2 Luxury Cars is a corporation incorporated pursuant to the laws of the 

Province of Ontario and carried on business as a used vehicle dealership. 

Luxury Cars operates from leased premises located at 4160 Steeles 

Avenue West, Woodbridge, Ontario (the “Premises”).

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

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

“Property”) by Order of the Honourable Mr. Justice Hainey of the Ontario 

Superior Court of Justice (Commercial List) (the “Court”) made July 4, 

2018 (the “Appointment Order”). The Appointment Order was obtained 

on the application of the Company’s senior secured creditor, Royal Bank 

of Canada (“RBC” or the “Bank”). Attached as Appendix “1” to this 

Report is a copy of the Appointment Order.

2.0 PURPOSE OF THIS REPORT AND DISCLAIMER

2.0.1 The purpose of this Report is to advise the Court as to the steps taken by 

the Interim Receiver in these proceedings and to seek Orders from this 

Court:

(a) approving this Report and the actions of the Interim Receiver 

described herein; and

(b) such further and other relief as this Court deems just.

2



49

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

incurred by the reader as a result of the circulation, publication, 

reproduction or use of this Report for any other purpose.

2.0.3 In preparing this Report, the Interim Receiver has relied upon certain 

information extracted from the Company's website and other external 

sources. The Interim Receiver has not performed an audit or verification 

of such information for accuracy, completeness or compliance with 

Accounting Standards for Private Enterprises or International Financial 

Reporting Standards. Accordingly, the Interim Receiver expresses no 

opinion or other form of assurance with respect to such information.

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

otherwise noted.

3.0 BACKGROUND

3.0.1 Pursuant to an engagement letter dated June 4, 2018 (the “Engagement 

Letter”) and prior to the issuance of the Appointment Order, Spergel was 

engaged by RBC (with the consent of the Company) as consultant (in 

such capacity, the “Consultant”) to, among other things, review and 

report on the financial performance of the Company and evaluate the 

Bank’s security position and the Company’s future prospects and viability. 

Attached as Appendix “2” to this Report is a copy of the Engagement 

Letter.

3.0.2 Spergel, upon its appointment as the Consultant, communicated with 

Hossein Totonchian (“Hossein"), the principal of Luxury Cars, to schedule 

a site visit to the Premises. The Consultant attended at the Premises on 

June 15, 2018, on the consent of Hossein, and noted that substantially all 

of the Property had been removed from the Premises. The Consultant met 

with an employee of Luxury Cars, Habib Taghikhani (“Habib”), who

3
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advised the Consultant that all of the vehicles owned by Luxury Cars had 

purportedly been sold, however, he was not able to identify the purported 

purchasers of the vehicles.

3.0.3 Subsequent to its visit to the Premises, the Consultant reviewed the 

Company’s website and its listings on autotrader.ca, and noted that the 

Company had deactivated the inventory section on its website and had 

removed all of its listings from autotrader.ca. However, the Consultant was 

able to find the Company’s listing on Kijiji.ca and prepared an inventory 

listing based on the vehicles listed on Kijiji.ca (the “Inventory Listing”). 

The Consultant was also able to identify the VIN numbers of the majority 

of the vehicles that were listed on the Company’s Kijiji.ca listing.

4.0 ACTIONS OF THE INTERIM RECEIVER UPON APPOINTMENT

4.0.1 A copy of the Appointment Order was provided to the Company by RBC’s 

counsel.

4.0.2 Immediately upon the granting of the Appointment Order, the Interim 

Receiver attended at the Premises. During its attendance at the Premises, 

the Interim Receiver noted that the Premises was empty and locked. The 

Interim Receiver noted that there were three vehicles parked in the 

outside parking lot of the Premises. The Interim Receiver immediately 

ordered Used Vehicle Information Packages (“UVIP”) for all the vehicles 

listed on the Inventory Listing. Shortly after the Interim Receiver arrived at 

the Premises, Habib also arrived at the Premises and advised the Interim 

Receiver, among other things, that two of the three vehicles parked on the 

Premises purportedly belonged to a third party, but would not identify that 

third party. Shortly thereafter, Habib removed the two vehicles from the 

Premises and declined to advise the Interim Receiver as to where these

4
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vehicles were being transported. The UVIP of one of the two vehicles 

removed by Habib indicated that its ownership was transferred from 

Luxury.Cars on June 21, 2018.

4.0.3 The UVIP for the vehicles listed on the Inventory Listing indicated that:

a) ownership of thirteen (13) of the thirty-nine (39) vehicles listed on the 

Inventory Listing had been transferred from Luxury Cars to various 

parties in June 2018;

b) seven (7) of the thirteen (13) vehicles were transferred to Chartreuse 

Bancorp Inc. (“Chartreuse”), which is a related party to the Company. 

Chartreuse and its relationship with the Company is discussed in 

greater detail in paragraph 4.0.9 of this Report; and

c) the combined retail value of the seven (7) vehicles transferred to 

Chartreuse, as indicated on the Company’s Kijiji.ca listing, is 

approximately $248,000.

Attached hereto as Appendix “3” is the Inventory Listing containing the 

retail values of the vehicles.

Books and Records and Access to the Premises

4.0.4 As indicated above, upon the Interim Receiver’s attendance at the 

Premises, it noted that the Premises were locked. Accordingly, and in 

accordance with the Appointment Order, Harrison Pensa LLP, counsel for 

the Interim Receiver (the “Interim Receiver’s Counsel"), wrote to Soble, 

Rickards and Associates, counsel for the Company and Hossein 

(“Hossein’s Counsel”), requiring, among other things,

5
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a) access to the Premises;

b) information as to the whereabouts of the Property;

c) access to books and records of the Company; and

d) Hossein and Tana Totonchian (“Tana”), Hossein’s wife, to attend at 

examinations.

4.0.5 Hossein’s Counsel advised that Hossein no longer had access to the 

Premises, and that the Interim Receiver should contact the owner of the 

Premises, Balfior Investments Inc. (the “Landlord”), to obtain access to 

the Premises. Accordingly, the Interim Receiver’s Counsel wrote to the 

Landlord and requested access to the Premises. The Landlord advised 

that it was not able to provide access to the Interim Receiver, as the lease 

agreement dated July 16, 2012 between Luxury Cars and the Landlord 

had purportedly been assigned to 2593619 Ontario Inc. o/a Exeland 

Financial (“259”) pursuant to an assignment of lease dated February 15, 

2018 (the “Assignment Agreement”).

4.0.6 The corporation profile report of 259 indicates that, among others, Hossein 

is a director of 259. Attached as Appendix “4” to this Report is a copy of 

the corporation profile report of 259 and a copy of the Assignment 

Agreement.

4.0.7 Given that Hossein is a director of 259, the Interim Receiver requested 

that Hossein provide his consent to the Landlord to provide the Interim 

Receiver with access to the Premises. On July 10, 2018, the Interim 

Receiver was provided access to the Premises. During its attendance at 

the Premises, the Interim Receiver noted that all of the books and records

6
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of the Company had been removed from the Premises, and there 

remained only three computers, which the Interim Receiver took in its 

possession. Subsequently, the Interim Receiver’s Counsel wrote to 

Hossein’s Counsel advising that no books and records were present at the 

Premises, and requiring Hossein to provide the books and records with no 

further delays. Hossein’s Counsel advised that Hossein would provide the 

books and records of the Company in his possession at his examination 

scheduled for July 12, 2018.

Examination of Hossein

4.0.8 On July 12, 2018, the Interim Receiver examined Hossein under oath. 

During the examination Hossein advised, among other things, that:

a) on March 2, 2018, pursuant to a share purchase agreement (the 

“Share Purchase Agreement”) the Hossein Totonchian 2012 Family 

Trust had sold 100 common shares of Luxury Cars (being all of the 

issued and outstanding shares of Luxury Cars) to Chartreuse for 

consideration of $100;

b) in connection with the sale, Hossein had resigned as an officer of 

Luxury Cars by way of a resignation dated March 2, 2018 (the 

“Resignation”);

c) no valuation of Luxury Cars was obtained prior to entering into the 

Share Purchase Agreement;

d) all of the books and records of the Company post the Share Purchase 

Agreement are in the possession of Chartreuse and/or its principals 

Ardavan Khavari (“Khavari") and Mohammad Moradi (“Moradi”); and

7
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e) Blaney McMurtry LLP ("Blaney”) represented Chartreuse in relation to 

the Share Purchase Agreement;

Attached hereto as Appendix “5” to this Report, is a copy of the transcript 

of the examination of Hossein, together with the Share Purchase 

Agreement and the Resignation.

Chartreuse Bancorp Inc.

4.0.9 Prior to the examination of Hossien, on July 6, 2018, the Interim 

Receiver’s Counsel wrote to Chartreuse regarding the transfer of at least 

seven (7) of the Company’s vehicles to Chartreuse and requiring, among 

other things, Chartreuse to provide:

a) documents evidencing the transfer of seven (7) vehicles from Luxury 

Cars to Chartreuse, including, but not limited to, all supporting 

documents, Bills of Sale issued by Luxury Cars to Chartreuse, and 

evidence of payment of the purchase price by Chartreuse to the 

Company; and

b) all security agreements as between Chartreuse and the Company.

4.0.10 The Interim Receiver did not receive a response to its July 6, 2017 letter to 

Chartreuse.

4.0.11 Following the examination of Hossein, the Interim Receiver’s Counsel 

wrote to Chartreuse on July 17, 2018 requiring that Chartreuse respond to 

the July 6, 2018 letter and provide to the Interim Receiver all books and 

records of the Company.

8



Attached hereto as Appendix “6” to this Report, are copies of the letters 

to Chartreuse.

4.0.12 In addition, the Interim Receiver’s Counsel wrote to Blaney on July 19, 

2018 and asked that Blaney provide all of the books and records of the 

Company in its possession. Interim Receiver’s Counsel further requested 

that Blaney confirm that it is counsel for Chartreuse, Khavari and Moradi, 

and that the Interim Receiver may direct further correspondence related to 

Luxury Cars to Blaney. Attached as Appendix “7” to this Report is a copy 

of the letter to Blaney.

4.0.13 In addition, the Interim Receiver scheduled examinations under oath for 

both Kharvi and Moradi to be held on July 25, 2018.

4.0.14 On July 23, 2018, the Interim Receiver received certain books and records 

of Luxury Cars from Blaney. The Interim Receiver is currently in the 

process of reviewing the information provided by Blaney.

5.0 CONCLUSIONS AND RECOMMENDATIONS

5.0.1 Given the Interim Receiver’s findings above, it is the Interim Receiver’s 

view that certain assets of Luxury Cars, over which RBC has or may have 

security, were transferred to Chartreuse.

5.0.2 In addition, Chartreuse now owns the shares of Luxury Cars. It appears 

that Chartreuse and Luxury Cars were dealing with each other at non­

arm’s length. As such, further investigation and inquiries into the affairs of 

Luxury Cars and Chartreuse is warranted.

5.0.3 It is the Interim Receiver’s understanding that RBC intends to bring a 

motion, among other things, to appoint Spergel as a Court-appointed 

receiver in relation to the assets and undertakings of Luxury Cars. Should

9
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this Court grant a receivership in relation to the assets and undertakings of 

Luxury Cars, Spergel consents to its appointment as receiver and has 

provided a signed consent to RBC.

5.0.4 The Interim Receiver respectfully requests that this Court grant an Order 

approving this Report and the actions of the Interim Receiver described 

herein.

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

msi Spergel inc.,
solely in its capacity as court-appointed 
Interim Receiver of 2236715 Ontario Limited 
o/a Luxury and Sports Cars and not in its 
personal or corporate capacity

Mukul Manchahda, CIRP, LIT 
Principal

10
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Court File No. CV-18-00600821-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

) WEDNESDAY, THE 4th
)
) DAY OF JULY, 2018

ROYAL BANK OF CANADA
Applicant

- and -

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.0.1990, c. C.43, AS AMENDED

ORDER

THIS APPLICATION, made by Royal Bank of Canada (“RBC”), for an Order, inter 

alia, pursuant to subsection 47(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.O. 1990, c. C.43, as 

amended (the “CJA”), appointing msi Spergel inc. (“Spergel”) as interim receiver (in such 

capacity, the “Interim Receiver”), without security, of all of the assets, undertakings and 

properties of 2236715 Ontario Limited o/a Luxury and Sports Cars (the “Debtor”) acquired for, 

or used in relation to the Debtor’s business, was heard this day at 330 University Avenue, 

Toronto, Ontario.

THE HONOURABLE 

JUSTICE
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ON READING the affidavit of Kevin Leung sworn July 3, 2018 and the exhibits thereto 

(the “Leung Affidavit”), the consent of Spergel to act as the Interim Receiver, and on hearing 

the submissions of counsel for RBC, no one appearing for any other person on the service list, 

although served as appears from the affidavit of service of Diana McMillen sworn July 3rd, 2018, 

filed,

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the notice of application 

and the application record is hereby abridged and validated so that this application is properly 

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to subsection 47(1) of the BIA and section 101 

of the CJA, Spergel is hereby appointed Interim Receiver, without security, of all of the assets, 

undertakings and properties of the Debtor acquired for, or used in relation to a business carried 

on by the Debtor, including all proceeds thereof (the “Property”) until the earlier of:

(a) the taking of possession by a receiver, within the meaning of subsection 243(2) of 

the BIA, of the Property;

(b) the taking of possession by a trustee ip bankruptcy of the Property; and

(c) August 3, 2018.

INTERIM RECEIVER’S POWERS

3. THIS COURT ORDERS that the Interim 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 Interim Receiver is hereby expressly empowered and 

authorized to do any of the following where the Interim Receiver considers it necessary or 

desirable:
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(a) to monitor the Debtor’s receipts and disbursements, including, without limitation, 

the right to access all information relating to the Debtor’s accounts or finance 

activities at any financial institution;

(b) to 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;

(c) to investigate and prepare a financial report as to the operations of the Debtor 

which will include the assets, liabilities and disposition of all Property for the 

twelve (12) month period preceding the date of this Order;

(d) 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 Interim 

Receiver’s powers and duties, including without limitation those conferred by this 

Order;

(e) to summarily dispose of the Property that is perishable or likely to depreciate 

rapidly in value;

(f) to conduct examinations, if deemed necessary, including, without limitation, an 

examination of Hussein Totonchian and Tana Totonchian;

(g) to report to, meet with and discuss with such affected Persons (as defined below) 

as the Interim Receiver deems appropriate on all matters relating to the Property 

and the interim receivership, and to share information, subject to such terms as to 

confidentiality as the Interim Receiver deems advisable; and

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

performance of any statutory obligations.
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and in each case where the Interim Receiver takes any such actions or steps, it shall be 

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined 

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

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

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the 

Interim 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 Interim Receiver, and shall deliver 

all such Property to the Interim Receiver upon the Interim Receiver’s request. For greater 

certainty, the Debtor and/or Hussein Totonchian personally shall immediately provide to the 

Interim Receiver the information requested by RBC’s counsel by way of its email dated June 25, 

2018, addressed to the Debtor’s counsel.

5. THIS COURT ORDERS that, upon receiving a request by the Interim Receiver, the 

Ministry of Transportation, Service Ontario, and/or any other government department, ministry 

or. agency responsible for vehicle registration in any other Province or Territory of Canada, are 

hereby directed to provide the Interim Receiver with details relating to any transfer of ownership 

of any of the Property, including, without limitation, the identities of the parties to the transfer, 

the consideration paid and any other details reasonably incidental thereto.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of 

the existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the “Records”) in 

that Person’s possession, or control, and shall provide to the Interim Receiver or permit the 

Interim Receiver to make, retain and take away copies thereof and grant to the Interim Receiver 

unfettered access to and use of accounting, computer, software and physical facilities relating
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thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall 

require the delivery of Records, or the granting of access to Records, which may not be disclosed 

or provided to the Interim Receiver due to the privilege attaching to solicitor-client 

communication or due to statutory provisions prohibiting such disclosure.

7. 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 Interim Receiver for the purpose of allowing the Interim 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 Interim Receiver in its discretion deems expedient, and shall 

not alter, erase or destroy any Records without the prior written consent of the Interim Receiver. 

Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all 

such assistance in gaining immediate access to the information in the Records as the Interim 

Receiver may in its discretion require including providing the Interim Receiver with instructions 

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

access codes, account names and account numbers that may be required to gain access to the 

information.

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

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

tribunal (each, a “Proceeding”), shall be commenced or continued against the Interim Receiver 

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

Property shall be commenced or continued except with the written consent of the Interim 

Receiver or with leave of this Court and any and all Proceedings currently under way against or 

in respect of the Debtor or the Property are hereby stayed and suspended pending further Order 

of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Interim 

Receiver, or affecting the Property, are hereby stayed and suspended except with the written 

consent of the Interim 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 Debtor to carry on any 

business which the Debtor is not lawfully entitled to carry on; (ii) exempt the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment; 

(iii) prevent the filing of any registration to preserve or perfect a security interest; or (iv) prevent 

the registration of a claim for lien.

NO INTERFERENCE WITH THE INTERIM RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written Consent of the Interim 

Receiver or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that ail Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services, 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 Debtor in accordance with normal payment practices of the Debtor or such other 

practices as may be agreed upon by the supplier or service provider and the Debtor, or as may be 

ordered by this Court.
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INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Interim 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 Interim 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 Interim Receiver to be paid in accordance 

with the terms of this Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor, The Interim Receiver shall not be liable for any employee-related liabilities, 

including any successor employer liabilities as provided for in subsection 14.06(1.2) of the BIA, 

other than such amounts as the Interim Receiver may specifically agree in writing to pay, or in 

respect of its obligations under subsections 81.4(5) and 81,6(3) of the BIA or under the fVage 

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 and any other applicable provincial 

privacy legislation, the Interim Receiver shall disclose personal information of identifiable 

individuals to prospective purchasers or bidders for the Property and to their advisors, but only to 

the extent desirable or required to negotiate and attempt to complete one or more sales of the 

Property (each, a “Sale”). Each prospective purchaser or bidder to whom such personal 

information is disclosed shall maintain and protect the privacy of such information and limit the 

use of such information to its evaluation of the Sale, and if it does not complete a Sale, shall 

return all such information to the Interim Receiver,- or in the alternative destroy all such 

information. The purchaser of any Property shall be entitled to continue to use the personal
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information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Interim 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 Interim 

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 Interim Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything 

done in pursuance of the Interim 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 INTERIM RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation 

as a result of its appointment or the carrying out the provisions of this Order, save and except for 

any gross negligence or wilful misconduct on its part, or in respect of its obligations under 

subsections 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 Interim Receiver by 

section 14.06 of the BIA or by any other applicable legislation.
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INTERIM RECEIVER’S ACCOUNTS

18. THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver 

shall be paid their reasonable fees and disbursements, in each case at their standard rates and 

charges, and that the Interim Receiver and counsel to the Interim Receiver shall be entitled to 

and are hereby granted a charge (the “Interim 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 Interim 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 subsections 14.06(7), 81.4(4), and 81.6(2) of 

the BIA.

19. THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its 

accounts from time to time, and for this purpose the accounts of the Interim 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 Interim 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 normal 

rates and charges of the Interim Receiver or its counsel, and such amounts shall constitute 

advances against its remuneration and disbursements when and as approved by this Court.

SERVICE AND NOTICE

21. 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/eservice- 

commercial/) 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. 

Subj ect 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

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
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further orders that a Case Website shall be established in accordance with the Protocol with the 

following URL: http://www.spergel.ca/luxurvcars/.

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

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

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

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by cornier, 

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

23. THIS COURT ORDERS that the Interim Receiver may Rom time to time apply to this 

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

24. THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver 

from acting as a trustee in bankruptcy of the Debtor.

25. 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 Interim 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 Interim Receiver, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Interim Receiver and its agents in carrying out the terms of this Order.

26. THIS COURT ORDERS that the Interim Receiver be at liberty and is hereby authorized 

and empowered to apply to. any court, tribunal, regulatory or administrative body, wherever 

located, fpr the recognition of this Order and for assistance in carrying out the terms of this 

Order, and that the Interim Receiver is authorized and empowered to act as a representative in

http://www.spergel.ca/luxurvcars/
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respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.

27. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s 

security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis 

to be paid by the Interim Receiver from the Debtor’s estate with such priority and at such time as 

this Court may determine.

28. 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 Interim 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.

ENTERED AT IINSCRIT ftTOROKTO

JUL 0 k 2018

PER/PAR’- jy
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Royal Bank

June 4, 2018

msi Spergel inc., '
505 Consumers Road, Suite 200 
North York, ON M2J 4V8

Attention: Philip H., Gennis, J.D., CIRP, LIT

DearSirs:

Re: 2236715 Ontario Limited o/a Luxury and Sports Cars (the "Company")

The purpose of this letter is to set out the terms upon which Royal Bank of Canada (the "Bank") 
will engage msi Spergel inc. ("MSI") to act on the Bank's behalf as consultant (the "Consultant") to, 
inter alia, review and report on the financial and operational performance of the Company and 
evaluate the Bank's security position and the Company's future prospects and viability, in 
accordance with the terms and provisions of this agreement, including, but not limited to, the 
following:

1. Reviewing and assessing the current financial position of the Company together with an 
assessment of the current security position of the Bank;

2. Reviewingand analysingthe existence and validity of claims against the Company, including 
liens, potential liens, environmental liabilities, practical priorities and the impact of tho se 
priority claims on Company's assets and the Bank's loan and security position;

3. Reviewingand analysingthe existence and validity of accounts receivable, including, but not 
limited to, a review of customer invoices, sales contracts, long-term supply agreements and 
any and all documentation to support the basis of reported accounts receivable;

4. Reviewingand investigating all other matters, which may affect in any manner whatsoeverthe 
security position of the Bank or the ability of the Bank to recover the indebtedness of the 
Company to the Bank, including all transactions or dealings with related entities; and

5. Providing, based on your findings and in your sole discretion, such recommendations, only to 
the Bank, as you deem appropriate. Forgreatercertainty, your analysis and recommendation 
of any issue considered by you in your sole discretion to be relevant to this engagement will 
not necessarily be subject to the review by the Company.

In so far as your mandate hereunder is concerned, you will not have any managerial capacity or 
decision-making responsibilities with respect to the business of the Company. We acknowledge 
that your review and advice will be based mainly on data supplied by the Company, supplemented 
by discussions with management. We understand that, although all information gathered will be
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reviewedforreasonableness, you will not be conducting an audit. Therefore your work will not 
necessarily disclose any errors, irregularities or illegal acts, if such exist, on the part of the 
Company or its officers and employees.

Management of the Company has agreed to provide you with the full co-operation of the 
Company'semployeesincludingfullaccess to facilities, assetsand recordsduring normal business 
hours. Management has indicated that it will answer all questions fully and fairly to the best of 
theirability and knowledge.

Management has agreed to keep you informed of any matters arising that are relevant to your 
work, and has further confirmed that you are and will remain at liberty to disclose to us any 
information which you consider relevant to our security and our understanding of the current 
security position of the Company.

This engagement and your related work should be kept confidential. The explanation that you 
give to any of the Company's employees who are not aware of your mandate as to the nature of 
the mandate is a matter for the Company's management to decide and to advise you thereof.

We understand that you will advise us if any situation comes to your attention that would 
materially affect the terms of this engagement letter.

The Company has accepted responsibilityforyourfeesand expenses incurred in carrying out this 
engagement, failing which we guarantee their prompt payment and will debit the Company's 
accounts for such fees and expenses. We understand that your fees will be based on the time 
expended multiplied by the hourly rates and levelsof staff involved. You are hereby authorized to 
use any of your employees or agents, as you consider necessary in your review of the affairs of the 
business of the Company.

The engagement of a Consultant shall not operate asawaiverormergerof any rights the Bank has 
underany agreement with the Company, under any consent provided by the Company or under 
any security granted to the Bank for the indebtedness of the Company to the Bank.

Dated at Toronto this day of June,2018

Royal Bank of Canada

Title: Manager, Special Loans & Advisory Services
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The undersigned duly authorized representative(s) ofthe Company hereby consentto the terms of 
this engagement letter and the appointment of msi Spergel inc. on the basis set out herein.

The Company understands and agrees that, notwithstanding the mandate set out herein, the 
remediesavailable to the Bank underthe terms of its security with the Company remains in full 
force and effect and that the Bank can take steps to act on that security at any time.

The Company understand that if the Bankdecidestoenforceanyofthe security held by it against 
the Company's assets, the Consultant, or any person or corporation associated with it may, 
withoutthe Company's consent, be appointed to act as Receiver and Manager of the Company's 
assets or as agent ofthe Bank.

The undersigned acknowledges and agrees that the employees and management ofthe Company 
will extend to msi Spergel inc. unrestricted access to all ofthe books and records ofthe Company. 
Duringthe course of this engagement, the undersigned acknowledges and agreesthatmsi Spergel 
inc. will take no part in the management of the Company's business, for which the sole 
responsibility remains with the Company.

The undersigned acknowledgesandagrees that the Company will be responsible for the prompt 
payment of the fees and expenses of msi Spergel inc. relating to this engagement and that, if such 
fees and expenses cannot be paid directly, they will be paid by the Bank and added to the 
Company's indebtedness.

2236715 Ontario Limited o/a Luxury and Sports Cars

Per:

Name: Hossein Totonchian

Title: president

msi Spergel inc. hereby consents to thisengagementon the basis set outin the letterand agrees 
to operate within the terms of the engagement.

Per:

Name: Philip H. Gennis, J.D., CIRP,LIT 
Title.-SeniorPrincipal

32794576.2
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Inventory as of June 22, 2018
Description Price VIN CURRENT REGISTRANT DATE REGISTERED PRIOR REGISTRANT DATE REGISTERED

1
2015 Mercedes-Benz S-Class Celeb Status
Brabus Design 550 UL

107,500.00 WDDXJ8FB0FA000639 Mostaghimi Mohammad R. 
Poor 09-Jun-18

2236715 Ontario Limited
07-Mar-18

2
2015 Mercedes-Benz M-Class LUXURY BLUETEC 
NAVI/BackUpCam/Blutooth

41,488.00 4JGDA2EB7FA452675 Chartreuse Bancorp Inc.
08-Jun-18

2236715 Ontario Limited
08-Jun-18

3
2014 Mercedes-Benz CLS-Class Luxury Sedan 
NAVI/AC/Leather/Sunroof

38,777.00 WDDU9BB6EA094485 Chartreuse Bancorp Inc.
08-Jun-18

2236715 Ontario Limited
08-Jun-18

4
2011 Porsche Panamera Clean Title No 
Accidents/NAVI/Sensors/Blutooth

36,888.00 WP0AA2A76BL014785 Chartreuse Bancorp Inc.
09-Jun-18

2236715 Ontario Limited
09-Jun-18

5

2013 Mercedes-Benz CLS-Class SNAZZY 4MATIC 
SUNROOF/NAVI/AC/LEATHER/KEYLESS

36,777.00 WDDU9BB7DA063244 2455350 Ontario Inc.

02-Aug-17

2236715 Ontario Limited

29-May-17

6
2016 BMW X3 No Accidents 
w/NAVI/Blutooth/ParkAst/BckCam

31,777.00 5UXUWX9C53G0D63101 Chartreuse Bancorp Inc.
ll-Jun-18

2236715 Ontario Limited
09-Jan-18

7
2014 BMW 5351 No Accidents xDrive 
w/Sunroof/NAVI/BackUpCam/

30,777.00 WBA5B3C57ED530245 Chartreuse Bancorp Inc.
08-Jun-18

2236715 Ontario Limited
05-Feb-18

8
2012 Audi AS Luxury Coupe 
/Sunroof/NAVI/Sensors/Leather

15,488.00 WAULFBFR7CA000599 Ryan E. Tadgell
08-Jun-18

2236715 Ontario Limited
08-Jun-18

9
2014 Mercedes-Benz M-Class Luxury BLUETEC 
/NAVI/BackUpCam/ParkAssist

39,777.00 4JGDA2EB1EA386851 Chartreuse Bancorp Inc.
08-Jun-18

2236715 Ontario Limited
Ol-Jan-18

10
2014 Audi 55 Tech 
/NAVI/ParkAssist/BackUpCam

28,888.00 WAULGBFR7EA039791 Chartreuse Bancorp Inc.
08-Jun-18

2236715 Ontario Limited
08-Jun-18

11
2011 BMW X5 XDrive No 
Accidents/PanoSunroof/NAVI/Bluetooth

16,899.00 5UXZV4C53BL738429 Jamal W. Ahmed
05-Jun-18

2236715 Ontario Limited
04-Jun-18

12
2012 Audi A4 2.0T Premium 
BackUpCamara/Sunroof/Leather/AC

14,288.00 WAUBFCFL5CA107339 Farid Kamal, Benel Kamal
21-Jun-18

2236715 Ontario Limited
21-Jun-18

13
2007 Mercedes-Benz E-Class Clean Title No 
Accidents NAVI/Sunroof/ParkSensors

10,499.00 WDBUF87X37X223568 Filomena Puopolo, Antonio 
Puopolo 13-Jun-18

2236715 Ontario Limited
13-Jun-18

14
2013 Hyundai Genesis Premium 
PushStart/Leather/Sunroof/AC/

10,488.00 KMHGC4DD6DU216097 Eric Appiah
13-Jun-18

2236715 Ontario Limited
13-Jun-18

15
2013 Mercedes-Benz C-Class Sporty Chic 
Beauty/NAVI/Bluetooth/Sunroof+MORE

37,500.00 WDDGJ7HB2DG084805 Adrian Sebastian Novillo
Arizala 18-Jan-18

517112 Ontario Limited
08-Dec-17

16
2013 BMW 335i Luxuy 
XDrive/Sunroof/NAVI/BACKUP/Leather

24,288.00 WBA3B9C53DF140398 Piotr Kowalczyk
22-Jun-18

Autobahn Motors (London)
Inc. 22-Jun-18

17
2013 Porsche 911 Super Exotic Upgraded Front 
GT3 Bumper w/+More

84,888.00 WP0AB2A96DS121049 Mostaghimi Mohammad R. 
Poor 17-Feb-17

Automania Inc.
17-Feb-17

18
2012 BMW 5351 xDrive 
Navi/Bluetooth/Sunroof/Leather

21,888.00 WBAFU7C57CDU63486 Zarin Auto Limited
14-Jun-18

Chartreuse Bancorp Inc.
10-Nov-17

19

2012 Mercedes-Benz M-Class LUXURIOUS 
BLUETEC /PanoSunroof/NAVI/DVD/BackUpCam

23,899.00 4JGDA2EB7CA008983 Chartreuse Bancorp Inc.

ll-Jun-18

Chehadi Motors Ltd.

22-Dec-17

20

2004 Mercedes-Benz E-Class Upgraded Feature 
Leather/Sunroof/Keyless/NewBrakes

4,800.00 WDBUF83J24X118002 Christ Embassy Christian 
Centre

14-Jul-16

Georgios Azelis

14-Jul-16



21
2005 Bentley Continental 
NAVI/ParkSensors/Blutooth/

59,888.00 SCBCR63W95C027647 Zarin Auto Limited
14-Sep-17

John A. Craig
24-Feb-05

22

2007 Bentley Continental Flying Spur Luxury 
Sedan NAVI/Sunroof/BackUpCam/Leather

56,888.00 SCBBR93W47C046199 Vanessa Mohammed

23-Mar-18

Lecos Auto Sales Ltd.

13-Mar-18

23

2008 Mercedes-Benz CLS-Class Executive Drive 
w/SUNROOF CARBON FIBER ROOFTOP

23,288.00 WDDDJ77X18A126163 John Jalovec

23-Nov-15

Manfred B. Goetz

14-Feb-ll

24
2010 Mercedes-Benz CL-Class 4MATIC 
NAVI/Bluetooth/PushStart/BackUpCam/AC

28,500.00 WDDEJ8GB7AA024029 Lombardi Mechanical 
(2001) Ltd. 30-Nov-13

Mercedes Benz Canada Inc.
30-Nov-13

25
2014 Mercedes-Benz B-Class Cute Button 
w/Sunroof, Leather, Keyless +More

14,888.00 WDDMH4EB8EJ269009 Zarin Auto Limited
15-May-18

Mercedes-Benz Financial 
Services Canada Corp. 19-Apr-18

26
2013 LEXUS GS 350 Luxury Sedan 
NAVI/AC/Leather/Sunroof

25,888.00 JTHCE1BL2D5004294 Zarin Auto Limited
12-Jun-18

N/A

27
2014 BMW X3 XDrive28i 
/SUNROOF/NAVI/Bluetooth/Leather

24,288.00 5 UXWX9C50 E0D19215 Zarin Auto Limited
24-Nov-17

N/A

28
2014 BMW 428i xDrive 
NAVI/BackUpCam/BlueTooth/AC

22,500.00 WBA3N5C51EF716460 Zarin Auto Limited
25-May-17

N/A

29
2014 Volkswagen Tiguan New
AC/Keyless/Rai nSensor

16,888.00 WVGJV3AX3EW583294 Zarin Auto Limited
02-May-18

N/A

30
2008 BMW 3351 Perfect Starter Car 
/Keyless/AC/Leather/

9,555.00 WBAVB73578KY63889 Nicole Angela Stephens
26-Jun-15

Planet Auto Trading Inc.
26-Jun-15

31

2013 Bentley Continental Flying Spur
LUXURIOUS BLUETEC 
/PanoSunroof/NAVI/DVD/BackUpCam

109,888.00 SCBBR9ZA5DC081373 Grande National Leasing
Inc.

25-May-17

PTC Automotive Ltd.

27-Apr-17

32
2012 Mercedes-Benz M-Class Luxury BLUETEC 
/NAVI/BackUpCam/ParkAssist

" 4JGDA2EB7CA021104 Rental On-Demand Ltd.
30-May-18

Somerville National Leasing 8i 
Rentals Ltd. 22-Dec-14

33
2015 Acura MDX Tech PCK 
/BackUpCam/7Seater/Sensors/Navi

$ 33,777.00 5FRYD4H61FB501141 Timothy Edward
MacDonald 28-Jun-18

Stop 23 Auto Sales Ltd.
28-Jun-18

34
2013 Mercedes-Benz M-Class DEBONAIR 
NAVI/ParkAssist/AC/Bluetooth

34,488.00 4JGDA2EB1DA232851 Ivona Canale
19-Jun-18

The Collection of Fine Cars
Inc. 19-Jun-18

35
2014 Audi SQ5 S-Line/NAVI/Pano- 
roof/Bluetooth

31,888.00 WA1LGDFP8EA089963 Kuldip Singh Gill
20-Jun-18

The Collection of Fine Cars
Inc. 20-Jun-18

36
2015 Mercedes-Benz CLA-Class Exotic 
/NAVI/Leather/ParkAssist

27,500.00 WDDSJ4GB8FN175764 F. Dado Gregorio
13-Jun-18

Trillium Auto Group Inc.
ll-Jun-18

37
2012 Toyota 4Runner No Accidents 
/NAVI/ParkAssist/AC/Keyless

30,888.00 JTEBU5J R2C5080296 German Stars Motor Inc.
20-Jun-18

Zarin Auto Limited
09-May-18

38
2014 BMW 3281 xDrive LUXURY 
NAVI/BackUPCam/Leather/Sunroof

23,888.00

39
2012 Mercedes-Benz C-Class Luxury Coupe 
NAVI/Sunroof/AC/PowerEverything

19,888.00

$ 1,252,350.00

o*j
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Request ID: 021857992
Transaction ID: 68620629
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/09
Time Report Produced: 08:38:18
Page: 1

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name Incorporation Date

2593619 2593619 ONTARIO INC. 2017/08/23

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE
18 DUPONT STREET

New Amal. Number Notice Date

TORONTO NOT APPLICABLE NOT APPLICABLE
ONTARIO
CANADA M5R 1V2 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date
18 DUPONT STREET

NOT APPLICABLE NOT APPLICABLE

TORONTO Transferred Out Date Cancel/Inactive Date

ONTARIO
CANADA M5R1V2 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors 
Minimum Maximum

Date Commenced 
in Ontario

Date Ceased 
in Ontario

00001 00009 NOT APPLICABLE NOT APPLICABLE
Activity Classification 

NOT AVAILABLE



Request ID: 021857992
Transaction ID: 68620529
Category ID: yN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number

2593619

Corporate Name History

2593619 ONTARIO INC.

Corporation Name

2593619 ONTARIO INC.

Effective Date

2017/08/23

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation)

BEATRIS

BUKSHTEIN

Date Began 

2017/08/23 

Designation 

OFFICER

First Director 

NOT APPLICABLE 

Officer Type 

TREASURER

Address

18 DUPONT STREET

TORONTO
ONTARIO
CANADA M5R1V2

Resident Canadian

Date Report Produced: 2018/07/09
Time Report Produced: 08:38:18
Page: 2



Request ID: 021857992
Transaction ID: 68620629
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/09
Time Report Produced: 08:38:18
Page: 3

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2593619 2593619 ONTARIO INC.

Administrator:
Name (Individual / Corporation)

MOHAMMAD

MORADI

Date Began First Director

2017/08/23 NOT APPLICABLE

Designation Officer Type

DIRECTOR

Address

18 DUPONT STREET

TORONTO
ONTARIO
CANADA M5R1V2

Resident Canadian 

Y

Administrator:
Name (Individual / Corporation) Address

AYLAR
115 AVENUE ROAD

MOUSAVI
Suite # 1
RICHMOND HILL 
ONTARIO
CANADA L4C9N2

Date Began First Director

2017/08/23 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 021857992
Transaction ID: 68620629
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/09
Time Report Produced: 08:38:18
Page: 4

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2593619 2593619 ONTARIO INC.

Administrator:
Name (Individual / Corporation)

AYLAR

MOUSAVI

First Director 

NOT APPLICABLE 

Officer Type 

PRESIDENT

Date Began 

2017/08/23 

Designation 

OFFICER

Address

115 AVENUE ROAD

Suite # 1
RICHMOND HILL 
ONTARIO 
CANADA L4C9N2

Resident Canadian

Y

Administrator:
Name (Individual / Corporation) Address

AYLAR
115 AVENUE ROAD

MOUSAVI
Suite # 1
RICHMOND HILL 
ONTARIO 
CANADA L4C9N2

Date Began 

2017/08/23 

Designation 

OFFICER

First Director

NOT APPLICABLE

Officer Type Resident Canadian

CHIEF EXECUTIVE OFFICER Y



Request ID: 021857992
Transaction ID: 68620629
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/09
Time Report Produced: 08:38:18
Page: 5

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2593619 2593619 ONTARIO INC.

Administrator:
Name (Individual / Corporation)

HOSSINE

TOTONCHIAN

Address

18 DUPONT STREET

TORONTO
ONTARIO
CANADA M5R1V2

Date Began First Director

2017/08/23 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual / Corporation)

HOSSINE

TOTONCHIAN

Address

18 DUPONT STREET

TORONTO
ONTARIO
CANADA M5R1V2

Date Began

2017/08/23

First Director

NOT APPLICABLE

Officer Type Resident Canadian

SECRETARY

Designation

OFFICER Y



Request ID: 021857992
Transaction ID: 68620629
Category ID: UN/E

Province of Ontario Date Report Produced: 2018/07/09 ”7 n
Ministry of Government Services Time Report Produced: 08:38:18 /Q

Page: 6 f '

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2593619 2593619 ONTARIO INC.

Administrator:
Name (individual / Corporation) Address

HOSSINE
18 DUPONT STREET

TOTONCHIAN

TORONTO
ONTARIO
CANADA M5R1V2

Date Began First Director

2017/08/23 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER CHIEF OPERATING OFFICER Y



Request ID: 021857992
Transaction ID: 68620629
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/09
Time Report Produced: 08:38:18
Page: 7

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2593619 2593619 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2017/09/20 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27,1992, AND RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHb ARg RECORDED AS 
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.
ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form Is authorized by the Ministry of Government Services.





LANDLORD'S CONSENT TO ASSIGNMENT OF LEASE 
AND ASSIGNMENT OF LEASE

THIS AGREEMENT MADE this 15th day of Februaiy, 2018

BETWEEN:

BALFIOR INVESTMENTS INC.

a corporation incorporated under the laws of the Province 
of Ontario

(hereinafter called the "Landlord")

OF THE FIRST PART

-and-

2236715 ONTARIO LIMITED

a corporation incorporated under the laws of the Province 
of Ontario

(hereinafter called the "Assignor")

OF THE SECOND PART

-and-

2593619 ONTARIO DSC. 
o/a Exeland Financial

a corporation incorporated under the laws of the Province 
of Ontario

(hereinafter called the "Assignee")

OF THE THIRD PART

-arid-

RECITALS:

ARDA VANKHAVARI

of the Town of Richmond Hill, Province of Ontario 

(hereinafter called the "Inderanifier")

OF THE FOURTH PART

A. By a lease dated the 16th day of July, 2012 (the "Original Lease"), the Landlord leased to 
the Assignor, as tenant, Units 1-4, shown cross-hatched on the plan attached to the Lease as Schedule "B" 
(the "Demised Premises), in a plaza municipally known as 4160 Steeles Avenue West, Vaughan, Ontario 
for and during a term of two (2) years commencing on the 1st day of September, 2012 and expiring on the 
31st day of August, 2014,

B. By an agreement dated the 21" day of August, 2014 (the "First Lease Extension and 
Amending Agreement"), the Landlord agreed to expand the Demised Premises to include Units 5 and 6 
and the Lease was extended for a further term of three (3) years and one (1) month commencing on the 1“ 
day of September, 2014 and expiring on the SO"1 day of September, 2017.

C. By an agreement dated the 3rt day of March, 2017 (the "Second Lease Extension 
Agreement’'), the Lease was extended for a further term of five (5) years expiring on the 30“' day of 
September, 2022 (the ‘Term").

KVB



82
2

D. The Original Lease, the First Lease Extension and Amending Agreement and the Second 
Lease Extension Agreement are hereinafter collectively referred to as the "Lease”,

E. The Lease contains a covenant on the part of the Tenant not to assign the Lease or sublet 
the Demised Premises without the Landlord's consent.

F. ' The Assignor has agreed to assign the Lease to the Assignee subject to obtaining the 
Landlord's consent.

C. The Assignor has applied to the Landlord for the Landlord's consent to assign the Lease to
the Assignee on the terms and conditions set out in this Agreement,

H. The Assignor confirms its continuing liability for the Tenant's obligations under the Lease,

I. The bidemnifier has agreed to execute the Indemnity Agreement attached hereto as 
Schedule “A" for the purpose of acknowledging the Indemnifier's agreement to indemnify and save the 
Landlord harmless from and against any non-payment of Rent and any non-observance or non-performance 
of any of the other terms, covenants and conditions contained in the Lease to he observed and performed on 
the part of the Tenant therein,

J. The Landlord has agreed to grant its consent to said assignment as at the 23rd day of 
February, 2018 (the "Effective Date"), subject to the following terms and conditions.

K. All capitalized terms and expressions used in this Agreement and not otherwise defined 
have the same meaning as they have in the Lease.

THIS AGREEMENT WITNESSETH:

I CONSIDERATION

1.1 The consideration for this Agreement is the mutual covenants and agreements among the 
parties to this Agreement and the sum of ONE DOLLAR ($1.00) that has been paid by each of the parties to 
each of the others, the receipt and sufficiency of which are acknowledged.

H ASSIGNMENT

2.1 The Assignor transfers, sets over and assigns to the Assignee, as of and from the Effective 
Date, the Demised Premises, and all privileges and appurtenances of the Demised Premises, together with 
the unexpired residue of the Term, and the Lease and all benefits and advantages to be derived from, TO 
HAVE AND TO HOLD the Demised Premises to the Assignee, subject to the payment of the Rent due and 
payable after the Effective Date under the terms of the Lease and the observance and performance of the 
covenants and conditions of the Tenant contained in the Lease.

IH CONSENT

3.1 The Landlord consents to the assignment of the Lease from the Assignor to the Assignee as 
of and from the Effective Date on and subject to the following terms and conditions:

(a) This consent does not in any way derogate from the rights of the Landlord under the Lease 
nor operate to release the Assignor from its obligation to pay all of the Rent from time to 
time becoming due under the Lease and from the observance and performance of all of the 
terms, covenants and conditions contained in the Lease to he observed and performed by 
the tenant, and notwithstanding this assignment (or any disaffirmance or disclaimer of this 
assignment), the Assignor shall continue to remain liable for all of such covenants during 
the balance of the Term of the Lease.

(b) This consent does not constitute a waiver of the necessity for consent to any further transfer 
or other dealings with the Lease, in accordance with the extended provisions of the Lease 
relating to assignment or subletting which must be completed in accordance with the terms 
of the Lease. If the Assignee proposes to effect a further transfer of the Lease, the terms of 
the Lease with respect to a transfer shall be applicable.

(c) This consent is given on the express understanding that the Assignor and the Assignee shall 
be jointly and severally responsible for and shall save the Landlord harmless and indemnify
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it from and against all costs, including all legal costs, incurred by the Landlord in 
connection with the preparation of this Agreement and any additional documentation 
related to it and the Landlord's consent to this assignment.

(d) By giving its consent in this Agreement, the Landlord does not acknowledge or approve of 
any of the terms of the transfer of the Lease (or any other related agreements) as between 
the Assignor and Assignee, except for the assignment ofthe Lease itself.

(e) The assignment of the Lease is deemed not to have been delivered to the Assignee by the 
Assignor until the consent of the Landlord has been evidenced by the execution and 
delivery of this Agreement by the Landlord to both the Assignor and Assignee.

(1) It is understood and agreed between the parties that the Landlord is holding a Security 
Deposit in the amount of FOUR THOUSAND, FIVE HUNDRED DOLLARS 
($4,500.00), under the Lease. The Landlord will continue to hold such Security Deposit to 
be applied towards the due payment of the Assignor's obligations under the Lease and this 
Agreement, including but not limited to the year-end Additional Rent reconciliation 
completed 90 days’ after the operating period in which estimates were made by the 
Landlord (hereinafter, the “Reconciliation Period"). Any portion of the Security Deposit 
left unapplied against such outstanding obligations shall be reftmded to the Assignor at: 
4160 Steeles Avenue West, Units 1-6, Vaughan, Ontario L4L 3S8 at the end of such 
Reconciliation Period. If the Security Deposit is inadequate to satisfy such obligation then 
in accordance with the provisions herein both Assignee, Assignor and any indemnifler shall 
remain liable for such deficiency which shall be paid forthwith upon demand.

(g) Upon execution and delivery of this Agreement, the Assignee shall deliver a Seourity 
Deposit to the Landlord in the amount of FOUR THOUSAND, FIVE HUNDRED 
DOLLARS ($4,500.00). The Assignee shall be entitled to the benefits of and shall be 
subject to the obligations in the Lease with respect to the new Security Deposit.

(h) It is understood and agreed between the parties that in accordance with the terms of the 
Lease the Landlord has received only an estimated amount on account of Additional Rent 
payable under the Lease and that upon the Landlord making a final determination of 
Additional Rent owing for current and prior operating periods of the Plaza, both the 
Assignor and the Assignee shall be jointly and severally liable for the whole of such 
adjustment.

(i) The Assignor and the Assignee shall, at their expense, execute such further assurances with 
respect to the Demised Premises as the Landlord reasonably requires from time to time.

(j) The Assignee shall not be entitled to enter into and take possession of the Demised 
Premises until (i) it delivers to the Landlord a certificate of insurance or, if required by the 
Landlord's Mortgagee, certified copies of each such insurance policy which the tenant is 
required by the Lease to take out, (ii) all required permits, licences and approvals from all 
governmental authorities having jurisdiction for the carrying on by the Assignee of its 
permitted business in the Demised Premises, (iii) post-dated cheques as required by the 
Lease. The Landlord agrees to accept Rent from the Assignee.

(k) The Indemnifler shall execute the indemnity agreement attached hereto as Schedule "A" for 
the purpose of agreeing to indemnify and save harmless the Landlord from and against the 
non-payment of Rent reserved by. the Lease and the non-performance and non-observance 
of the other terms, covenants and conditions set forth in the Lease on the part of the Tenant 
therein to be observed and performed.

TV ASSIGNOR’S COVENANTS

4.1

(a)

(b)

The Assignor covenants and agrees with the Assignee that:

Despite any act of the Assignor, the Lease is a good, valid and subsisting Lease and the 
covenants and conditions in the Lease have been duly observed and performed by the 
Assignor up to the Effective Date.

The Assignor has good right, full power and absolute authority to assign the Demised 
Premises and the Lease as provided in this Agreement.
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(c) Subject to the payment of Rent and to the observance and performance of the terms, 
covenants and conditions contained in . the Lease to be observed and performed by the 
Tenant, the Assignee may enter and hold and enjoy the Demised Premises for the residue of 
the Term granted by the Lease for its own use and benefit without any interruption by the 
Assignor or any other person claiming through or under the Assignor,

(d) The Assignor will from time to time, at the request and cost of the Assignee, promptly 
execute such further assurances of the Demised Premises as the Assignee reasonably 
requires.

V ASSIGNEE'S AND INDEMNIFBER’S COVENANTS

5.1 The Assignee and Indemnifier covenant and agree with the Landlord that:

(a) They will at all times during the balance of the Term of the Lease pay the Rent reserved by 
the Lease and all other payments covenanted to be paid by the Tenant therein and at the 
times and in the manner provided for in the Lease, and will observe and perform all of the 
terms, covenants and conditions contained in the Lease on the part of the Tenant therein to 
be observed and performed as and when the same are required to be observed and 
performed by the Lease, including, without limitation, the provisions of the Lease relating 
to the permitted use of the Demised Premises.

(b) They will indemnify and save harmless the Landlord from all actions, suits, costs, losses, 
charges, demands and expenses for and in respect of any such non-payment or non- 
observance or non-performance.

(c) The Assignee acknowledges that it has received a copy of the executed Lease and is 
familiar with the terms, covenants and conditions contained therein.

(d) It shall carry on its business from the Demised Premises and the business carried on will be 
the same as that which was earned on by the Assignor in accordance with the "Use" 
provisions of the Lease.

5.2 The Assignee acknowledges and agrees that:

(a) It is accepting possession of the Demised Premises in an "as is" condition and the Landlord 
shall not be required or liable to undertake or perform any work nor be responsible for the 
cost of any work in or to the Demised Premises or any part of the Building to accommodate 
the Assignee as of the Effective Date;

(b) The Landlord has no responsibility or liability for making any renovations, alterations or 
improvements in or to the Demised Premises;

(c) All further renovations, alterations or improvements in or to the Demised Premises are the 
sole responsibility of the Assignee and shall be undertaken and completed at the Assignee's 
expense and strictly in accordance with the provisions of the Lease;

(d) It is the Assignee’s responsibility to conduct full and complete due diligence with respect 
of the Assignor’s business at the Demised Premises. The Landlord will not entertain any 
requests by the Assignee for a reduction of the Rent payable for the Demised Premises 
for any reason, including but not limited to, the Assignee’s financial difficulty once the 
Assignee has assumed the Demised Premises and the business from the Assignor.

VI CONFIRMATION

6.1 The parties in all other respects confirm that the Lease is in good standing, full force and
effect, unchanged and unmodified except in accordance with this Agreement. The Landlord confirms that 
the Assignor has done no act to disentitle the Assignee from exercising the option to extend as contained in 
the Lease.
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vn BINDING EFFECT

7,1 This Agreement shall enure to the benefit of the Landlord and its successors and assigns,
and shall be binding on the Assignor, the Assignee and the Indemnifier and each of their heirs, executors, 
administrators and permitted successors and assigns, respectively.

7.2 This Agreement shall be construed in accordance with the laws of the Province of Ontario. 

EXECUTED BY THE PARTES:

SIGNED, SEALED & DELIVERED 
in the presence of: BALFIOR

Per:

'SING
(Landlord)

Tijiui/iei v*^ baloassarra

AUTHORISED SIGNING OFFICER

2236715 ONTARIO LIMITED
(Assignor)

Per:
Name: f/.'foUV.ck.
Title:

2593619 ONTARIO INC. 
o/a Exeland Financial

CORPORATE SEAL OR NAME AND SIGNATURE OF WITNESS 
REQUIRED
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SCHEDULE "A1'

INDEMNITY AGREEMENT 

THIS AGREEMENT dated the 15th day of February, 2018

BETWEEN:

BALFIOR INVESTMENTS INC.

a corporation incorporated under the laws of the Province of 
Ontario

(hereinafter called the "Landlord1’)

OF THE FIRST PART

- and -

ARDAVAN KHAVARI

of the Town of Richmond Hill, in the Province of Ontario 

(hereinafter called the "Indemnifler")

OF THE SECOND PART

In order to induce the Landlord to enter into an agreement (the "Agreement") dated the 
15th day of February, 2018, and made among the Landlord, 2236715 Ontario Limited (the "Assignor”), 
2593619 Ontario Inc. o/a Exeland Financial (the "Assignee”) and the Indemnifler, assigning to the Assignee 
a certain lease (the "Lease") dated the 16th day of July 2012 made between the Landlord and the Assignor, 
as tenant, as amended and extended for and during a term commencing on the 1st day of September, 2012 
and expiring on the 30th day of September, 2022 (the "Term"), and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Indemnifler hereby makes 
the following indemnity and agreement (the "Indemnify") with and in favour of the Landlord:

1. The Indemnifler hereby agrees with the Landlord that at all times during the Term and any
renewal he will:

(a) make the due and punctual payment of all Rent, monies, charges and other amounts of any 
kind whatsoever payable under the Lease whether to the Landlord or otherwise arid 
whether the Agreement has been disaffirmed or disclaimed;

(b) effect prompt and complete performance of all the terms, covenants and conditions 
contained in the Lease on the part of the Tenant therein to be kept, observed and 
performed; and

(c) indemnify and save harmless the Landlord from any loss, costs or damages arising out of 
any failure by the Assignee to pay the aforesaid Rent, money, charges and other amounts 
and any failure by the Assignee to observe and perform any of the terms, covenants and 
conditions in the Lease.

2. This Indemnity is absolute and unconditional and the obligations of the Indemnifier shall
not be released, discharged, mitigated, impaired or affected by:

(a) any extensions of time, indulgences or modifications which the Landlord extends to or 
makes with the Assignee in respect of the performance of any of the obligations of the 
Tenant under the Lease;

(b) any waiver by or failure of the Landlord to enforce any of the terms, covenants and 
conditions of the Lease; '

(c) any assignment of the Lease by the Assignee or by any trustee, receiver or liquidator;

KVB
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(d) any consent which the Landlord gives to any such assignment; or

(e) any amendment to the Lease or any. waiver by the Assignee of any of its rights under the 
Lease.

3. The Indemnifier hereby expressly waives notice of the acceptance of this Indemnity and all 
notice of non-performance, non-payment or non-observance on the part of the Assignee, of the terms, 
covenants and conditions in the Lease. Without limiting the generality of the foregoing, any notice which 
the Landlord desires to serve upon the Indemnifier shall be sufficiently given if delivered in person upon the 
Indemnifier, or mailed by prepaid registered post addressed to the Indemnifier at the Demised Premises, and 
every such notice is deemed to have been given upon the day it was delivered in person, or if mailed, 
seventy-two (72) hours after the date it was mailed. The Indemnifier may designate by notice in writing a 
substitute address for that set forth above and thereafter notice shall be directed to such substitute address. If 
two or more persons are named as Indemnifier, such notice shall be sufficiently given if and when the same 
is served personally or mailed in the foregoing manner to any one of such persons.

4. In the event of a default under the Lease or under this Indemnity, the Indemnifier waives 
any right to require the Landlord to (a) proceed against the Assignee or pursue any rights or remedies with 
respect to the Lease, (b) proceed against or exhaust any security of the Assignee held by the Landlord, or (c) 
pursue any other remedy whatsoever in the Landlord's power. The Landlord has the right to enforce this 
Indemnity regardless of the acceptance of additional security from the Assignee by the Landlord or by 
others or by operation of any law.

5. Without limiting the generality of the foregoing, the liability of the Indemnifier under this
Indemnity is not and is deemed not to have been waived, released, discharged, impaired or affected by 
reason of the release or discharge of the Assignee in any receivership, bankruptcy, winding-up or other 
creditors' proceedings or the rejection, disaffirmance or disclaimer of the Lease in any proceeding and shall 
continue with respect to the Term disclaimed, and in furtherance hereof, the Indemnifier agrees, upon any 
such disaffirmance or disclaimer, that the Indemnifier shall, at the option of the Landlord, become the tenant 
of the Landlord upon the same terms and conditions as are contained in the Lease and the Agreement, as the 
case may be. The liability of the Indemnifier shall not be affected by a repossession of the Demised 
Premises by the Landlord, but the net payments received by the Landlord after deducting all costs and 
expenses of repossessing and reletting the same shall be credited from time to time by the Landlord to the 
account of the Indemnifier and the Indemnifier shall pay any balance owing to the Landlord from time to 
time immediately upon demand.

6. No action or proceedings brought or instituted under this Indemnity and no recovery in 
pursuance thereof shall be a bar or defence to any further action or proceeding which may be brought under 
this Indemnity by reason of any further default or defaults hereunder or in the performance and observance 
of the terms, covenants and conditions in the Lease.

7. No modification of this Indemnity shall be effective unless it is in writing and is executed 
by both the Indemnifier and the Landlord.

8. The Indemnifier shall, without limiting the generality of the foregoing, be bound by this 
Indemnity in the same manner as though the Indemnifier were the Tenant named in the Lease.

9. All of the terms, covenants and conditions of this Indemnity extend to and are binding upon 
the Indemnifier, his or- her heirs, executors, administrators, successors and assigns, as the case may be, and 
enure to the benefit of and may be enforced by the Landlord, its successors and assigns, as the case may be. 
Wherever in this Indemnity reference is made to either the Landlord or the Assignee, the reference is 
deemed to apply also to the successors and assigns of the Landlord and the heirs, executors, administrators, 
permitted successors and assigns, respectively, of the Assignee. Any assignment by the Landlord of any of 
its interests in the Lease operates automatically as an assignment to suoh assignee of the benefit of this 
Indemnity.

10. The expressions "Landlord", "Tenant", "Assignor", "Assignee”, "Rent", "Term” and 
"Demised Premises" and other terms or expressions used in this Indemnity, respectively have the same 
meaning as in the Lease or the Agreement, as the case maybe.
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11. Thia Indemnity shall be construed in accordance with the laws of the Province of Ontario,

SIGNED, SEALED & DELIVERED 
hi the presence of

NTS INC.BALFIOR

Per:

(Lsmdlbrd)

Name:
™K ANiftELO BALDASSARRA

AUTHORIZED SIGNING OFFICER

(Indemnifier)

i ' <
(' : ■

NAME AND SIGNATURE OF WITNESS REQUIRED
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Court File No.: CV-18-00600821-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN:

ROYAL BANK OF CANADA

Applicant

- and -

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Respondent

HUSSEIN TOTONCHIAN, on behalf of the Respondent herein, taken at 
the offices of UPPER CANADA COURT REPORTING & MEDIATION, Suite 
600B, 95 Mural Street, Richmond Hill, Ontario, on the 12th day 
of July, 2018.



5

10

15

20

25

30

90
2.’

APPEARANCES:

MUKUL MANCHANDA: 

MELINDA VINE: 

MATTHEW SOBLE:

Solicitor for the Applicant 

Solicitor for the Applicant 

Solicitor for the Respondent
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HUSSEIN TOTONCHIAN affirmed,

EXAMINATION BY MS. VINE

1. Q. Can you state your name for the record?

A. Hussein Totonchian.

2. Q. Unless I indicate otherwise, if I refer to

company, I'm going to be referring to

2236715 Ontario Limited. Can you confirm

the incorporation date of the company? If

you don't know it off hand, just the

approximate -- when did you first start the

company?

A. I actually bought it from somebody else,

but I started in June, 2012, I think.

3. Q. Sorry.

A. I can't actually tell you.

4 . Q. And what's your role in the company?

A. I was the president.

5. Q. And you use that in the past tense?

A. Yes.

6. Q. When did that change?
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A. When I resigned.

7. Q. When did you resign?

A. When was the exact date, March 2nd?

00 O Of 2018?

A. Yes.

9. Q. Previous to that, you held the role of

president?

A. Yes.

10. Q. Can you confirm the location of the head

office?

A. 4160 Steeles Avenue West.

11. Q- And can you advise who the shareholders of

the company are?

A. I'm the shareholder.

12. Q. The sole shareholder?

A. Yes.

13 . Q. I see your counsel shaking his head.

MR. SOBLE: You were.

THE DEPONENT: I was. I'm talking about past, as of 

-- until March the 2nd.
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BY MS. VINE:

14. Q. Okay. So until March 2nd. And now you are

not shareholder at all?

A. No, I resigned.

15. Q. Well, resigning  

A. I sold it. I sold the company. Transferred 

the ownership of the company, I should say.

16. Q. And who did you transfer the ownership of

the company to?

MR. SOBLE: Let me just -- I'm just showing the copy

of the agreement.

THE DEPONENT: Chartreuse Bancorp Inc.

MS. VINE: Can we get copy of that sale

agreement?

MR. SOBLE: Yes.

--  UNDERTAKING NO. 1

MS. VINE: So that's an undertaking for the record.

MR. MANCHADA: When you say transfer the ownership, are 

you implying that there was no 

consideration given to you for the transfer
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THE DEPONENT:

MR. SOBLE:

MS. VINE:

MR. SOBLE:

MS. VINE:

THE DEPONENT:

of the ownership, because you change it 

from sold it to transferred.

Well, it's sold.

Well, you'll get a copy of the agreement 

details and the terms.

But I think the question there is what 

consideration, if any, was made. An 

agreement can say a number on it, it's 

whether it was actually paid or not.

Give me one moment.

Sure.

$100.00.
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EXAMINATION BY MR. MANCHANDA

17

18 .

19

Q.
A.

Q.
A.

Q.

20 . Q. 

A.

21. Q.

Was there evaluation of the company then? 

No.

So how did you arrive at $100.00?

I don11 know.

Okay. Were there any assets owned by the 

company before it was transferred to 

Chartreuse?

Just the furniture and stuff like that.

No cars?

Not really, no. There was -- there were 

some cars but not really, there wasn't any, 

really, assets left in the company at that 

time.

So no cars were owned at the time you 

sold/transferred the company?

MR. SOBLE: Sorry, if I can clarify something.

When they're referencing assets, 

that's anything the company owned, so 

that would include inventory- and 

everything.
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THE DEPONENT: Yes, they had inventory, yeah.

BY MR. MANCHANDA:

22. Q. And what was the value of the inventory? 

A. I don't remember.

23 .

24 .

25

Q.
A.

Q.
A.

How many cars, roughly?

There were maybe 15, 20 cars for sure. 

Owned by the company?

Yes.

And you transferred the ownership of the 

company to Chartreuse in consideration of 

$100.00 against 20 cars that were owned by 

them?

A. Yes, because we're starting a business 

together, right? So they knew -- they knew that, you 

know, I was short of cash. So they decided inject 

money to the company.

26. Q. Which company, 223 or a new company?

A. Into the company, into Luxury.

MS. VINE: But there's -- you have

to remember that there's 223 and now we're
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talking about Chartreuse. So when you say

someone's injecting money --

THE DEPONENT: Chartreuse was going 

to inject money into Luxury.

BY MR. MANCHANDA:

27. Q. Into 223?

A. 223 .

MS. VINE: But that1s not what 

happened here. It's not -- they didn't give a 

loan to 223. They

THE DEPONENT: No, they started 

buying cars on -- Ford luxury sports cars.

MR. SOBLE: Just so I can clarify.

The $100.00 was paid for the shares, but 223 

was cash short and had debts and so part of 

that deal is the new owners take the company, 

they take the debts and everything, right?

They keep the debts of the company, so. And 

the intention was they were going to take it 

over and invest money. Whether they did or 

not, that's post March the 2nd.
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MS. VINE: So it's your position 

that Chartreuse is liable for the debts of 

223?

MR. SOBLE: No. I'm saying 223 is 

still liable for its debts.

MR. MANCHANDA: So they bought the 

shares, not the assets --

MR. SOBLE: Correct.

MR. MANCHANDA: -- slash liability 

of the company?

MR. SOBLE: Correct, so they got the

MS. VINE: And is that what the 

agreement says? That it's a share sale?

MR. SOBLE: Correct.

BY MR. MANCHANDA:

28. Q. Who is the current director/president of 

223?

A. I don't know, I would presume it 

would be <0:06:40.2>.

BY MS. VINE:
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29. Q. Okay. I'm going to go back and get just 

some basic information about 223 so that we can 

locate everything we need, but we're not done with 

this Chartreuse company, okay? I just don't want to 

get ahead of ourselves. Can you -- so when I'm 

referring to the company again in this next series of 

questions, I'm referring to 223 and I may refer to 

them as 223. Confirm the location of corporate 

minute book of 223?

A. I gave the minute books of 223 to 

<0:07:29.7> because it was my previous lawyer, 

and I gave them the record, the minute books.

30. Q. So that's my next question is who is 223's 

corporate lawyer.

A. I don't know.

MR. SOBLE: Can we go off the record 

for a second?

MS. VINE: Yeah.

OFF THE RECORD --

BACK ON THE RECORD --
21 BY MR. MANCHADA:
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31. Q. Was Chartreuse aware that 223 owes money to 

RBC?

A. Absolutely. We met with Kevin 

Long (ph), i.e. myself and Kevin, we met, we 

talked about it.

32. Q. So you told -- are you saying you told

Kevin that you were going to sold/transfer the 

company? <0:00:28.6>?

A. Yes, we told --

33. Q. <0:00:28.7>

A. We told him --

34. Q. When was this?

A. When we came to visit us.

35. Q. When was that?

A. It was -- it was -- it was after 

March, I think.

MS. VINE: After the sale or before

the sale?

THE DEPONENT: It was after the 

sale. I don't remember exactly, but Kevin --
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first time Kevin came and -- can I just look?

If I have something in my mailbox.

MR. SOBLE: If you can't find it 

quickly we can always undertake to provide it.

MS. VINE: Yes, we can check for it 

on the break too. I don't know if it's that 

important at this time, so let's just continue 

on.

MR. SOBLE: Okay.

MS. VINE: Like I said, I'm just 

trying to get through these --

THE DEPONENT: Sure.

MS. VINE: -- questions first then 

we'll get back into Chartreuse.

BY MS. VINE:

36. Q. Whose -- and I know that you're probably 

answering these questions in the past and your answer 

will be that you don't know now, but who was the 

external accountant for 223?

A. liana -- I know I forget that 

last name, but I'll get you the last name.
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MS. VINE: Okay, can we get an 

undertaking to provide the name of the 

accountant?

MR. SOBLE: Yes.

--  UNDERTAKING NO. 2

MR. MANCHANDA: And contact 

information.

MR. SOBLE: Yes.

--  UNDERTAKING NO. 3

BY MS. VINE:

37. Q. Has this lady been the accountant 

throughout the duration of the business?

A. No, the last two years, I

believe.

MS. VINE: We will get an

undertaking to provide the accountant before 

that? It's probably not necessary, but --

MR. SOBLE: We'll take best efforts 

to find them.

--  UNDERTAKING NO. 4

BY MS. VINE:
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38. Q. We're  

A. I can give you the name.

39. Q. Sure.

A. It's liana S-H-A-P-A-E-E-R.

Email is liana.S --

40. Q. How do you spell liana?

A. I-L-A-N-A.S@science-experts.ca.

41. Q. Okay, thank you.

A. You're welcome.

42. Q. Did 223 have financial statements prepared 

every year at your end?

A. Yes, liana did it.

43. Q. Are copies of those in the documents?

A. I don't know.

MS. VINE: Let's get an undertaking 

for the financial statements for the last -- 

how many do you want?

MR. MANCHANDA: Three years.

MS. VINE: Three years, please?

it.

MR. SOBLE: If we don't already have

mailto:I-L-A-N-A.S@science-experts.ca
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MS. VINE: If we don't have them.

MR. SOBLE: Yeah, we'll undertake to 

make best efforts to get them for you.

--  UNDERTAKING NO. 5

MR. MANCHANDA: What type of 

financial statements did she produce, notice 

to reader, review engagement, audited?

THE DEPONENT: It wasn't audited.

It was always the bank's requirement, I 

think, whatever notice to reader -- I don't 

remember.

BY MS. VINE:

44. Q. Did she also prepare the company's income 

tax returns?

A. Yes.

MS. VINE: We're also going to get 

the same undertaking if they're not in the 

documents already provided for the last three 

years.

MR. SOBLE: Sure.

UNDERTAKING NO. 6
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BY MS. VINE:

45. Q. And she would have been the party who filed 

the tax returns with the CRA?

A. Yes.

46. Q. And was it yourself that signed and 

approved the income tax returns?

A. I guess so, yeah.

47. Q. Who were the employees who maintained the 

day-to-day books and records?

A. Well, I had a number of employees 

through the years, but until -- from March on, 

it was Ardy an in-house accountant who was 

Sheema <0:05:07.7>, and they had a full-time 

accountant in the office there. Then I had 

salesperson, Habib.

48. Q. So, okay, just going back. Are -- so post­

sale, there was Sheema <0:05:27.2>, with the in-house 

accountant?

A. Well, she did all the books and 

everything --

49. Q. Right.
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50 .

51.

52 .

A. -- and they hired an accountant, 

I don11 know the lady's name.

Q. Like a third party accountant?

A. No, it was -- I don't know if it 

was third party, but she was there all the 

time -- most of the time. That they -- they 

charged us, I guess. Had somebody there all 

the time.

Q. Okay. Pre-sale, who were the employees?

A. Pre-sale was Beatrice and Alex 

were the, like, the managers.

Q. Beatrice's last name?

MR. SOBLE: We can give you an 

undertaking to provide full names of the 

employees.

MR. MANCHANDA: And contact 

information.

MR. SOBLE: If they have it, for

sure.

MR. MANCHANDA: Okay.

BY MS. VINE:
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(ph) ?

A. That's correct.

MS. VINE: So I will just get that 

undertaking for her contact information, if 

available.

MR. SOBLE: Sure.

--  UNDERTAKING NO. 7

BY MS. VINE:

54. Q. And what -- Pre-sale, what would their 

responsibilities have been? Sorry, going back there, 

you said Beatrice and you said another name.

A. Alex.

55. Q. Alex, last name?

A. Belenky, B-E-L-E-N-K-Y.

56. Q. Sorry, one more time?

A. B-E-L-E-N-K-Y.

57. Q. B-E-L-E-N-K-Y, okay. And pre-sale, what 

were their responsibilities?

A. They were doing the dayr-to-day -- 

she was doing the day-to-day operations.
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MR. MANCHANDA: Including 

bookkeeping?

THE DEPONENT: liana did the 

bookkeeping, and she --

MR. MANCHANDA: Pre-sale?

MS. VINE: No, liana is their third 

party accountant.

THE DEPONENT: Third party 

accountant.

MR. MANCHANDA: Okay. 

BY MS. VINE:

58. Q. But day-to-day bookkeeping?

A. She -- yeah, Beatrice did.

59. Q. Beatrice.

A. But she would send an accountant

once a week, a bookkeeper, whatever liana was.

60. Q. And post-sale?

A. Post-sale, it was Sheeraa and --

61. Q. So Sheema did the day-to-day banking?

A. Yeah.

Who provided oversight to those employees?62. Q.
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A. Who, to which one?

63. Q. Beatrice and Alex.

A. Well, I would be there.

64. Q. And today, you have provided the physical 

books and records of the company in your possession?

A. Everything that I have, yes.

65. Q. Are you aware if there's any further 

documents --

A. Yes, there --

66. Q. --at any other location?

A. Well, there's other documents 

that Ardy has from post.

67. Q. When you say Ardy, I just want to get the 

correct spelling.

A. Ardavan. A-R-D-A-V-A-N.

68. Q. So once again A-R --or A-D?

A. No, A-R -- hold on, let me just 

see. A-R-D-A-V-A-N.

69. Q. Yes.

A. Last name is Khavari, K-H-A-V-A-

R-I.
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MR. SOBLE: Just for clarity, the 

references are Ardy, as a short form, A-R-D-Y.

MS. VINE: Right.

BY MS. VINE:

70. Q. And he has all documents post March 2nd?

A. Right. He would be the main 

contact for them.

71. Q. What about the electronic records of the 

company?

A. What do you mean electronic?

72. Q. Accounting software, how you -- you --

A. It would -- they have it, it's 

QuickBooks. It's in Sheema's -- and all the 

QuickBooks from previous year -- years, it's 

all in Sheema's -- was in Sheema's computer.

It was a continued QuickBook. All the 

accounting was done on QuickBooks.

73. Q. Any other software packages to maintain the 

books records?

A. For the accounting, no, ■ but for 

sales, they had another one, but -- but that's
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just to print a bill of sale. It wasn't a, 

really, accounting software.

74. Q. Okay. And did that keep copies of the 

bills of sale?

A. That would print it and keep it, 

it was a -- called CAMS, and -- do you need 

the -- but they -- it's all in the systems, in 

the computer systems. If they have maintained 

their software.

75. Q. So Sheema would have that as well?

A. Ardy or Mo would have those, Mo 

Moradi. It would be on their computers.

MR. SOBLE: Can we go off the record 

for a second?

MS. VINE: Yes.

--  OFF THE RECORD --

--  BACK ON THE RECORD --

THE REPORTER: Okay, we're on the

record.

MR. SOBLE: Thank you. Just to 

clarify any answers that Hussein is giving
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respect to anything after the sales 

transaction on March the 2nd.

MS. VINE: Thank you.

BY MS. VINE:

76. Q. Was there a computer server owned by the

company?

A. Not a server. It was the 

software that I told you.

77. Q. Okay.

A. The QuickBooks was the accounting 

and it's iCloud based, I guess. That's the 

CAMS system for the -- printing of bill of 

sale.

78. Q. How do you spell that system?

A. C-A-M-S.

MR. MANCHANDA: When you say,

'Server' it doesn't necessary has to be a big 

computer device. Where was all of the 

software centrally located? Like QuickBooks -
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THE DEPONENT: QuickBooks was in 

Sheema1s computer.

MR. MANCHANDA: The source copy, the 

source file?

THE DEPONENT: Yes.

MR. MANCHANDA: Okay.

THE DEPONENT: Like the --it was 

only in one company.

MR. MANCHANDA: Nobody else could

access it?

THE DEPONENT: Nobody else could 

access. It was there, and then the -- what we 

did with the bill of sale, to print the bill 

of sale and all that stuff was on a couple of 

computers, so you could print the bill of 

sale, business manager, the receptionist, and 

the accounting had it too.

MR. MANCHANDA: When you say bill of 

sale, this is a preprinted document that you 

put into the computer and the software fills 

in the information?
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THE DEPONENT: Exactly. Puts the 

bill of sale, like, it works on -- like, it 

make sure that taxes are there, the licensing, 

and everything, and it keeps a record of it, 

what was sold.

BY MS. VINE:

79. Q. And you don't have access to that right 

now?

A. No, I don't. I don't think I -- 

I don't remember having -- if I have access to 

it, we -- I introduced it to them and -- but I 

don't remember ever having access to it 

because it was day-to-day operations and I 

wasn't involved day-to-day.

80. Q. Okay. What are the -- do you know the 

passwords to accessing company's electronic records?

A. I don't have it, no.

MR. MANCHANDA: Who would have it?

THE DEPONENT: Sheema would have it,

I'm sure.
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external IT company that you used pre-sale, 

post-sale?

THE DEPONENT: No.

BY MS. VINE:

81. Q. Were there any back-ups prepared for the 

electronic records? Did you back-up yearly and have 

a hard copy?

A. I don't because it was -- 

everything is on cloud --

82. Q. Cloud.

A. -- and so --

MR. MANCHANDA: So who do you have 

it with cloud? What service provider?

THE DEPONENT: Like it would be on 

the computer, like --

MR. MANCHANDA: When you say cloud, 

it's sitting on -- sitting on the Internet 

somewhere.

THE DEPONENT: It would be on 

QuickBooks. I mentioned, they have --
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MR. MANCHANDA: So QuickBooks 

server, okay.

THE DEPONENT: I guess it would be 

QuickBooks, yeah.

MR. MANCHANDA: So you had online 

QuickBooks?

THE DEPONENT: I think so. Is there 

any other way to do QuickBooks?

MR. MANCHANDA: You could have a 

hard copy as well.

THE DEPONENT: I don't know.

MR. MANCHANDA: What about CAMS, is 

that -- was that also a cloud-based system?

THE DEPONENT: Yes, because it -- 

you --it's a cloud -- yes, that one for sure 

is cloud based.

MR. MANCHANDA: Did you have a 

specific provider number or an account number 

with CAMS?

THE DEPONENT: There would be one.

They would have the -- what do you call it?
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Because you could -- these kinds of computers 

-- these systems, you can log from anywhere, 

right? So as long as you have the username 

and your password, you can just get in 

anywhere you are.

MS. VINE: Can we get an undertaking 

for the account number, the user name, and a 

password?

THE DEPONENT: I don't have one, but 

-- I don't personally have one.

MR. MANCHANDA: So can we get an 

undertaking from you to provide us with the 

name of the service provider and the contact 

information? I know it's CAMS but the contact 

person and the --

MR. SOBLE: We can undertake to take 

best efforts to look for things. To be clear, 

any undertaking we give that has anything to 

do with anything post March 2nd, all we can do 

is ask somebody for it. There's no way to
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force it and pre March 2nd, you've been 

provided with everything Hussein has.

--  UNDERTAKING NO. 8

MR. MANCHANDA: And you'll let us 

know who you1ve asked?

MR. SOBLE: We can do that, yes.

--  UNDERTAKING NO. 9

MR. MANCHANDA: Now, in terms of 

CAMS, pre-sale, were you paying them by 

cheque, by Interac transfer, Visa? How are 

you paying this service provider?

THE DEPONENT: I don11 remember.

It's either cheque or credit card. It would 

be, probably, Cheque.

MR. MANCHANDA: And that would be on 

a monthly basis?

THE DEPONENT: Quarterly basis.

MR. MANCHANDA: Quarterly basis.

Would there

THE DEPONENT: There would be

invoices in there.
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MR. SOBLE: In where? Sorry, can

you--

THE DEPONENT: With the records.

MR. MANCHANDA: To the best of your 

knowledge, has this service been changed or 

altered post-sale?

THE DEPONENT: I don't know, it's -- 

I -- he -- the guy called me, said it hasn't 

been paid and I said, 'It's got nothing to do

with me. You've got to contact' --

MR. MANCHANDA: When did the guy

call you?

THE DEPONENT: He called me a

couple of weeks ago, he says he hasn't 

received any monies and I said, 'You got to 

speak with Ardy'.

MR. MANCHANDA: Can you name the guy 

and give me his contact information?

THE DEPONENT: I can find it for you

now, no problem.
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MS. VINE: Let's get that 

undertaking on the record. Undertaking to 

provide the name and contact information of 

the representative --

MR. SOBLE: Of CAMS.

MS. VINE: -- of CAMS that contacted

-- that made contact last week.

MR. SOBLE: Yes.

--  UNDERTAKING NO. 10

BY MS. VINE:

83. Q. Did the company have any loans? We know 

about the RBC loan, are there any other loans?

A. To me? To the company.

84. Q. No, to the company. Creditors of the 

company?

A. No.

MR. MANCHANDA: So you're saying you 

did not borrow money from anybody other than 

RBC? 'You' being the company?
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THE DEPONENT: Well, we borrowed 

money from NextGear but we -- they paid it -- 

we paid it back.

MR. MANCHANDA: What were the terms 

of that loan?

THE DEPONENT: I don't remember.

BY MS. VINE:

85. Q. Do you have a copy of that loan agreement?

A. I don't -- I don't know. It 

would be in the -- in the thing.

86. Q. If you have it, it's in the box?

A. Yes.

MR. MANCHANDA: Do you have a

contact person at NextGear that you --

THE DEPONENT: No, that -- it was 

all paid off anyways. They paid it off.

MR. MANCHANDA: When was it paid

off?

BY MS. VINE:

87. Q. So, hold on, going back, was this-a term

loan?
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A. No, it was like when you buy a 

car from the auction, you can buy it and they 

give us, like, because we were really good 

customers, so we could buy more cars. So we - 

- they gave us, like, a line of 250,000. You 

had to pay it back in 30 days or whatever, and 

we paid it off.

MR. MANCHANDA: Now, this 250,000, 

was this specific to certain cars or it was an 

open line that you could go in and buy cars --

THE DEPONENT: From the auction.

MR. MANCHANDA: So you could go and 

buy any number of cars --

THE DEPONENT: But up to --

MR. MANCHANDA: 250?

THE DEPONENT: Yeah.

BY MS. VINE:

88. Q. And what were the terms of repayment? When 

you sold a car, did you have to pay a certain amount

back?
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A. Yes. To when you paid off -- 

when you sold the car, you had to pay it all 

back.

89. Q. And did they take a security interest in

the cars that --

A. Well, they held the ownerships.

90. Q. Until the --

A. This -- you paid -- you sold it, 

you paid it.

91. Q. Did the company lend any money to anyone 

else?

A. No.

92. Q. They did --

A. GO ahead.

93. Q. They didn't provide any financing on any 

vehicles?

A. Not Luxury, no.

MR. MANCHANDA: Did the company 

borrow money from Chartreuse?

THE DEPONENT: Luxury?

MR. MANCHANDA: Mm-hmm.



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

! 28

THE DEPONENT: No.

MR. MANCHANDA: Never?

THE DEPONENT: No.

MR. MANCHANDA: So if there were any 

payments made to Chartreuse by the company, 

what would it be for?

THE DEPONENT: For purchase of a

car.

MR. MANCHANDA: From Chartreuse?

THE DEPONENT: No. The -- 

Chartreuse would pay Luxury to buy a car.

MR. MANCHANDA: I'm seeing the other 

way round. If -- why would the company make a 

payment to Chartreuse?

THE DEPONENT: I don11 think they 

would. It was not --

MS. VINE: Let's get this marked as 

an exhibit. Do you have a copy?

MR. MANCHANDA: This is a RBC bank

statement analysis we printed. If you look at
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December 21et, it's $10,000.00. That's just 

one. It totals $62,520.00.

THE DEPONENT: This is a BMW.

MR. MANCHANDA: But you paid that? 

THE DEPONENT: I paid charges.

MR. SOBLE: Sorry, bear with us

here.

MS. VINE: We can go off record for

a second.

--  OFF THE RECORD --

--  BACK ON THE RECORD --

BY MS. VINE:

94. Q. Did the -- did 223 have any loans from its 

shareholders?

A. Yes.

95. Q. You --

A. Me.

96. Q. -- provided a loan to 223, pre-sale?

A. Yeah, when we first set up the

company.

97. Q. Was that paid in full?
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A. What do you mean?

98. Q. Did the company pay you back for your 

shareholder loan in full?

A. No.

99. Q. So how much was outstanding at the time of 

the sale?

A. Probably over a million dollars,

I think.

100. Q. Do you have any records of that?

A. So -- I did it all by cheques, so

101. Q. You would just give the money -- company?

A. Cheque, yeah.

102. Q. And you didn't keep track of it though, on

a ledger or --

A. It would be my -- would be on the 

books of the company.

103. Q. So if there is any records of it, it's in 

the boxes provided?

A. It should be, yeah.
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MR. MANCHANDA: So you're saying you 

put in one million dollars of your personal 

money into the company?

THE DEPONENT: More than that, I

think.

MR. MANCHANDA: It wasn't converted 

by way of dividends, by way of salary, 

bonuses?

THE DEPONENT: I took some money 

back -- shareholders advances back. There has 

been some, but I put more than a million 

dollars' worth in that.

MR. MANCHANDA: Did you ever take 

dividends from the company?

THE DEPONENT: No dividends.

MR. MANCHANDA: Salary?

THE DEPONENT: Salary, no.

BY MS. VINE:

104. Q. What institution other than RBC did the 

company bank with?

A. Pre or post?
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105. Q. Pre and post, if you know.

A. Pre, only RBC.

106. Q. And post?

A. In the transition that we had, 

they opened up an account at TD.

107. Q. And did you stop using RBCs account?

A. There was -- we're still using 

RBC to the best of my knowledge <0:26:36.0> 

because all the -- most of the deals that 

would get funded should have gone to RBC.

MR. MANCHANDA: Can you clarify 

that? Most of the deals that were funded 

should have gone to RBC?

THE DEPONENT: Well, when we -- but 

I'm not sure if we transfer -- they 

transferred it or not, but let's say we sell a 

car and we finance the car with the customer 

finances a car. So once the deal is approved, 

the bank -- when the banks pay us back, it 

should automatically go into our account.

BY MS. VINE:
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108. Q. Right. So when it's financed, the finance 

company provides a direct deposit right to your 

account?

A. Right, yes.

109. Q. And that was always set up for RBC?

A. It should have been in RBC, yeah.

I don't remember if we transferred to the new 

company or not, but that was the process we 

had.

110. Q. Pre-sale, who had the signing authority at 

RBC?

A. I did.

111. Q. And who had signing authority at the TD 

account?

A. Mo and me -- but Mo did most of 

the --he did it all actually. I don't 

remember signing anything for TD.

MR. MANCHANDA: Did anybody else 

have singing authority with the RBC account?

THE DEPONENT: I don't think so, no

I don't.
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112. Q. Dp you have a copy of the banking agreement 

at TD?

A. No, I don11.

113. Q. When was the last HST return filed by the 

company?

A. I don't know. Ardy would know.

MR. MANCHANDA: What about pre-sale?

THE DEPONENT: When it was -- I 

don't remember. When it was due, I guess, I 

don't know.

BY MS. VINE:

114. Q. Who would have done that? Who would have 

completed that?

A. liana.

MR. MANCHANDA: What was your 

reporting requirement for HST, monthly, 

quarterly?

THE DEPONENT: Monthly.
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MR. MANCHANDA: To the best of your 

knowledge it was up to date, filed and paid, 

pre-sale and post?

THE DEPONENT: Pre-sale, we may have 

been one month behind or so. Like, one or two 

months behind, I'm not sure, but post, when I 

-- because the CRA called me and they wanted 

to know -- they want to come and look at the 

books and records. And I spoke to Ardy about 

it, he told me everything is up to date and 

that they can go see all the books and records 

that is -- that he has all the books and 

records and he can show it to her.

MR. MANCHANDA: And where did it say 

the CRA went and gone to look at the books and 

records?

THE DEPONENT: He said he has it -- 

I -- and I -- she send me an email. I 

forwarded the email to Ardy saying, "This is 

the lady from CRA, please contact her and give 

her the information." She called, actually,
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115. Q.

116. Q.

117. Q.

118. Q. 

though?

the day -- the other day, yesterday or day 

before.

BY MS. VINE:

Can we get her name? Do you have it?

A. Yes. Give me one second, I know.

Give me one second.

Sure.

A. Dina Nicola, D-I-N-A N-I-C-O-L-A.

Her phone number is 416-567-6361.

Okay.

MR. MANCHANDA: Was this in respect 

of source deductions or HST or both?

THE DEPONENT: I think it was source 

deductions.

BY MS. VINE:

Pre-sale source deductions were up to date

A. Yes. But they -- even if it 

wasn't, they cleaned everything up, they paid 

up CRA, they paid --my understanding was they
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--we cleaned up all the active accounts and 

everything, so it's done, it's --

MR. MANCHANDA: 'They' being?

THE DEPONENT: Ardy.

BY MS. VINE:

119. Q. Chartreuse.

A. Chartreuse or Ardy.

MR. MANCHANDA: Just to ask again, I 

don't know if this has been answered. Who is 

the party to the sale agreement? Is it 

Chartreuse or Ardy?

MR. SOBLE: Chartreuse was the 

purchaser and the Hussein Totonchian 2012 

family trust was the vendor.

MS. VINE: Can you email that to us?

Can we look at that?

MR. SOBLE: Yeah. I'm not online 

now to -- bear with me.

MS. VINE: Yeah, and you know what, 

we're going to start to get into Chartreuse 

and the transfer and all that stuff, so maybe



138

1 it might be a good time to take a five minute

2 break. We can review that agreement and then

3 we can come back.

4 MR. SOBLE: Okay.

5 --  OFF THE RECORD --

6 --  BACK ON THE RECORD -■

7 MR. SOBLE: Okay, just going through

8 my old transaction records from the sale, and

9 to clarify Blaney's -- Blaney's was

10 representing the purchaser the whole time

11 involved in the agreement and the whole

12 closing. I have --my recollection was that

13 they were only doing the mortgage but they

14 were involved through the whole thing.

15 MS. VINE: Who was it at

16 <0:00:33.4>? Do you remember?

17 MR. SOBLE: Hasan Naqvi

18 MS . VINE: Okay.

19 MR. SOBLE: N-A-Q-V-I.

20 MS. VINE: Okay.
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MR. SOBLE: And it's Hasan with one 

S. And then also Sandeep Sandhu, S-A-N-D-H-U.

MS. VINE: Okay. So you've told us 

that on March 2nd, and we now have a copy -- 

now that I think about it, should we be 

printing a copy and having them marked as an 

exhibit?

MR. SOBLE: Yeah, we can.

MS. VINE: We should, yeah. Can you 

-- we'll go off record again, sorry.

-- OFF THE RECORD at --

-- BACK ON THE RECORD --

BY MS. VINE:

120. Q. So at the start of the examination, you had 

advised that the company Chartreuse Bancorp Inc. 

purchased all of the shares of 2236715 Ontario 

Limited, is that correct?

A. Yes.

MS. VINE: And we've now been 

provided with a share purchase agreement.
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which 1111 hand you a copy and 1111 mark as 

Exhibit 1.

--  EXHIBIT NO. 1: Share purchase agreement

BY MS. VINE:

121. Q. Thank you. This is a share purchase 

agreement dated March 2nd, 2018 with the same -- how 

do I pronounce your last name, sorry?

A. Totonchian. Totonchian.

122. Q. Totonchian 2012 family trust as the vendor, 

yourself as the principle and Chartreuse Bancorp Inc. 

as purchaser and 2236715 Ontario Limited as a 

corporation. What were the circumstances proceeding 

the entering of the share purchase agreement? Why 

did this happen?

A. We were going to set up a 

subprime lending company.

123. Q. For luxury cars?

A. For luxury and sports Cars, yes.

For cars, basically. And we were going to -- 

they were going to finance people who -- they 

were going to bring the money and I was going
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to bring the expertise for -- and me and my 

team were going to bring the expertise for 

people who have bad credit, so be able to 

finance those people. And rather going to the 

bank, we would lend it ourselves. They would 

-- through Chartreuse, lend the money, they 

would buy the car, lend the money, and they 

would finance the car over with high interest 

rates with higher interest rates over the 

time.

MR. MANCHANDA: So when you say we 

was it a collective effort between you, 

Chartreuse/Ardy/Mo?

THE DEPONENT: Yes, so everybody was 

in our team.

MR. MANCHANDA: So why didn't you 

keep any of the shareholdings?

THE DEPONENT: Because they created 

a management company because the bank -- this 

was -- because they set up -- what happened 

was they bought Chartreuse was their bank,
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sources, I don't know if it's them or somebody 

else, so they said we have a management 

company where we get paid on what we sell as 

percent -- like a 50 percent of the profit so 

whatever. Like a 50 percent of the -- half of 

the money that was made.

BY MS. VINE:

124. Q. What was the management company?

A. What was the name of it?

125. Q. Or the numbered company or --

A. The ExeLand Financial. It's E-X- 

E-L-A-N-D Financial.

126. Q. Can you say that again? E-X --

A. E-L-A-N-D Financial.

127. Q. Did you have an interest in that company?

A. I was -- yes, I was part of that.

128. Q. In what way? A shareholder --

A. A shareholder.

129. Q. --a director?
A. Shareholder, I believe.



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

MR. MANCHANDA: This ExeLand

Financial seems like a trade name. Is there a 

legal name of the company?

MS. VINE: Numbered company?

THE DEPONENT: I don't know if it's

MS. VINE: can we get that as an 

undertaking?

MR. SOBLE: Yes.

--  UNDERTAKING NO. 11

MR. MANCHANDA: How many shares did 

you own for this ExeLand Financial?

THE DEPONENT: Ardy has all the 

documentation. I think I have 12 and a half 

percent.

BY MS. VINE:

130. Q. Who else was the shareholders in this 

company?
A. Mo Moradi, Ardy, they had 50 

percent or 51 percent.

131. Q. Together?
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had and Alex had 25, I had 12 and a half and 

Habib Theikhani had the other 12 and a half.

MR. MANCHANDA: Do you know Habib's

full name?

THE DEPONENT: Hold on. I got it on

my phone.

MR. SOBLE: Could we go off the 

record for a second, please?

-- OFF THE RECORD --

-- BACK ON THE RECORD --

BY MS. VINE:

132. Q. So we're back on the record, we're talking 

about ExeLand Financial. You had told us that they 

were in the business of providing these financing and 

you in fact stated that they did provide financing to 

you?

A. Yes.

133. Q, So when did they start to provide

financing? Do you recall when this company was
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incorporated? But before that, you were about to 

give us Habib's last name --

A. Yes.

134. Q. -- right? Before we went off the record.

MR. MANCHANDA: As I understand 

Habib was former employee of 223 or still an 

employee of 223?

THE DEPONENT: Yes.

MR. MANCHANDA: Is he still an

employee?

THE DEPONENT: I don't know if he's 

-- but it's closed now, so -- but -- his last 

name is T-H-E-I-K-H-A-N-I.

MR. MANCHANDA: Can you undertake to 

give us his contact information?

THE DEPONENT: Sure.

MR. MANCHANDA: Or if you have the 

information, we'll take it now.

THE DEPONENT: Yeah, his cell phone 

is 416-617-3159.

BY MS. VINE:
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135. Q. So just repeat it. 416-617 --

A. 416-617-3159.

136. Q. Thank you. Do you recall when ExeLand 

Financial was first incorporated or started?

A. I would say in October, November 

--no yeah, somewhere in that time.

MR. MANCHANDA: 2017?

THE DEPONENT: Yeah.

BY MS. VINE:

137. Q. And the intention was for them to just 

provide financing to 223's customers?

A. Yes.

MR. MANCHANDA: And how many 

customers roughly 223 brought to ExeLand 

Financial?

THE DEPONENT: We had almost 50 cars 

on the road.

MR. MANCHANDA: Had or still have?

THE DEPONENT: Well, I don't know 

the state of how many of them got dropped off, 

how many are, but -- because they did all the
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work, right? Chartreuse, and that's why they 

had the full-time accountant there and you 

know, they had --we got up to about 40, 50 

cars.

MR. MANCHANDA: Well, these 50 cars 

were sold from 223 to these customers and then 

financing was arranged with ExeLand Financial?

THE DEPONENT: Yes. With 

Chartreuse.

BY MS. VINE:

138. Q. What do you mean -- so, where does 

Chartreuse come in? Chartreuse provides the money to 

ExeLand, ExeLand is a management company that takes -

A. Is the managing --

139. Q. -- a 15 percent cut and then provides the

money, is that how it works? It was --

A. No, Chartreuse is the company 

that's providing the money --

140. Q. Right.
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A. -- and is financing and holding 

the paper, right? And ExeLand is just the 

person selling the -- doing the deal, I guess.

MR. MANCHANDA: So what's 223's role

in there?

THE DEPONENT: It's the location, 

brings the customer.

BY MS. VINE:

141. Q. They're the vendor, right?

A. Yeah, yeah, they're the vendor

basically.

MR. MANCHANDA: So they're not 

running any sales or revenues through 223 or 

running everything through ExeLand Financial?

THE DEPONENT: No, ExeLand Financial 

is not licenced. Everything is going through 

Luxury.

MR. MANCHANDA: So all of the sales 

of the vehicles, they go through Luxury?

THE DEPONENT: Yes. Luxury sells it

to Chartreuse.
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MR. MANCHANDA: Okay.

BY MS. VINE:

142. Q. Luxury sells it to Chartreuse?

A. Chartreuse, yes. And the other 

one's just a management company.

143. Q. Let me just get this straight. Luxury, I 

don't -- Luxury, is it -- Luxury sells to customer 

whoever gets the vehicle?

A. Yes, Luxury gets the customer and 

sells the paper -- like, we finance with the 

bank.

144. Q. Yeah.

A. It's the same thing, if RBC were 

to finance a car --

145. Q. Okay, but they're not selling the car to 

Chartreuse is what you're saying. They're giving the 

financing deal to Chartreuse?

A. Yes.

146. Q. Is that what you mean?
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A. They'd be giving the finance deal 

to Chartreuse, but Chartreuse would then take 

ownership, it would be a lease, right?

147. Q. They would take security over the --

A. Security over the vehicle.

148. Q. -- vehicle is what you're saying?

A. Yes. It would be like a lease, 

lease finance kind of --

149. Q. Was it lease financing? Because that's

different?

A. Is it different?

150. Q. Do you know? Like, the -- there's

difference between true leases and a car --

A. This would be a --

151. Q. -- and financing transactions.

A, It would be a lease with a 

nominal buy-back because they couldn't finance 

it them -- because there was some discussion 

in the beginning whether it should be a 

finance or a lease and I think they ended up

doing it as a lease.
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152. Q. Was there a standard, contract, financing 

contract? Like, the bank would have a financing 

contract. Do you have a standard financing contract?

A. I don't have it, but they should 

have it in their records.

MS. VINE: Okay, can we get an 

undertaking?

THE DEPONENT: I don't have it. I 

don't have any of Chartreuse --

MR. SOBLE: For what?

BY MS. VINE:

153. Q. I want a copy of the financing documents 

that ExeLand Financial would use. If you say that 

this started back in 2017, I think that you would 

have a copy of it because you were still the 

president at that time.

A. But I didn't handle that. I 

didn't have it.

MR. SOBLE: Anything -- we said 

anything that Hussein has or had for the
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numbered company has been provided in all the 

boxes that were delivered today.

MS. VINE: Okay.

MR. SOBLE: Anything afterwards, 

again, we can undertake to ask for it and 

we'll tell you who we asked, but that's the 

best we can do.

BY MS. VINE:

154. Q. Okay, I'm just going to get that on the 

record. Undertaking to provide a copy of the ExeLand 

Financing documents, because I would think that you 

would have financing documents for all the 

transactions that you did with RBC or any other -- 

no, you didn't do -- it wasn't floor plan financing 

but NextGear, right? You would normally see an 

application?

A. No, for RBC you mean. Yes, 

there'd be a -- there'd be a -- there would be 

a deal file.

155. Q. Right.
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A. Right? So even if we sold the 

car to Chartreuse, right, there should be a 

deal file in all the files, there should be a 

copy of a deal file because, like, if I were 

to sell you a car, there would be a file.

It's like this is the car, this is the --

156. Q. Credit application.

A. -- credit application.

157. Q. Exactly.

A. Bill of sale and everything.

158. Q. So --

A. So there should be a deal file in 

all the records that are there. Anything -- 

if there is ---

159. Q. So there should be ExeLand Financing

documents in those records?

A. Well, it's not -- ExeLand can't 

sell a car. ExeLand is the salesperson. It's 

a commission salesperson, right?

160. Q. Okay. So there should Chartreuse- financing

documents?
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A. There should be, yes. If not, 

Ardy would have it then.

161. Q. I am going to get -- request an undertaking 

for the deal files.

A. It would be whatever I have, I've 

given to you. If there's something that is 

not there, then Ardy would have it.

162. Q. Okay.

MR. SOBLE: I mean, sorry -- to 

speed it up in terms of undertakings, I guess 

-- if it's not there, we can undertake to 

request that documentation, whatever's missing

MS. VINE: Yeah, no, that's -- we 

understand that.

MR. SOBLE: -- even with ExeLand, 

Hussein said he's a shareholder, but -- so we 

can make the request as a shareholder to 

whatever he's entitled to as a shareholder, 

but beyond that, we can't undertake to do more 

than that. But we can tell you who we ask.
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BY MS. VINE:

163. Q. And who is the -- what's the corporate 

structure of ExeLand? Who's the director, president, 

do you know?

A. I don't remember, to be honest 

with you. We each had a position, but I don't 

remember.

164. Q. Is this numbered company ExeLand, this is 

the numbered company that the lease was assigned to 

which we'll get into later, but do you know if those 

were the two companies?

A. I don't know.

MS. VINE: Okay. Do you have any 

more question on ExeLand?

BY MR. MANCHANDA:

165. Q. Yes. So the cars that you sold or 

Chartreuse financed, where were these cars generally 

bought from and what were the source of funding to 

buy these cars within 223?

A. Can you say that again?- The

cars?
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166. Q. So 223 owned certain cars, right? That you

either sold --

A. Luxury, yes.

167. Q. Luxury owned certain cars that were 

sold/leased to certain buyers.

A. Right.

168. Q. And the financing for that was provided by 

Chartreuse. But when you bought the car initially 

under 223, where did the money come from to buy those 

cars?

A. From Luxury.

169. Q. So, from Luxury's bank account, basically, 

RBC's loan.

A. Yes, correct.

170. Q. So RBC's loan was used to buy these cars 

and then Chartreuse would finance the sale of them?

MS. VINE: The purchaser of the car. 

THE DEPONENT: The purchaser of the 

car. Yes, so then Chartreuse would pay us the 

money, that's why when you should me this, I 

said it should be coming this way, not the
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other way. So we would sell the car. 

Basically, we would -- basically Luxury would 

be selling the car to the customer but it's 

being financed by Chartreuse -- 

BY MR. MANCHANDA:

171. Q. And Chartreuse would pay?

A. And Chartreuse would pay us.

172. Q. How much --

MS. VINE: Sorry. And Luxury bought 

that car with money from its RBC bank account?

THE DEPONENT: Yes.

BY MR. MANCHANDA:

173. Q. How much money roughly do you think you 

collected from Chartreuse?

A. How much money did we collect or 

how many deals did we do?

174. Q. How many deals did you do and how much 

money would that brought -- would that bring in for 

Luxury cars?

A. Well, we did -- we -- I think we 

had up to 50 cars on the road and 50 cars on
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the road, I would guess, would be probably, a 

couple million dollars for sure.

175. Q. That's from the period from October 2017 to 

pre-sale or until today?

A. Until today, I would say.

176. Q. And all of that money should have gone to 

the RBC -- 223's RBC account?

A. It should have, yes.

177. Q. Okay.

A. Because Luxury has to buy the 

car, right? Because it's the -- it can't -- 

their cars can't be purchased by Chartreuse 

because Chartreuse is not a dealer so they 

can't purchase any cars. So there should be a 

bill of sale. Let me just clarify, okay? So 

there should be a bill of sale that -- there 

should be a deal file where Luxury goes to the 

auction or XYZ, wholesale or whatever and buys 

that car, then turns around and sells it to --

178. Q. To somebody who --
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A. -- to somebody --

179. Q. -- either finances from Chartreuse --

A. -- to finance.

180. Q. --or leases it from Chartreuse.

A. Yes.

181. Q. And at that point, Chartreuse pays --

A. Pays Luxury.

182. Q. Okay.

BY MS. VINE:

183. Q. Around the time of the share sale, the 

lease gets assigned to another numbered company, 

lease for the business premises --

A. Yes.

184. Q. -- gets assigned to a company called 

2593619 Ontario Inc.

A. Right.

185. Q. What were the circumstances surrounding 

that?

A. Well, basically, I sold the 

company to them, right? So they wanted to 

hold the lease, right? So they did a new

The
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lease with the landlord and they transfer the 

lease from Luxury into the -- that company.

186. Q. Now, you are listed as a director of this 

company?

A. That should be -- actually, that 

might be -- if I'm a director, that must be 

the--

187. Q. ExeLand?

A. ExeLand.

188. Q. Do you want to look at this?

A. I'll look at it, but -- I don't 

know who <0:20:58.0> is. It could be because 

I see Mo is here, Mo Moradi is on this and 

Beatrice is also on this. So I'm not sure but 

it could be.

189. Q. Were you involved with the transfer of the 

lease?

A. Involved is a -- like, I agreed 

to it, yes.
MR. MANCHANDA: While he's looking 

at the corporate profile, to the best of your
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knowledge, was 223 still operating post-sale 

up until when it was operating, the Luxury- 

cars?

THE DEPONENT: Yes.

MR. MANCHANDA: It was operating 

until when or was it still operating?

THE DEPONENT: No, it's -- 

basically, they emptied the place out on that 

week that you were coming to see it.

MR. MANCHANDA: Okay. And did you 

have any knowledge of that?

THE DEPONENT: Of?

MR. MANCHANDA: That they're take -- 

they're emptying the place out?

THE DEPONENT: No, I did not.

BY MS. VINE:

190. Q. When you say 'they' who do you mean?

A. Ardy and -- because that weekend, 

like, I don't remember what -- I don't -- if 

you refresh my memory what date.

MR. MANCHANDA: June 15th.
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THE DEPONENT: June 15th. So we 

were supposed to meet on Wednesday, right?

That week was my daughter's graduation in 

Ottawa. So I think I told you, right? So I 

was supposed to go on Saturday after -- early 

afternoon to go to Ottawa, so they -- on my 

way from Hamilton, they said they want to meet 

with me, so we met at Starbucks.

BY MS. VINE:

191. Q. Who is 'they'?

A. Mo, Ardy, and Ardy's father.

192. Q. Wait, does Ardy's father have a name?

A. <0:23:31.7>. We met at Starbucks 

and they came and they -- and they both -- the 

sales for the last four -- you know, four, 

five months and we sold 20, 30 cars each month 

and they said we're losing money and we've 

decided to shut it down --to shut the place 

down. And I'm -- it wasn't mine anymore so I 

couldn't really say anything. I said, 'Well, 

okay.' They basically told me they're
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shutting the place down, it wasn't for me to 

say yes, no, whatever. I go, 'Okay.' And 

then -- so then I -- right away, I got in the 

car and I drove to Ottawa and I think I came 

back on Monday evening on -- then I spoke to 

you -- we were supposed to meet on Wednesday.

So I went there -- not Tuesday, but I went 

there on Wednesday and there was nothing 

there. I think we were -- Wednesday or 

Thursday, we were supposed to meet.

MR. MANCHANDA: I don't recall, but 

it was June 15th, that's a Wednesday or 

Thursday?

THE DEPONENT: I think it was a -- 

but I went there on Wednesday and one day 

before and all the cars are gone.

MR. MANCHANDA: Okay, so --

THE DEPONENT: There was a couple of 

cars left outside.

MR. MANCHANDA: So our meeting was 

scheduled for Friday, June 15th.
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193 .

were

194 .

THE DEPONENT: Friday, there you go.

MR. MANCHANDA: So you went there 

Thursday, you were saying.

THE DEPONENT: Wednesday or Thursday 

I went there. It was -- and then I called 

you.

MR. MANCHANDA: No, you didn't. I 

found out when I got there.

THE DEPONENT: Or you called me -- 

you got there, yeah. You called me.

BY MS. VINE:

Q. What did you do when you found out the cars 

gone?

A. What did I do?

Q. Mm-hmm.

A. I was a little shocked that they 

emptied out so fast. Like, closing down, 

there's two ways of closing down, there's a -- 

like a -- there's this -- you got a close 

accounts, you got to move everything out, you 

got this orderly way of doing it and then
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there's a -- one day it's there, one day it's 

not there kind of thing. But it -- all gone.

MR. MANCHANDA: Do you know where 

the cars were moved?

THE DEPONENT: They said they sold 

them, they moved them, sold them.

BY MS. VINE:

195. Q. They being Mo?

A. Mo and --

196. Q. Ardy?

A. Mo, yeah.

197. Q. Mo?

BY MR. MANCHANDA:

198. Q. Just to digress a little bit, did Mo ever 

have any position under 223?

A. No.

199. Q. Was he a signing officer ever, was he a 

director officer?

A. No.

200. Q. He was never a signing officer on-the RBC

account?



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

166

A. No, he was not. Mo was going to 

become an officer --he applied to get a 

licence, a OMVIC licence, so he took his test 

and everything, but he never followed through.

There was some issues with his licence, but 

he never followed through with OMVIC for that.

201. Q. So when they told you that they're closing

the business and selling all of the cars --

A. They said they're going to close 

the business.

202. Q. That would have had a direct impact on your 

interest in ExeLand Financial. Did you say anything 

about that? Because effectively, ExeLand's business

A. I -- it was a -- I was in a rush 

to go to Ottawa and I really didn't -- it was 

a bit of a shocker to me because they just 

ordered new signs that week. They had ordered 

new signs on the building, they changed the 

signs, they put flags up, right? And they 

just spent -- they must have spent four,
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was like a bit of a shocker to me, like, how 

did they do a bad turn so fast? So I really - 

- I didn't -- honestly, I didn't expect them 

to be like empty the place up. Like, yes, you 

know, the business closes down, okay, no 

problem. But to empty out like that was, 

like, very unexpected to me.

BY MS. VINE:

203. Q. Okay, now you've told us that you --

A. And let me just explain --

204. Q. Go ahead.

A. -- something about the -- okay, 

go ahead, no, that's fine.

205. Q. You can go ahead.

A. You were asking about, you know, 

how the impact was with Chartreuse, because -- 

what happened with -- what happened with 

Chartreuse is that, you know, that we couldn't 

collect payments, automatic payments from

customers because we had the we had an



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

168
issue with the pay -- I forget the name of the 

company -- with the problem with the company 

collecting automatic payment. So they --we 

were doing ten, 15 cars a month in that -- for 

the Chartreuse thing, so it -- we had an issue 

with collecting the payments so we put -- like 

we halted doing any more leases until we could 

fix that problem. Because it was a very 

lucrative business, so I -- it was already 

paused, the Chartreuse business because that 

was whole thing to -- the reason why I sold it 

for so little money and transferred it was 

because that business was going to fix 

everything up. But they had stopped doing it 

for about a month now. We didn't do any --we 

didn't do any more leases for about a month 

because we couldn't collect payments, so there 

is no point to put more people in the system 

where we couldn't collect the payments.

206. Q. Was this a third party payment —

A. Yes, it is.
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207. Q. -- collection provider?

A. Yeah, I forget the name of it.

Pay something -- but they collect, you know, 

people -- you know, they get -- you get a void 

cheque from them and they automatically take 

the payments out of your account.

MR. MANCHANDA: That's a pre- 

authorized debit.

THE DEPONENT: Pre-authorized debit 

account, yes. Something like that, yeah.

BY MS. VINE:

208. Q. Okay. Now, you've told us that you didn't 

-- you resigned as of May 2nd, but we note that on --

MR. SOBLE: March the 2nd.

MS. VINE: March 2nd, sorry.

MR. SOBLE: It's okay.

BY MS. VINE:

209. Q. March 2nd. But we know that you signed 

this engagement letter here on June 4th and' you 

signed it as president.
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MR. MANCHANDA: This is an 

engagement letter by RBC appointing MSI's 

<0:30:39.7> as the consultant to review the 

financial affairs of 223.

THE DEPONENT: I have no choice, I 

have to sign this. What else am I going to 

do?

MR. MANCHANDA: No, no. I think the 

question is you've signed it as president of 

223 when you weren't.

THE DEPONENT: That's not my -- this 

is the thing, the computer one. I was 

instructed to sign it.

MR. MANCHANDA: By?

THE DEPONENT: Well, I had no

choice.

MR. SOBLE: What's the date of the 

letter, sorry?

MR. MANCHANDA: June 4.

MS. VINE: It's June 4th. ■

THE DEPONENT: This is --
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MR. MANCHANDA: This is when RBC 

engaged MSI's <0:31:12.9> as the consultant 

and part of MSI <0:31:17.8> engage was 

signature from the officer of the company- 

agreement .

THE DEPONENT: I was instructed to 

sign it and send it in so that's what I did, 

because there was a lot of pressure, sign it, 

sign it, sign it. I didn't want to sign it 

and I have to send it send it in and it -- 

I had no choice.

MR. MANCHANDA: Did you consult with 

the directors and officers at that date, like, 

I don't know who is the director and officer 

of 223 now. Is it Ardy and Mo? Did you 

consult with them before singing this?

THE DEPONENT: I had -- I was 

instructed to by my lawyer to sign it and send 

it in because I have no -- because it was a 

bit of a emergency thing is if you don't sign
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it then it's going to become worse. That's 

the reason why I signed it.

MS. VINE: So -- but you didn't --

MR. SOBLE: Can we go off the record 

for a second?

MS. VINE: Yes.

-- OFF THE RECORD --

-- BACK ON THE RECORD --

MS. VINE: Matt, you can probably 

just summarize what you just said.

MR. SOBLE: Just to explain. Mr. 

Totonchian signed the document, there may have 

been confusion at the time and we would have 

to investigate that a little bit, but there 

may have been confusion as to the capacity of 

the signature, but he was the president of the 

numbered company when RBC entered into its 

deal and in signing the form with his name on 

it, I don't think Ardy or Hussein had any 

consideration of any legal significance of it, 

just that they both knew Hussein was signing,
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and thought it was okay. But he certainly, 

based on the evidence, resigned March the 2nd. 

BY MS. VINE:

210. Q. So following March 2nd, what was your role 

at 223?

A. Well, I would go there once a 

week, we would have meetings, we'd discuss 

what's going on in the business, like how many 

cars we sold, if they -- just generally 

talking about business, but I wasn't involved 

in it.

211. Q. But you had no interest in 223 at this 

point?
A. You asked me, what do we do with

212. Q. Right. So you went there once a week and 

talked about the business.

A. Right.

213. Q. But you weren't a shareholder, you didn't a

position?
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A. No. We're talking about 

Chartreuse?

214. Q. I'm talking about 223.

A. Well, 223 --

215. Q. 223 --

A. -- is Chartreuse, like, it was 

conducting -- Chartreuse was conducting 

business through --

216. Q. But 223 was still operating following --

A. Yes, of course, because it had 

the licence.

217. Q. Right, Chartreuse held 100 percent of the

shares, so --
A. They had the licence, yes.

218. Q. Yes, but don't confuse Chartreuse -- like

223 was still the operating company. Sure,

Chartreuse held all of the shares --

A. Okay. As far as the operating 

company is I was not involved in anything to 

do with the operating company and in the day- 

to-day operation.
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219. Q. But you also didn't hold any shares in 

Chartreuse?

A. No, I didn't.

220. Q. Right.

BY MR. MANCHANDA:

221. Q. To clarify on this licensing issue that the 

company -- that 223 has and Chartruese doesn't, does 

the licence attach to the company or to an 

individual? Who is the licence issued to, by OMVIC?

A. Well, an individual has to be on 

the licence.

222. Q. Who is that individual?

A. That was me, Habib is also there. 

There's a number of people that was on the 

licence.

223. Q. So 223 was using your licence and other 

people's licence?
A. Well, yes, because you need a 

sales licence. Habib was there, he was the 

sales person, right? Before that, Beatrice 

was the person in charge, so when she left and
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she left in February, I think, February -- no, 

later. April, March -- April, March, April, 

when she left. She was the person in charge. 

So she was doing -- she was signing all the 

bills of sales and everything. After that, 

Habib was and then we had a business manager 

who came and he was working there, but I 

wasn't involved, I didn't sign any bill of 

sales. I wasn't involved in anything with 

day-to-day operations.

BY MS. VINE:

224. Q. So after the --

A. Even before that, I was very 

rarely there.

225. Q. After the March 2nd sale, chair sale, did 

you have to transfer any licences because I believe 

that OMVIC has -- you have to be a shareholder in the 

company to hold a licence, I believe.

A. Yes, that's why tried to get Mo - 

- to get him licensed so I could transfer him

into the
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226. Q. So you can transfer the licence to him?

A. Yes, the licensing to him.

That's why I was pressing Mo to go get his 

licence. So he finally got his licence. He 

finally did the test, passed the test, but 

there was an issue about his -- there was an 

issue about his licence that we had to get 

resolved, but he -- this thing happened and he 

-- they just let it go.

MR. MANCHANDA: So it was still 

registered under your licence?

THE DEPONENT: Yes.

MR. MANCHANDA: So I'm assuming 

OMVIC was not notified of the shares still?

THE DEPONENT: No.

MR. MANCHANDA: And you got no 

benefit from 223 post-sale? No salaries, no 

draws?
THE DEPONENT: Nothing.

MR. MANCHANDA: No cheques?

THE DEPONENT: No.
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227. Q.

228. Q.

229. Q.

--- EXHIBIT

But you would have through --

A. I didn't receive anything from --

ExeLand.

A. Exeland either.

You didn't?

A. No.

MS. VINE: Okay, we are now -- which 

one did you pick first?

MR. MANCHANDA: Yes, let's do the 

transfer of cars.

MS. VINE: Okay. I am going to pass 

to you and mark as an Exhibit 2.

NO. 2: Chart of transferred vehicles.

MS. VINE: This is a chart of 

vehicles that have been -- that were 

transferred and if you look on the price -- 

the first column, the price list, can I see 

yours? I'll just highlight it, it’ll be way

easier.
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MR. SOBLE: Thank you.

MR. MANCHANDA: So all of the 

vehicles that's highlighted and above and then 

these two vehicles that are highlighted.

MS. VINE: And for the record, we're 

looking at the top column, all the way down, 

the price to the one marked $24,288.00.

MR. SOBLE: The left column, sorry.

MS. VINE: The left column, yes.

MR. MANCHANDA: So if you see these

listings here?

THE DEPONENT: Mm-hmm.

MR. MANCHANDA: Let's just focus 

first on what was transferred to Chartreuse.

You'll see about seven vehicles that were 

transferred to Chartreuse within the month of 

June, 2018.

THE DEPONENT: Okay.

MR. MANCHANDA: What we'd like to 

know is any to the best of your knowledge, 

what was the sale price of these vehicles to
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Chartreuse and whether 223 received any 

consideration from Chartreuse for these 

vehicles that was deposited into 223's bank 

account?

THE DEPONENT: I don11 know.

MR. MANCHANDA: Do you know where is 

Chartreuse operating from right now?

THE DEPONENT: No. They said they 

are going to open up office, but they didn't 

give me the location, because I did ask them 

what's going to happen with Chartreuse, 

because what are we going to do with that, 

because -- and they said they were going to 

open up an office, but they haven't given me 

details of where the office would be.

MR. MANCHANDA: Do you have any 

interest in Chartreuse?

THE DEPONENT: I don't have any 

interest in Chartreuse. I think I said that 

to you before, right? It's the management 

company I have interest in.
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BY MR. MANCHANDA:

230. Q. There are other number of vehicles that 

were transferred just in the month of June and we 

didn't see any money coming into the RBC account, 

that is the reason we're asking this question. Now, 

these vehicles were sold, but there is no money that 

came to the RBC account.

MR. SOBLE: I think Hussein 

understands your question, but he's already 

said since March, even before that, he wasn't 

involved in the day-to-day operations. And 

since March, he hasn't been privy to all these 

things, so he's told you he doesn't know.

BY MR. MANCHANDA:

231. Q. Who was doing the purchasing of the cars?

A. Mo.

232. Q. Do you have to be a licensed person to do 

the purchasing?

A. Well, he would be directing it 

and they would sign the bill of sale, right?

Mohammad.
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233. Q. No, I mean -- I meant purchasing when you

buy from --

MS. VINE: Inventory.

BY MR. MANCHANDA:

234. Q. When you buy it from auctions, when you buy

it from wholesalers.

A. Well, he can't buy directly from 

auction itself.

235. Q. He can?

A. He cannot.

236. Q. He cannot.

A. No.

237. Q. So who --
A. well, Habib would have to sign 

the bill of sale. Somebody would have to sign 

the bill of sale, and it would be -- probably 

have to be Habib because he was the only 

licensed person in the building.

BY MS. VINE:

238. Q. Is this post sale?

A. Yes.



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

183

239. Q. Pre --

A. Pre-sale, even before that, 

Beatrice would be signing the bill of sale or 

Alex. Beatrice or Alex would be signing the 

bill of sale if -- when Beatrice and Alex were 

not there, it would have to be Habib because 

Mo cannot sign the bill of sale.

BY MR. MANCHANDA:

240. Q. And you have no knowledge of where these 

cars would have been moved? I'm sure you stated that 

before, just for the record again.

A. No, I've - - no.

MR. MANCHANDA: I'm not sure if 

there's even a point of showing him.

MS. VINE: And we've got nothing 

after June right?

MR. MANCHANDA: Yes, we're only 

interested in <0:41:44.2>.

BY MR. MANCHANDA:

241. Q. Now, do you have an inventory of cars that

were owned as of March 2nd by 223?
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A. No, I don't think so.

242. Q. Would that be in your records that you gave 

us?

A. Yes, it would be. If it is, it's

in there.

243. Q. What would you generally keep as part of 

your records when you buy a car?

A. There would be -- like I said, 

the deal file, right? So like a -- there 

should be a folder there with all the 

purchases, wherever the cars came from. So I 

had a folder and it would be -- and each car 

would get a stock number and it would be 

consecutive. So there should be a -- there 

should be binders in the records that are

there -- so there would --

BY MS. VINE:

244. Q. I just want to stop you right now. When 

you left on March 2nd, did you take all the records - 

- you left all the records there?
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A. I left all -- everything was

there.

245. Q. So then what are these records on the car, 

are these years old?

A. So when -- so -- no, these are 

the records from the beginning that I 

established the company until March the 2nd 

according to Ardy. Because then they said to 

me, 'You got to come and take all of them 

because we empty -- we've emptied the premises 

out because you might need it for tax 

purposes.'

246. Q. When was that? When did they ask you to 

come get the stuff?

A. Can you hold on a second, let me 

just -- it would be sometime maybe last week.

It's been sitting in my garage for maybe a 

week. And then those two big boxes, they 

called me back, they said, 'There's two more 

boxes, you got to come and pick these up.' So 

I went and picked it up because I didn't --
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because you might need it for tax, you have to 

keep your records for seven years. So I went 

and picked it up, put it in my garage.

BY MR. MANCHANDA:

247. Q. So the cars that were owned, that's at 

March 2nd?

A. It would be -- all of it would be 

-- it would be in that folder.

248. Q. In the folder in your records or it will be 

with Ardy because he's taken possession of the cars 

now?

A. Yes.

249. Q. And he's going to deal with them.

A. Right.

250. Q. So who would have those records, you or 

Ardy?
A. If I have -- I didn't go through 

any of the records to see if it's there or not 

because it was all boxed up. I just took the 

boxes, put in my car, put in my garage. But 

there should be folders there that you put all
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-- that's how I -- that's how I keep bill of 

sales because I -- if -- sometimes you get 

audit from OMVIC and when OMVIC to your -- to 

audit, they want to know who you bought the 

car from and where did you sell it. We have 

the bill of sale file who we sold it to but 

for where we purchased it from, it's easier to 

keep one folder consecutively on the stock 

number so it's easier to get -- if you get 

audited, easier to put the two files in front 

of it. So that's how I kept it. So there 

should be a folder, there should be folders 

where I purchased the cars from and it would 

be consecutively. And I told them to keep it 

that way and they were -- I best of my 

knowledge they were continuing, and then I 

told them why they need to keep it like, this, 

because if OMVIC comes, it makes their lives 

easier so they can -- when they audit you.

MS. VINE: Let's go off the record.

Can we just take a five minute break?



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20
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--  OFF THE RECORD --

-- BACK ON THE RECORD --

MS. VINE: We are now going to put 

to you -- Did I give you a copy of this yet?

You have a copy bank account statements and 

a summary. We will enter this as an exhibit 

after the other one.

MR. MANCHANDA: If you look at the 

first item on the summary is a $25,000.00 

payment.

MS. VINE: Sorry, just stop right 

now. We'll just let you know that this is a 

summary of the RBC account of 223, okay?

THE DEPONENT: Okay.

MS. VINE: Go ahead.

MR. SOBLE: As of when, sorry?

MS. VINE: It's all dated.

MR. MANCHANDA: It goes from June of 

2017 all the way until May of 2018. ■
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MR. SOBLE: Okay, so the summary 

reflects the bank records you've provided? Is 

that--

MR. MANCHANDA: Yes.

MR. SOBLE: Okay.

MR. MANCHANDA: So what the summary 

does is that it totals by parties of how much 

money was paid to them, so it's not 

necessarily one cheque it could be.

MR. SOBLE: Okay. Perfect.

MR. MANCHANDA: The first item is 

the $25,000.00 payment to 2593619 which I

believe is the company --

BY MS. VINE:

251. Q. Yeah, you've said it was the company that 

held the lease and you said it might be ExeLand?

A. Yes.

BY MR. MANCHANDA:

252. Q. Okay. So if you look your banking details, 

the second last page, it's the second last 

transaction, May 11 -- no, you've said to us that
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there's -- nobody else has signing authority at RBC, 

did you issue this cheque?

A. Did -- well, I -- if it's -- if 

it's a cheque, I would be the only person 

signing it, yes.

253. Q. Even post-sale?

A. Yeah, because I had -- I signed 

for Luxury.

254. Q. So you did not change the signing authority 

at RBC, you --

A. No.

255. Q. -- kept on -- you stayed on as signing 

authority for the RBC's bank account --

A. Bank account.

256. Q. -- post sale?

A. Yes.

BY MS. VINE:

257. Q. With no role at 223? You just went in and 

signed cheques?
A. There was very few cheques, but I 

signed cheques, yes. We were going to -- we
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actually bring Ardy and we actually -- Ardy 

wanted to get a bigger line of credit because 

of what we were doing. We explained to him 

this is how we set the company up and we want 

to -- we are going to subprime finance deals 

and we even spoke about -- Ardy said he's 

going to put up property for a bigger line of 

credit to secure a bigger line of credit.

That's the discussion we had with Kevin.

258. Q. Okay.
MR. MANCHANDA: There's a certified 

cheque if you look at the summary, $54,000.00.

I'm going to find it here in a second.

MS. VINE: Can we go back to this 

for one second?

BY MS. VINE:

259. Q. Do you know what that cheque was for,

25,000 to 256259?
A. I don't know, I have nO' idea.

260. Q. You don't know?
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A. I don't remember. Like I said, 

so many cheques, it's hard to remember them.

261. Q. That seems like a big one though.

A. Well --

BY MR. MANCHANDA:

262. Q. What was business dealing between Luxury 

and 259?

A. Luxury and --

263. Q. So 223, that's Luxury and Sports Car, 259 

is a company that holds the lease now/ExeLand.

A. Exeland.

264. Q. What was the business dealings between the 

two companies?
THE DEPONENT: I think we already 

discussed that, didn't we?
MR. MANCHANDA: Is it the 15 percent 

management fee?
THE DEPONENT: That'S the -- it is 

the management company.

BY MS. VINE:
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265. Q. Did that come from 223 or did that come 

from Chartreuse? Who was responsible for paying 

that?

A. We never got any payment for it.

266. Q. So that wasn't payment of that management 

fee?

A. No, it wasn't as far as I -- I've 

never received a management fee.

MR. MANCHANDA: Can we go onto the 

certified cheque, 54,000? Should be on your 

second page and your details from the bottom 

third item. June 30th, 2017. And I don't 

expect you to recall what it was for but if 

you do, I would like to know.

267 .

MR. SOBLE: Yes, that one there. 

THE DEPONENT: Which one is that? 

MR. MANCHANDA: It'S just a 

certified cheque for $54,000.

MR. SOBLE: June 30th.

THE DEPONENT: I have no idea.
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BY MR. MANCHARDA:

268. Q. Now, the second item is payments to 

Chartreuse, on your summary sheet. So altogether 

$62,520.69 that were paid to Chartreuse from 223. Do 

you have any knowledge or any idea of what these 

payments were for?

A. I have no -- I don't remember.

269. Q. So, most recent that were -- if you look at 

this second last page of your details. Yes, this 

page -- the last transaction is a cheque to 

Chartreuse for $10,786.89. This one here. That 

seems like a specific number.

BY QUESTIONINGLAWYER:

270. Q. If you can't recall the specific 

transaction, can you tell us --

A. I don11 know.

271. Q. why money would be paid to Chartreuse for 

any reason?

A. I don't -- I don't -- I can't see 

-- like I said, at the beginning, it would be
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going the other way around. I'm --I'm-- I 

don11 remember.

BY MR. MANCHANDA:

272. Q. So, there is no reason for 223 to pay 

Chartreuse?

A. Yeah, there should be no reason. 

BY MS. VINE:

273. Q. And is there also no reason for 223 to pay 

259619 Ontario Inc.?

THE DEPONENT: Well, we've had no -- 

we -- it could be -- it could be for rent 

because rent is $12,000.00 I think. It's like 

-- when -- do you know the date?

BY MR. MANCHANDA:

274. Q. May 11, 2018.

A. When was the lease transferred? 

Could it be the first and last of the lease?

275. Q. I thought the lease was transferred 

sometime in March of 2018, but don't -- do not quote

me on it.
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A. That would be the only -- the 

only -- that's the only explanation I could --

MS. VINE: That's the only 

explanation, okay.

THE DEPONENT: -- I could give you.

It could be the -- because $25,000.00, it 

sounds like first and last is 12 -- with 

$12,000.00, $12,500.00 was the rent, I think, 

with HST. So, that could be it. And that 

would be guessing, otherwise, I wouldn't know.

MS. VINE: Okay.

BY MR. MANCHANDA:

276. Q. Just going up a little, two -- two items up 

on your -- on your summary sheet from Chartreuse it's 

Bespoke Motorsport? They received a total of 

$125,000.00 and $402.00. What was the business 

dealing of 223 with Bespoke?

A. Bespoke was a -- was a wholesaler 

that would bring us deals that we would

finance for them.
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277. Q. Okay. And you give them -- why would you 

pay them 125,000, is it commissions?

A. It was to buy the car from them 

to sell to the customer.

278. Q. So, this 125 represent purchase of 

vehicles?

A. Yes.

279. Q. On your summary sheet, you'll see there is 

some dealer plan loans, on your summary sheet.

There's one is for 70,000 and approximately, you 

know, 34. What -- what are these?

A. These are, maybe deals that got 

dealer plan loans that got refunded back where 

the deal went sour or something like that.

280. Q. Who -- who is this dealer plan with? Who 

is the loan with?

A. Like, I'm saying -- let's say we 

finance a car, but the deal falls through 

because they had a couple of them with 

Bespoke, we found out they were -- they were
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bad deals so they refund -- returned the money 

back.

281. Q. To the dealer?

MS. VINE: To, I think --

THE DEPONENT: To us.

BY MR. MANCHANDA:

282. Q. What's the dealer plan? Pardon me 

ignorance, I mean, I don't know how the industry 

works, but what -- what is dealer plan loan? Can you 

explain that?

A. I don't know what dealer plan 

loan is. That's one of my guesses.

BY MS. VINE:

283. Q. So just to be clear, is this in the 

circumstances where there's -- is this -- this is to 

a finance company?

A. Finance company, yes. I would

say.

284. Q. And they've forwarded the funds, the deal 

doesn't end up happening, so you just return the

funds?
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MR. MANCHANDA: Makes sense. On 

your summary sheet, you'll see starting from 

loan 032, there's a number of receipts that 

223 received. All of these, all of these 

here.

MS. VINE: These are credits now, 

not debits.

BY MR. MANCHANDA:

285. Q. This is the money you received, is -- what 

are these? Are these payments from companies that 

are financing the vehicle?

A. Well, it's got loan numbers,

right?

286. Q. Mm-hmm.
A. So this -- I would -- I would 

presume these are cars that we financed with 

other -- with the finance company, so 

Scotiabank or whatever, RBC or whoever.

287. Q. Okay. If you go to the second page of your 

summary sheet, you'll see a $29,000.00 payment to
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Luxury and Sports Cars. This is a transfer to 223's 

TD account. Just to refresh my memory, were you a 

signing authority at the TD bank account as well?

A. Yes.

288. Q. So, why were these monies transferred from 

RBC to the TD account?

A. This is for the transition period 

that we were --we talked about when we talked 

to Kevin again when we told him. And Ardy 

gave the explanation while we're going through 

the transition, we opened up a separate bank 

account so that we -- we want to clean books, 

make sure everything is paid up before we 

transfer backhand that's what it was. Maybe 

we sold a car and it was -- and they -- that's 

-- that's -- maybe that. I don11 remember 

why, but that's -- basically that's why we set 

up -- they set up the TD bank account.

MS. VINE: So, I'm just a bit 

confused though because the TD bank account 

was set up following the sale, but you had no
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interest in 223 or no position at 223 or no 

role in 223, but you were still given signing 

authority on the TD account?

THE DEPONENT: Yes, they gave me 

signing authority. I didn't ask for it, they 

said we want you -- to put you on this, I said 

okay.

BY MR. MANCHANDA:

289. Q. If you look at month of investments because 

it's a small amount, $3,000.00. It's the second page 

of your summary sheet.

A. Yes.

290. Q. On your -- on your summary sheet. Just 

underneath Luxury Sports Cars.

A. Yes.

291. Q. What is that payment for?

A. It's I -- I helped my parents

out.

292. Q. Okay.
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A. My dad's sick. He's not --he 

has to have a nurse, so I him out, and I did 

it through Luxury.

293. Q. And the payment to Michael Lester, 13,000. 

Do you know who Michael Lester is?

A. I don't remember.

MS. VINE: You don't remember or you 

don't know who he is?

THE DEPONENT: I don't know --

MS. VINE: You don't know who he is? 

BY MR. MANCHANDA:

294. Q. And then there's a payment to Mohammed 

Murali (ph), I believe that's Mo Muradi (ph).

A. Yes.

295. Q. What was this for?

A. I don't remember.

296. Q. The NextGear <0:59:04.0> 81,000. This is 

for the operating line that you had with NextGear?

A. 781,000

297. Q. Well, it's probably in increments- --

MR. SOBLE: Total.
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MR. MANDOLA: -- totals, right? It 

doesn't necessarily mean that you had a line 

for 781.

MR. SOBLE: There's all sorts.

THE DEPONENT: Okay.

BY MR. MANDOLA:

298. Q. This is all sorts of payments --

A. This is payments of cars.

299. Q. Of course.

A. You're right.

300. Q. Now, if you look at that $100,000.00, 

summary transaction there <0:59:33.3>. Do you know 

who that is?
A. No. It could be, you know, these 

-- these numbers here. It could be purchases 

for a car. We would buy cars from people, 

like, somebody want to sell a car. Sometimes 

we would buy a car from a private individual. 

But it should --on the cheque should be a -- 

a VIN number or it should be some indication 

of -- of it, some explanation on the cheque.
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301. Q. The reason I'm asking, it's like a round 

number. There's a $50,000.00 cheque to <1:00:34.8> 

in July of 2017 and I was looking for the next one.

A. When was that? July?

302. Q. July of 2017. Bear with me for a second. 

And the next was in August of 2017, so there were

two cheques.

A. I don't remember.

303. Q. Don't remember?

A. No.

304. Q. Okay. I just want to get an undertaking on 

this. It's a significant number.

MS. VINE: An undertaking to if he

recalls?

MR. MANCHANDA: Just to find out if 

he recalls, to find out who this person is.

MS. VINE: Let's get an undertaking 

on the payments made to <1:02:06.2>. Best 

efforts to determine what those payments were 

for?

MR. SOBLE: Yup.
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--  UNDERTAKING NO. 12

BY MR. MANCHANDA:

305. Q. On your summary sheet, you'll see three 

names down from <1:02:24.9> four names down.

Scotiabank, $7,668.00. What is that for? Is that 

bank account of Luxury or --

A. No.

306. Q. Okay.

A. Seventy thousand?

307. Q. Yes, that -- that could be --

A. It could be lien payouts, a 

combination of lien payouts for banks. So, if 

a customer trade a car in, there would be a 

lien payout. It could be that.

308. Q. Okay. But Luxury Cars did not have -- 

operate an account with Scotiabank?

A. No.

309. Q. Okay. And then the last item is a payment

to you, $19,000.00 which I --

A. I put some money into the account 

because it was short.
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A. And it may have been paid back, 

that's what it could be.

MR. MANCHANDA: Okay. That's all I 

have on the bank statements.

MS. VINE: Okay. Did you have any

more? Do you want to take a break and --

THE MR. MANCHANDA: Yeah, let -- 

let's take two minutes.

MS. VINE: Let's just take two 

minutes and we'll make sure we're done.

MR. SOBLE: Okay.

MS. VINE: And then we may have one 

question or two and then we'll be done, okay?

-- OFF THE RECORD --

-- BACK ON THE RECORD --

THE REPORTER: On the record.

MS. VINE: Okay. We're back on and 

our last question is did -- do you know if 223 

transferred or sold any vehicles or any other

assets to 259 which is
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MR. SOBLE: ExeLand financial

agreement.

MS. VINE: ExeLand --

THE DEPONENT: No.

MS. VINE: No, okay. Those are our 

questions, we'll adjourn the examination 

subject to undertakings and any other further 

questions we may have in writing.

MR. SOBLE: Perfect.

MS. VINE: Thank you.

MR. MANCHANDA: Thank you.

THE DEPONENT: Thank you.

-- WHEREUPON THE EXAMINATION WAS ADJOURNED AT 1:30

P.M.
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SHARE PURCHASE AGREEMENT

THIS AGREEMENT made as of the 2 day of March 2018.

AMONG:
THE HOSSEIN TOTONCHIAN 2012 FAMILY
TRUST (the “Vendor”)

-and-

HOSSEIN TOTONCHIAN (the “Principal”)

- and -

CHARTREUSE BANCORP INC. (the “Purchaser”)

- and -

2236715 ONTARIO LIMITED (the “Corporation”)

WHEREAS 2236715 Ontario Limited (d.b.a. Luxury and Sports Cars) (the 
“Corporation”) carries on the business of buying and selling motor vehicles (die “Business”);

AND WHEREAS the Vendor is the registered and beneficial owner of all of the issued 
and outstanding shares of the Corporation;

AND WHEREAS the Principal is the sole trustee of the Vendor and the sole director and 
officer of the Corporation;

AND WHEREAS the Vendor wishes to sell the Purchased Shares (as defined herein) to 
the Purchaser and the Purchaser desires to purchase all such shares from the Vendor as more 
particularly described and upon and subject to the terms and conditions hereinafter set forth;

NOW THEREFORE WITNESSETH that in consideration of the covenants, 
agreements, warranties and payments herein set out and provided for, the Parties hereto hereby 
respectively covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

Whenever used in this Agreement, unless there is something in the subject matter or 
context inconsistent therewith, the following words and terms shall have the respective meanings 
ascribed to them in this Section 1.1:

(a) “Accounting Records” means all of the Corporation’s books of account, 
accounting records and other financial data and information, including copies of
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filed Tax Returns and tax assessment notices;

(b) “Act” means the Business Corporations Act (Ontario);

(c) “Agreement” means this share purchase agreement including all attached 
schedules, as the same may be supplemented, amended, restated or replaced 
from time to time;

(d) “Annual Financial Statements” means the unaudited annual financial 
statements of the Corporation for the fiscal years ended June 30, 2016 and June 
30,2017, each consisting of a balance sheet, income statement;

(e) “Applicable Law” means, with respect to any Person, property, transaction, 
event or other matter, any domestic or foreign statute, law (including the 
common law), ordinance, rule, regulation, restriction, regulatory policy or 
guideline, bylaw (zoning or otherwise), or Order or other requirement 
(including a requirement arising at common law), or any consent, exemption, 
approval or Licence of any Governmental Authority, that applies in whole or in 
part to such Person, property, transaction, event or other matter;

(f) “Assets” means all of the assets, real and personal, tangible and intangible, and 
undertaking of the Corporation;

(g) “Benefit Plans” means all bonus, deferred compensation, incentive 
compensation, share purchase, share appreciation and share option, severance or 
termination pay, hospitalization or other medical benefits, life or other 
insurance, dental, disability, salary continuation, vacation, supplemental 
unemployment benefits, profitsharing, mortgage assistance, employee loan, 
employee assistance, pension, retirement or supplemental retirement plan or 
agreement (including without limitation any defined benefit or defined 
contribution pension plan and any group registered retirement savings plan), and 
each other employee benefit plan or agreement (whether oral or written, formal 
or informal, funded or unfunded) sponsored, maintained or contributed to or 
required to be contributed to by the Corporation for the benefit of any of the 
Employees, whether or not insured and whether or not subject to any Applicable 
Law, except that the term “Benefit Plans” shall not include any statutory plans 
with which the Corporation is required to comply, including the Canada/Quebec 
Pension Plan or plans administered pursuant to applicable provincial health tax, 
workers' compensation and unemployment insurance legislation;

(h) “Books and Records” means the Accounting Records and all books, records, 
sales and purchase records, lists of suppliers, formulae, business reports and 
research and development information of the Corporation and plans and 
projections and all other documents, files, records, correspondence, and other 
data and information, financial or otherwise, which are relevant to the 
Corporation, including all data and information stored electronically or on
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computer related media, which are in the possession of or subject to the control 
or direction of the Vendor or the Principal;

(i) “Business” has the meaning assigned thereto in the recitals hereto;

(j) “Business Day” means a day other than a Saturday or Sunday, on which 
Canadian chartered banks are open for the transaction of domestic business in 
Toronto, Ontario;

(k) “Closing Date” means March 2, 2018 or such other date as the parties may 
agree upon;

(l) “Closing” means the completion of all of the transactions contemplated by this 
Agreement which are to occur contemporaneously at the Time of Closing;

(m) “Closing Document” means any document delivered at or subsequent to the 
Closing Time as provided in or pursuant to this Agreement;

(n) “Collective Agreement” means any collective agreement, letters of 
understanding, letters of intent or other written communication with any trade 
union or association which may qualify as a trade union, which would cover any 
Employees;

(o) “Contracts” means the contracts, agreements, licence agreements and other 
obligations of the Corporation including the Equipment Leases and the Lease;

(p) “Employees” means all employees of the Corporation, whether full or part time, 
and whether permanent, temporary or hired on a contract basis and including 
those employees absent from work by reason of short or long-term disability, 
authorized leave of absence and pregnancy, maternity, paternal or parental 
leave;

(q) “Encumbrance” means any encumbrance of any kind whatever and includes a 
security interest, mortgage, lien, hypothec, pledge, hypothecation, assignment, 
charge, trust or deemed trust (whether contractual, statutory or otherwise 
arising), a voting trust or pooling agreement with respect to securities, an 
adverse claim or any other right, option or claim of others of any kind whatever 
affecting the Assets or the Purchased Shares, any covenant or other agreement, 
restriction or limitation on the transfer of the Purchased Shares other than in the 
Act and a deposit by way of security;

(r) “Environment” includes the air, surface water, underground water, any land, 
soil or underground space even if submerged under water or covered by a 
structure, all living organisms and the interacting natural systems that include 
components of air, land, water, organic and inorganic matters and living 
organisms and the environment or natural environment as defined in any 
Environmental Law and “Environmental” shall have a similar extended 
meaning;



-4-
213

(s) “Environmental Laws” includes all federal, provincial, municipal or local 
statutes, regulations, bylaws, guidelines, policies or rules, and Orders of any 
Governmental Authority and the common law, relating in whole or in part to the 
Environment and includes those laws relating to the storage, generation, use, 
handling, manufacture, processing, transportation, import, export, treatment, 
actual or potential discharge, deposit, spill, leak, pumping, pouring, emission, 
emptying, injection, escape, leaching, seepage or disposal or disposal (by any 
means, including dumping, incineration, spraying, pumping, injecting, 
depositing or burying) of any Hazardous Substances and any laws relating to 
asbestos or asbestos containing materials in the Environment, in the workplace 
or in any building;

(t) “Equipment” means all fixed assets and tangible personal property of the 
Corporation, including all equipment and all fixtures, furniture, furnishings, 
vehicles, computers, photocopiers, office equipment, implements, tools and 
spare parts used by the Corporation;

(u) “Equipment Leases” means the leases of personal property;

(v) “Financial Statements” means the Annual Financial Statements and the 
Interim Financial Statements;

(w) “Generally Accepted Accounting Principles” means accounting standards for 
private enterprises in Canada as applicable as at the date on which any 
calculation or determination is required to be made in accordance with such 
standards;

(x) “Governmental Authority” means any domestic or foreign government 
whether federal, provincial, state or municipal and any governmental agency, 
governmental authority, governmental tribunal or governmental commission of 
any kind whatever;

(y) “Hazardous Substances” means any pollutant, contaminant, waste, hazardous 
substance, hazardous material, toxic substance, dangerous substance or 
dangerous good as defined, judicially interpreted or identified in any 
Environmental Law, including any that may impair the quality of any waters;

(z) “HST” means all goods and service taxes, sales taxes levied by the federal 
government of Canada, value added taxes or multistage taxes and all provincial 
sales taxes integrated with such federal taxes (including the Quebec sales tax), 
assessed, rated or charged upon the Corporation;

(aa) “including” means “including without limitation” and “includes” means 
“includes without limitation” and each of the terms “including” and “includes” 
shall not be construed to limit any general statement which it follows to the 
specific or similar items or matters immediately following it;
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(bb) “Indemnified Party” means any Person entitled to indemnification under this 
Agreement;

(cc) “Intellectual Property” means any domestic and foreign intellectual property 
rights, including: (i) patents, applications for patents and reissues, divisions, 
continuations, renewals, extensions and continuations-in-part of patents or patent 
applications; (ii) proprietary and non-public business information, including 
inventions (whether patentable or not), invention disclosures, improvements, 
discoveries, trade secrets, confidential information, know-how, methods, processes, 
designs, technology, technical data, schematics, formulae and documentation 
relating to any of the foregoing; (in) copyrights, copyright registrations and 
applications for copyright registration; (iv) designs, design registrations, design 
registration applications and integrated circuit topographies; (v) trade names, 
business names, corporate names, domain names, website names and world wide 
web addresses, common law trade-marks, trade-mark registrations, trade mark 
applications, trade dress and logos, and the goodwill associated with any of the 
foregoing; and (vi) any other intellectual property and industrial property;

(dd) “Knowledge” means, with reference to any of the representations and 
warranties of the Vendor and Principal, the actual knowledge of the Principal 
and the knowledge which the Principal would have if he had conducted a 
reasonable inquiry with the responsible personnel within the Corporation into 
the relevant subject matter of such representation and warranty;

(ee) “Lease” means the lease dated______________ made between the Corporation
and____________;

(ff) “Leased Premises’.’ means the premises which is governed by the Lease and 
municipally known as [•];

(gg) “Licence” means any licence, permit, approval, right, privilege, concession or 
franchise issued, granted, conferred or otherwise created by a Governmental 
Authority;

(hh) “Licensed Intellectual Property” has the meaning assigned thereto in Section 
3.1(bb)(i);

(ii) “Loss” means any and all loss, liability, damage, cost, expense, charge, fine, 
penalty or assessment, resulting from or arising out of any claim, including the 
costs and expenses of any action, suit, proceeding, demand, assessment, 
judgment, settlement or compromise relating thereto and all interest, punitive 
damages, fines and penalties and reasonable legal fees and expenses incurred in 
connection therewith, including loss of profits and/or consequential damages;

(jj) “Material Contracts” has the meaning assigned to such term in subsection 
3.1(p);

(kk) “Mortgage Security” has the meaning assigned to such term in Section 2.5;
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(11) “Occupational Health and Safety Acts” means the Occupational Health and 
Safety Act (Ontario) and all other legislation of any jurisdiction dealing with any 
of the subject matter of that Act or with any aspect of the health or safety of 
employees;

(mm) “Order” means any order (draft or otherwise), judgement, injunction, decree, 
award or writ of any court, tribunal, arbitrator, Governmental Authority, or 
other Person having jurisdiction;

(nn) “Owned Intellectual Property” has the meaning assigned thereto in Section 
3.1(bb)(i);

(oo) “Parties” means the Persons who have executed and are bound by the terms of 
this Agreement collectively, and “Party” means any one of them;

(pp) “Pension Plan” means each of the Benefit Plans that is a “Registered Pension 
Fund or Plan” as that term is defined in subsection 248(1) of the Tax Act;

(qq) “Permitted Encumbrances” means those registrations made pursuant to the 
Personal Property Security Act (Ontario);

(rr) “Person” shall be broadly interpreted and includes an individual, body 
corporate, partnership, joint venture, trust, association, unincorporated 
organization, the Crown, any Governmental Authority or any other entity 
recognized by law;

(ss) “Principal Indebtedness” means the loan owed by Principal to the Corporation 
as at the Closing Date, including any costs, prepayment penalties, premiums, 
consent or other fees and costs in connection with any repayment thereof.

(tt) “Proceeding” shall include any citation, directive, order, claim, litigation, 
investigation, study, judgement, notice, letter or other communication, written 
or oral, actual or threatened, from any court or Governmental Authority;

(uu) “Purchase Price” means the purchase price to be paid by the Purchaser to the 
Vendor for the Purchased Shares as provided in Section 2.1(b);

(vv) “Purchased Shares” means 100 common shares, being all of the common 
shares held by the Vendor in the capital of the Corporation;

(ww) “RBC Closing Indebtedness” means all indebtedness, as of the AR 
Commencement Date, together with interest, fees, prepayment premiums and 
other expenses owed by the Corporation to Royal Bank of Canada in relation 
thereof, including all accrued and unpaid interest thereon, and any costs, 
prepayment penalties, premiums, consent or other fees and costs in connection 
with any repayment thereof;
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(xx) “Representative” means each director, officer, employee, agent, solicitor, 

accountant, professional advisor and other representative of a Party or an 
Indemnified Party (as defined in Article 5);

(yy) “Tax Act” means the Income Tax Act (Canada) and the regulations promulgated 
thereunder, and the provincial counteiparts thereof, as the same may be 
amended trom time to time;

(zz) “Taxes and Governmental Charges” means all taxes and similar 
governmental charges, including:

(i) Canadian federal, provincial, municipal and local, foreign or other income, 
franchise, capital, real property, personal property, tangible, withholding, 
payroll, employer health, transfer, sales, use, excise, goods and services 
(including HST), consumption, antidumping, countervail and value added, 
employer health, real property and personal property and any other taxes, 
custom duties, fees, assessments or similar charges in the nature of a tax 
for which any of the Corporation may have any liability imposed by 
Canada or any province, municipality, country or foreign government or 
subdivision or agency thereof, whether disputed or not;

(ii) assessments, charges, duties, fees, imposts, levies or other governmental 
charges and interest, penalties or additions associated therewith;

(iii) all Canada Pension Plan contributions, unemployment insurance 
premiums and workers compensation premiums, together with any 
instalments with respect thereto; and

(iv) any interest, fines and penalties, imposed by any governmental authority 
(including federal, provincial, municipal and foreign governmental 
authorities), and whether disputed or not;

(aaa) “Tax Returns” means all reports, returns and other documents filed or required 
to be filed by the Corporation in respect of Taxes and Governmental Charges or 
in respect of or pursuant to any domestic or foreign federal, provincial, state, 
municipal, territorial or other taxing statute; and

(bbb) “Time of Closing” or “Closing Time” means 12:01 a.m. on the Closing Date;

1.2 General Interpretation

(a) Entire Agreement. This Agreement, including the Schedules hereto, and the 
Closing Documents constitute the entire agreement between the Parties 
pertaining to the subject matter hereof and supersede all prior agreements, 
understandings, negotiations and discussions, whether oral or written, of the 
Parties, and there are no warranties,, representations or other agreements 
between the Parties in connection with the subject matter hereof. No 
supplement, modification, waiver or termination of this Agreement shall be
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binding unless executed in writing by the Parties hereto. No waiver of any of 
the provisions of this Agreement shall be deemed to constitute or shall 
constitute a waiver of any other provision (whether or not similar) nor shall such 
waiver constitute a continuing waiver unless otherwise expressly provided.

(b) Applicable Law. This Agreement shall be governed by and construed in 
accordance with the laws of the Province of Ontario and the laws of Canada 
applicable therein and shall be treated, in all respects, as an Ontario contract.

(c) Determination of Time. When calculating the period of time within which or 
following when any act is to be done or steps taken pursuant to this Agreement, 
the date which is the reference date in calculating such period shall be included. 
If the last day for calculating such period is a non-business day the period in 
question shall end on the next Business Day.

(d) Interpretation Not Affected by Headings or Party Drafting. The division of 
this Agreement into articles, sections, paragraphs, subsections and clauses and 
the insertion of headings are for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. The terms “this 
Agreement", “hereof1, “herein", “hereunder" and similar expressions refer to 
this Agreement and the schedules to this Agreement and not to any particular 
article, section, paragraph, clause or other portion of this Agreement and include 
any agreement or instrument supplementary or ancillary to this Agreement. The 
parties to this Agreement acknowledges that their respective legal counsel have 
reviewed and participated in settling the terms of this Agreement.

(e) Number and Gender. This Agreement shall be read with all changes of 
number and gender as required by the context.

ARTICLE 2
PURCHASE AND SALE OF PURCHASED SHARES

2.1 Purchase and Sale of Purchased Shares

(a) At the Closing Time on the Closing Date, the Vendor shall sell to the Purchaser 
all of the Purchased Shares and the Purchaser shall purchase such shares from 
the Vendor upon and subject to the terms of this Agreement. The completion of 
the transaction of purchase and sale provided for in this Agreement shall take 
effect at the Closing Time.

(b) The purchase price (the “Purchase Price”) for the Purchased Shares shall be
$100.00.

(c) The Purchaser shall pay and satisfy the Purchase Price on the Closing Date by 
cash or cheque.

2.2 Place of Closing
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The Closing shall take place at the Time of Closing at the offices of the Purchaser’s 
counsel or at such other place as may be agreed upon by the Vendor and the Purchaser or their 
respective counsel prior to the Closing Date.

2.3 Payment of RBC Closing Indebtedness

The Vendor and the Principal agree they are, jointly and severally, liable and responsible 
for the payment of the RBC Closing Indebtedness and the Parties agree to the following 
arrangements in relation to the payment thereof:

(a) The Purchaser shall cause the Corporation to use commercially reasonable 
efforts, with the assistance of the Vendor, to collect any accounts receivable due 
or accruing due to the Corporation as at November 30, 2017 (the “AR 
Commencement Date”) during the 6 month period following the AR 
Commencement Date (the “Collection Period”). The Corporation shall provide 
to the Vendor within five (5) Business Days at the end of the Collection Period, 
a collection report showing in reasonable detail the face amounts collected (the 
“Collected AR”) and uncollected during such period. The computation shall in 
the absence of a manifest error be final and binding upon the Parties.

(b) Within ten (10) Business Days (the “First Settlement Date”) after the five 
Business Day period after the Collection Period set out in Section 2.3(a), the 
Vendor and the Principal shall become, jointly and severally, liable to the 
Purchaser for the amount, if any, by which the RBC Closing Indebtedness 
exceeds the Collected AR, which the Vendor and the Principal shall, on the First 
Settlement Date, pay to the Purchaser by bank draft, wire transfer or other 
immediately available funds.

2.4 Payment of Principal Indebtedness

The Vendor and the Principal agree they are jointly and severally liable to the Purchaser 
for any outstanding Principal Indebtedness, which the Vendor and the Principal shall pay 
forthwith, upon written notice from the Purchaser, to the Corporation by way of bank draft, wire 
transfer or other immediately available funds.

2.5 Security of Payment by Principal and Vendor

As continuing collateral security for the payment by the Vendor and the 
Principal of the RBC Closing Indebtedness, the Principal Indebtedness and any Loss indemnified 
under Section 5.1, on the date hereof subsequent to Closing, the Principal shall cause the 
Corporation to grant a third mortgage in favour of the Purchaser, incorporating standard charge 
terms 200033, on the property municipally known as 63 Norbury Drive, Markham, Ontario, L3S 
3V2 (bearing the PIN 03736-0065 (LT)) (the “Mortgage Security”).

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Vendor and the Principal
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The Vendor and the Principal, jointly and severally, represent, warrant and covenant to 
the Purchaser as follows and acknowledges that the Purchaser is relying thereon in connection 
with its entering into this Agreement and the consummation of the transactions contemplated 
hereby:

(a) Corporate Status of the Corporation

The Corporation is duly incorporated and organized and is validly subsisting and in good 
standing under the laws of the jurisdiction of its incorporation. The Corporation has the 
corporate power to own or lease its property and to carry on the Business, as now being 
conducted. The Corporation is duly qualified as a corporation to do business and in good 
standing in each jurisdiction in which the nature of its Business makes such qualification 
necessary. Complete copies of the Articles of Incorporation and by-laws of the 
Corporation, together with all amendments thereto have been delivered to the Purchaser. 
No proceedings have been taken or authorized by the Corporation, the Vendor and the 
Principal, or to the Knowledge of the Principal, by any other Person, with respect to the 
bankruptcy, insolvency, liquidation, dissolution or winding-up of the Corporation or 
reorganization relating to the Corporation.

(b) Due Execution and Enforceability of Agreement and Closing Documents

This Agreement has been and each of the Closing Documents to which the Corporation, 
the Vendor and the Principal are a party will, on Closing, be duly executed and delivered 
by them, and this Agreement constitutes and the Closing Documents will on Closing 
constitute, valid and binding obligations of the Corporation, the Vendor and the Principal, 
enforceable in accordance with its terms, except as the enforcement thereof may be 
limited by bankruptcy laws and other laws of general application relating to creditors' 
rights or general principles of equity.

(c) Authorized Capital and Issued Capital

The authorized capital of the Corporation consists of an unlimited number of Common 
shares of which 100 Common shares are issued and outstanding. The issued capital of 
the Corporation is issued and outstanding as fully paid and non-assessable shares. The 
Vendor is the registered and beneficial owner of all the issued capital of the Corporation.

(d) Residence of the Vendor

The Vendor is not a non-resident of Canada within the meaning of the Income Tax Act 
(Canada).

(e) Title to Shares

The Vendor now has, and on Closing, the Purchaser will acquire, good and valid title to 
the Purchased Shares, free and clear of all Encumbrances. There are no restrictions on the 
transfer of the Purchased Shares except as set forth in the Articles of Incorporation of the 
Corporation.
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(f) No Options, etc.

No Person other than the Purchaser, has any oral or written agreement, option, warrant, 
right, privilege or any other right capable of becoming any of the foregoing (whether 
legal, equitable, contractual or otherwise), for the purchase, subscription or issuance of 
any unissued shares, voting securities, convertible securities or rights of the Corporation.

(g) Subsidiaries

The Corporation does not (i) have any direct or indirect subsidiaries, (ii) hold, directly or 
indirectly, any shares or other ownership, equity or proprietary interests in any other 
Person, or (iii) have any agreement of any nature to acquire, directly or indirectly, any 
shares or other ownership, equity or proprietary interests in any other Person.

(h) Financial Statements 

The Financial Statements:

(i) have been prepared in accordance with Generally Accepted Accounting 
Principles, applied on a basis consistent with that of the preceding periods;

(ii) fairly present the financial position of the Corporation as of their 
respective dates and the statements of earnings and cash flows contained 
in the Financial Statements fairly present the revenues, earnings and 
results of operations for the periods indicated; and

(iii) are accurate and complete in all material respects and are based upon and 
are consistent with the Books and Records.

(i) Corporate Records

Complete and accurate records with respect to the issuance, transfer, redemption and 
cancellation of shares of stock of the Corporation are contained in the register of 
shareholders of the Corporation respectively. The minute books of the Corporation is 
complete and accurate in all respects and contain records of all minutes of meetings of 
and signed resolutions in writing of the shareholders and Board of Directors of the 
Corporation, The Corporation’s register of shareholders and minute books have been 
made available to the Purchaser.

(j) Absence of Conflicting Agreements

None of the execution and delivery of, the observance and performance by the Vendor or 
Principal of any covenant or obligation under, this Agreement or any Closing Document, 
or die Closing:

(i) contravenes or results in, or will contravene or result in, a violation of or a 
default under (with or without the giving of notice or lapse of time, or 
both) or in the acceleration of any obligation under:
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(a) any Applicable Law;

(b) any Licence;

(c) the constating documents, by-laws, directors or shareholders 
resolutions of the Corporation;

(d) the provisions of any agreement, lease, mortgage, security 
document, obligation or instrument to which the Vendor, the 
Principal, or the Corporation is a party, or by which any of them or 
the Assets are bound or affected;

(ii) relieves any other party to any Contract of that party's obligations 
thereunder or enable it to terminate its obligations thereunder; or

(iii) results in the creation or imposition of any Encumbrance on the 
Corporation, the Purchased Shares or any of its Assets.

(k) Required Consents and Approvals

No consent, approval. Licence, Order, authorization, registration or declaration of, or 
filing (other than routine postclosing notifications or filings) with, any Governmental 
Authority or other Person (the “Consents”) is required by the Vendor, the Principal or 
the Corporation, in connection with (a) the Closing or (b) the execution and delivery by 
the Vendor and the Principal of this Agreement or the Closing Documents, or (c) the
observance and performance by the Vendor’s obligations under this Agreement or the 
Closing Documents.

(l) Liabilities

The Corporation does not have any outstanding claims, liabilities or indebtedness, 
(including contingent or otherwise), other than liabilities set forth in the Financial 
Statements or referred to in the notes thereto or liabilities incurred subsequent to 
November 30, 2017, in the ordinary course of Business which are not in the aggregate 
material and adverse to the Corporation or the Purchased Shares and which do not violate 
any covenant contained in this Agreement or constitute a breach of any representation or 
warranty made in or pursuant to this Agreement and which are reflected in the respective 
Books and Records of the Corporation. The Corporation is not in default in respect of the 
terms or conditions of any indebtedness.

(m) Absence of Changes 

Since November 30, 2017:

(i) the Corporation has conducted the Business in the ordinary course;

(ii) there has not been any change in the accounting principles, policies, 
practices or procedures of the Corporation;
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(iii) the Coxporation has not incurred any debt, obligation or liability (fixed or 
contingent), except normal trade or business obligations incurred in the 
ordinary course of business;

(iv) the Corporation has not paid or satisfied any obligation or liability (fixed 
or contingent), except:

(A) current liabilities reflected in the Financial Statements;

(B) current liabilities incurred in the ordinary course of business; and

(C) scheduled payments pursuant to obligations under loan agreements 
or other contracts or commitments described in this Agreement or in the 
schedules to this Agreement;

(v) the Corporation has not created any Encumbrance (other than the 
Permitted Encumbrances) upon any of its Assets;

(vi) the Corporation has not sold, assigned, transferred, leased or otherwise 
disposed of any of its Assets, except in the ordinary course of business;

(vii) the Corporation has not purchased, leased or otherwise acquired any 
properties or assets, except in the ordinary course of business;

(viii) the Corporation has not waived, cancelled or written-off any rights, 
claims, accounts receivable or any amounts payable to it;

(ix) the Corporation has not made any material change in the method of billing 
customers or the credit terms made available by it to its customers;

(x) the Corporation has not suffered any damage, destruction or loss (whether 
or not covered by insurance) which has materially adversely affected the 
Business or the assets, liabilities, operations, activities, earnings, 
prospects, affairs or financial position of the Corporation, taken as a 
whole;

(xi) the Corporation has not increased any form of compensation or other 
benefits payable or to become payable to any of the Employees including 
any increase in remuneration payable to the Vendor or the Principal; and

(xii) to the Knowledge of the Principal, the Corporation has not suffered any 
extraordinary loss relating to the Business.

(n) Matters Pertaining to Tax and Governmental Charges

(i) The Corporation has prepared and filed all Tax Returns with the 
appropriate Governmental Authorities for all fiscal periods ending prior to 
the date hereof. Each such Tax Return was correct and complete. True
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copies of all Tax Returns prepared and filed by the Corporation during the 
past three years have been given to the Purchaser on or before the Closing 
Date. Such Tax Returns correctly reflect the income, expenses, business, 
assets, operations, activities and status of the Corporation at the time of 
such filing.

(ii) The Corporation has paid all Taxes and Governmental Charges due and 
payable as reflected on its Tax Returns and has paid all assessments and 
reassessments it has received in respect of Taxes and Governmental 
Charges. Except for taxes accruing but not yet due and payable in the 
current period, the Corporation is not liable for any Taxes and 
Governmental Charges at the date hereof.

(iii) There are no reassessments of Taxes and Governmental Charges that have 
been issued and are outstanding and no Governmental Authority has 
challenged, disputed or questioned the Corporation in respect of Taxes and 
Governmental Charges or any Tax Returns. The Corporation is not 
negotiating any draft assessment or reassessment with any Governmental 
Authority. The Principal has no Knowledge of any contingent liabilities of 
the Corporation for Taxes and Governmental Charges. The Vendor nor 
the Principal has received any oral or written communication from any 
Governmental Authority indicating that an assessment or reassessment is 
proposed in respect of any Taxes and Governmental Charges. The 
Corporation has not executed or filed with any Governmental Authority 
any agreement extending the period for assessment, reassessment or 
collection of any Taxes and Governmental Charges.

(iv) The Corporation has withheld from each payment made to any of its 
present or former employees, officers and directors, and to all persons who 
are nonresidents of Canada for the purposes of the Tax Act, all amounts 
required by law and will continue to do so until the Closing Time and has 
remitted such withheld amounts within the prescribed periods to the 
appropriate Governmental Authority. The Corporation has remitted all 
Canada Pension Plan contributions, unemployment insurance premiums, 
employer health taxes and other Taxes and Governmental Charges payable 
by it in respect of its employees and has or will have remitted such 
amounts to the proper Governmental Authority within the time required by 
Applicable Law. The Corporation has charged, collected and remitted on a 
timely basis all Taxes and Governmental Charges as required by 
Applicable Law on any sale, supply or delivery whatsoever, made by it.

(v) The Business is the only business ever conducted by the Corporation.

(vi) The Corporation has paid all Taxes and Governmental Charges imposed 
on the acquisition of its tangible personal property and on the receipt of all 
supplies of goods and services made to it.
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(vii) The Corporation has not disposed of any of the Assets to a related person 
(as defined in the Tax Act) for proceeds less than the fair market value of 
that Asset.

(o) Material Contracts

The Corporation has performed all of the obligations required to be performed by it in all 
material respects and is entitled to all benefits under, and is not in default or alleged to be 
in default in respect of, any Material Contract to which it is a party or by which it is 
bound; all such Material Contracts are in good standing and in full force and effect, and 
no event, condition or occurrence exists or has transpired that, after notice or lapse of 
time or both, would constitute a default under any of the foregoing or would indicate that 
any of such Material Contracts may be terminated within the next 120 days.

(p) Absence of Guarantees

The Corporation has given or agreed to give, and is not a party to or bound by, any 
guarantee of indebtedness or other obligations of third parties nor any other commitment 
by which the Corporation is, or is contingently, responsible for such indebtedness or 
other obligations other than as disclosed in the Financial Statements.

(q) Restrictions on Business

The Corporation is not a party to any agreement, lease, mortgage, security document, 
obligation or instrument, or subject to any restriction in its Articles of Incorporation, its 
bylaws, its Licences or its directors' or shareholders' resolutions or subject to any 
restriction imposed by any Governmental Authority or subject to any Applicable Law or 
Order which could restrict or interfere with the conduct of the Business or the use of the 
Assets or which could limit or restrict or otherwise adversely affect the Purchased Shares, 
the Assets or the assets, liabilities, operations, activities, earnings, prospects, affairs or 
financial position of the Corporation taken as a whole, other than statutory provisions and 
restrictions of general application to the Business.

(r) Compliance with Applicable Law

The Corporation has conducted and is conducting the Business in compliance in all 
material respects with all Applicable Laws, and not in material breach of any Applicable 
Laws. The operation of the Corporation and the conduct of the Business as and where 
such Business is presently conducted and/or currently contemplated to be conducted, and 
the relationships among the Corporation and any Person who may provide services to or 
in conjunction with the Corporation are not in violation of Applicable Laws. The 
Corporation has not received any written notice of any such violations or of any pending 
investigation with respect to such matters, the subject of which has not been fully 
resolved.

(s) Assets and Activities
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(i) The Corporation has good and valid title to all of the Assets free and clear 
of all Encumbrances other than the Permitted Encumbrances.

(ii) There is no agreement, option or other right or privilege outstanding in 
favour of any Person for the purchase from the Corporation of the 
Business or any part thereof or of any of the Assets of the Corporation, 
other than agreements or commitments entered into in the ordinary course 
of business.

(t) Employees

No Employee is employed under a contract which cannot be terminated by the 
Corporation with or without notice, except for those Employees who are employed on 
indefinite hiring requiring reasonable notice of termination by Applicable Law. The 
Corporation is in compliance in all material respects with all Applicable Laws relating to 
the employment of the Employees, including any obligations relating to employment 
standards legislation, pay equity legislation, worker's compensation legislation, 
occupational health and safety legislation, labour relations legislation, and human rights 
legislation. To the Knowledge of the Principal, there are no material employment 
standards, pay equity, workers' compensation, occupational health and safety, labour 
relations or human rights applications, proceedings, investigations, complaints, 
prosecutions or Orders outstanding, pending or threatened and the Principal is not aware 
of any state of facts which would provide a valid basis for any of the foregoing. The 
Vendor has provided the Purchaser with a copy of any pay equity policies or plans in 
effect. The Corporation has provided the Purchaser with known details of any 
outstanding obligations, Orders, complaints, investigations, or inquiries, under any 
applicable pay equity legislation. The Corporation has provided the Purchaser with a 
copy of all policies and posted directives with respect to human rights policies, 
procedures, and guidelines. The Corporation has operated in comphance in all material 
respects with such permits. All vacation pay, bonuses, commissions, termination pay, 
severance pay and other employee benefit payments of each of the Employees are 
reflected and have been accrued in the Books and Records.

(u) Collective Agreements

The Corporation is not now, nor has it ever been, a party, either directly or by operation 
of law, to any Collective Agreement. To the Knowledge of the Principal, there are no 
threatened or pending union organizing activities involving the Employees.

(v) Occupational Health and Safety

The Vendor has provided the Purchaser with access to all inspection reports under 
Occupational Health and Safety Acts relating to the Corporation. There are no 
outstanding inspection Orders nor, to the Knowledge of the Principal, are there any 
pending or threatened charges made under any Occupational Health and Safety Acts 
relating to the Corporation. There have been no fatal or critical accidents within the five 
years. The Corporation has each complied in all material respects with any Orders issued
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under Occupational Health and Safety Acts. There are no appeals of any Orders under 
Occupational Health and Safety Acts relating to the Corporation which are currently 
outstanding.

(w) Workers' Compensation

There are no notices of assessment, provisional assessment, reassessment, supplementary 
assessment, penalty assessment or increased assessment (collectively, “assessments”) or, 
to the Knowledge of the Principal any other communications related thereto which the 
Coiporation has received from any workers’ compensation board or similar authorities in 
any jurisdictions where the Business is carried on and there are no assessments which are 
unpaid on the date hereof and to the Knowledge of the Principal, there are no facts or 
circumstances which may result in an increase in liability to the Corporation from any 
applicable workers' compensation legislation, regulations or rules after the Closing Time. 
To the Knowledge of the Principal, the Corporation’s accident cost experience relating to 
the Business is such that there are no pending or possible assessments and there are no 
claims or potential claims which may adversely affect the Corporation’s accident cost 
experience.

(x) Litigation

There is no claim, demand, suit, action, cause of action, dispute, proceeding, litigation, 
investigation, grievance, arbitration, governmental proceeding or other proceeding 
including appeals and applications for review, initiated and in progress against, by or 
relating to the Corporation, its directors, officers, employees or agents, or to the Assets, 
nor to the Knowledge of the Principal, are any of the same pending or threatened. There 
is not at present outstanding against the Corporation any Order that adversely affects it in 
any material way or that in any way relates to this Agreement or the transactions 
contemplated in it.

(y) Insurance

The Corporation has not received notice of default with respect to any of the provisions 
contained in any such insurance policy. For any current material claim that has not been 
settled or finally determined, the Corporation has not failed to give any notice or present 
any claim under any such insurance policy in a due and timely fashion such that the 
insurer would be entitled to terminate coverage or deny liability on any such claim. All 
such policies of insurance are in full force and effect and the Corporation is in material 
default, whether as to the payment of premium or otherwise, under the terms of any such 
policy.

(z) Intellectual Property

(i) The Corporation has due and valid licences for all the Licensed 
Intellectual Property that it is using in the Business. The Corporation has 
not permitted or licensed any Person to use any of the Owned Intellectual 
Property.
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(ii) To the Knowledge of the Principal, there is no claim that any products 
used or sold by the Corporation or any method, advertising, or material 
that the Corporation employs in the marketing, or sale of any such 
product, breaches, violates, infringes or interferes with any rights of any 
Person.

(aa) Real Property and Leased Premises

(i) The Corporation has not had and does not own or have any rights to real 
property or interests in real property, of any nature whatsoever, except for 
the Corporation’s occupation of the Leased Premises in accordance with 
the terms of the Lease.

(ii) The Lease is valid and enforceable in accordance with its terms. The 
Corporation will continue to have the exclusive right to occupy and use 
the Leased Premises referred to thereunder in accordance with the 
arrangements currently in effect between the Corporation and landlord. 
The Corporation is not in default of any material obligations under the 
Lease. To the Principal’s Knowledge, the landlord under the Lease is not 
in default in meeting any of its material obligations under the Lease.

(bb) Environmental Matters

(i) All operations of the Corporation (including the condition of the Leased 
Premises and the soil and waters in, on or under the Leased Premises) are 
now and always have been in compliance in all respects with all applicable 
Environmental Laws. The Corporation is not, and the Leased Premises 
have not been or is now subject to any remedial order or judgment relating 
to compliance with Environmental Laws, nor has any investigation or 
Proceeding been commenced as to whether any such remedial Order or 
judgment is necessary nor has any threat of such remedial Order or 
judgment been made nor are there any circumstances that could result in 
the issuance of such an order or judgment.

(ii) The Corporation is not a party to any indemnification agreement or other 
contractual obligation by which it has agreed to indemnify any third party 
for liability relating to compliance with or liability under any 
Environmental Laws or otherwise relating to any liability for Hazardous 
Substances.

(cc) Equipment Leases

Except for the Equipment Leases, the Corporation is not a party to or bound by any leases 
of personal property. All of the Equipment Leases are in full force and effect and no 
default exists on the part of the Corporation, or, to the Knowledge of the Principal on the 
part of any of the other parties thereto.

(dd) Books and Records
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The Vendor has made available to the Purchaser all Books and Records of or relating to 
the Corporation. Such Books and Records fairly and correctly set out and disclose in all 
respects the financial position of the Corporation in accordance with good business 
practice and all financial transactions relating to the Corporation has been accurately 
recorded in its respective Books and Records. The Books and Records accurately reflect 
the basis for the financial condition and the revenues, expenses and results of operations 
of the Corporation shown in its Financial Statements and together with all disclosures 
made in this Agreement or in the schedules hereto, present fairly the financial condition 
and the revenues, expenses and results of the operations of the Corporation as of the 
Closing Date. No information, records or systems pertaining to the operation or 
administration of the Corporation is in the possession of, recorded, stored, maintained by 
or otherwise dependent on any other Person.

(ee) No Joint Venture Interests

The Corporation has not nor has it agreed to become, a partner, member, owner, 
proprietor or equity investor of or in any partnership, joint venture, co-tenancy or other 
similar jointlyowned business undertaking or to acquire or lease any other business 
operation and does not have any other significant investment interests in any similar 
Business owned or controlled by any third party.

(ft) Accounts Receivable

The accounts receivable of the Corporation reflected in its Financial Statements and all 
accounts receivable of the Corporation arising since [2017] arose from bona fide 
transactions in the ordinary course of business and are valid, enforceable and fully 
collectible accounts (subject to a reasonable allowance, consistent with past practice, for 
doubtful accounts as will be reflected in their respective Financial Statements and 
Accounting Records). Such accounts receivable are not subject to any set-off or 
counterclaim.

(gg) Suppliers

During the twelve (12) month preceding the Closing Date, the Corporation has not had 
any supplier terminate, or communicate to it in writing or, to the Knowledge of the 
Principal, verbally, the intention or threat to terminate its relationship with the 
Corporation, or the intention to substantially reduce the quantity of products or services it 
sells to the Corporation, except in the case of suppliers whose sales to the Corporation is 
not, in the aggregate, material to the Business or the assets, liabilities, operations, 
activities, earnings, prospects, affairs or financial position of the Corporation, taken as a 
whole.

(hh) Customers

The Vendor has delivered to the Purchaser a true and complete list of all customers of the 
Corporation as of the date hereof. The Principal-has no Knowledge of any facts which 
could reasonably be expected to result in the loss of any customers or sources of revenue 
of the Corporation which, in the aggregate, would be material to its Business or the
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assets, liabilities, operations, activities, earnings, prospects, affairs or financial position of 
the Corporation taken as a whole.

(ii) Restrictions on Doing Business

The Corporation is not a party to or bound by any agreement which would restrict or limit 
its right to carry on any business or activity or to solicit business from any person or in 
any geographical area or otherwise to conduct its Business as it may determine. To the 
Knowledge of the Principal, the Corporation is not subject to any legislation or any 
judgement, order or requirement of any court or governmental authority which is not of 
general application to persons carrying on a business similar to that carried on by them. 
To the Knowledge of the Principal, there are no facts or circumstances which could 
materially adversely affect the ability of the Corporation to continue to operate the 
Business as presently conducted following the completion of the transactions 
contemplated by this Agreement.

(jj) Guarantees, Warranties and Discounts

(i) The Corporation has not given any guarantee or warranty in respect of any 
of the products sold or the services provided by it, except warranties made 
in the ordinary course of business in the form of their standard written 
warranty, a copy of which has been provided to the Purchaser, and except 
for warranties implied by law;

(ii) during each of the three (3) fiscal years of the Corporation ended 
immediately preceding the date of this Agreement, no material claims 
have been made against it for breach of warranty or contract requirement 
or negligence or for a price adjustment or other concession in respect of 
any defect in or failure to perform or deliver any products, services or 
work; and

(iii) the Corporation is not required to provide any letters of credit, bonds or 
other financial security arrangements in connection with any transactions 
with its suppliers or customers except in respect of contracts for the supply 
of inventories.

(kk) HST Registration

The Corporation is registered for purposes of Part IX of the Excise Tax Act (Canada).

(11) Interest in Suppliers and Competitors

Neither of the Vendor, the Principal has directly or indirectly, any financial interest in 
any corporation, firm, association or business organization which is a supplier or 
competitor of the Corporation.

(mm) Principal Indebtedness
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Other than for the amount reflected in the Financial Statements, the Principal 
Indebtedness is not evidenced by written instrument or security of the Corporation. The 
amount of the Principal Indebtedness is equal to [approximately $200,000], and does not 
bear any interest. The Principal Indebtedness is not subject to any set-off or counterclaim 
rights, in any circumstance whatsoever.

(tin) Privacy Matters

The Corporation has conducted and is conducting the Business in compliance with 
Applicable Laws relevant to privacy and the protection of personal information.

(oo) Broker's or Finder's Fees

No agent, broker. Person or firm acting on behalf of the Vendor, the Principal or the 
Corporation is, or will be, entitled to any commission or broker's or finder's fees from any 
of the parties hereto, or from any Person controlling, controlled by or under common 
control with any of the parties hereto, in connection with any of the transactions 
contemplated by this Agreement.

(pp) No Misrepresentations

None of the foregoing representations and statements of fact contains any untrue 
statement of material fact or omits to state any material fact necessary to make any such 
statement or representation not misleading.

3.2 Representations and Warranties of Purchaser

The Purchaser represents and warrants to the Vendor, and acknowledges that the Vendor 
is relying on such representations and warranties, that the Purchaser is not, and immediately prior 
to the Closing Time will not be, a non-resident of Canada for the purposes of section 116 of the 
Income Tax Act (Canada), or a non-Canadian within the meaning of the Investment Canada Act 
(Canada).

3.3 Survival of Representations and Warranties

The representations and warranties herein of the Parties shall survive indefinitely.

ARTICLE 4 
COVENANTS

4.1 Covenants of the Vendor and Principal on Closing

The Vendor and Principal, jointly and severally, covenant and agree with the Purchaser 
that on or before the Closing Date, and where applicable, thereafter, they will do or cause to be 
done the following:
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(a) Delivery of Closing Documentation. Deliver to the Purchaser at or before the 
Closing Time duly executed original copies of the following, each of which shall 
be in a form satisfactory to the Purchaser:

(i) ' a certified copy of a resolution of the director(s) of the Corporation
approving the transfer of all Purchased Shares from the Vendor to the 
Purchaser;

(ii) a certified copy of a resolution of the trustee of the Vendor of the 
approving or authorizing the execution and delivery of this Agreement and 
the other agreements and documents contemplated hereby;

(iii) share certificate(s) representing all Purchased Shares duly endorsed for 
transfer; and

(iv) all such other necessary transfers, assignments and other documentation 
reasonably requhed to give effect to the transaction contemplated herein.

(b) Resignations. Deliver resignations from the Principal as President, Secretary and 
Treasurer of the Corporation, effective on the Closing Date.

(c) No Indebtedness. On the Closing Date the Corporation shall not be indebted to 
the Vendor, the Principal or to any Person with whom the Corporation or the 
Vendor and Principal do not deal at arm’s length nor shall the Corporation be 
indebted, either directly or indirectly, to any Person for any matter which is 
unrelated to the Business.

(d) Registration Mortgage on Principal’s Property. The Vendor and Principal shall 
execute and deliver on Closing, all documentation associated with the Mortgage 
Security and the registration thereof, in form satisfactory to the Purchaser.

4.2 Purchaser’s Covenants on Closing

The Purchaser covenant and agree with the Vendor that on or before the Closing Date 
and where applicable thereafter they will do or cause to be done the following:

(a) Payment of Purchase Price. The Purchaser shall pay the amount payable by the 
applicable Purchaser on Closing to the Vendor pursuant to Section 2.1(b).

(b) Delivery of Closing Documentation. Deliver to the Vendor at or before the 
Closing Time sufficient duly executed original copies of the following:

(i) a certified copy of a resolution of the board of directors of the corporate 
Purchaser approving this Agreement and the transactions contemplated 
under this Agreement; and

(ii) all such other necessary transfers, assignments and other documentation 
reasonably required to give effect to the transaction contemplated herein.
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ARTICLE 5 
INDEMNITY

5.1 Indemnification by Vendor and the Principal

The Vendor and the Principal, jointly and severally, indemnify, defend and save harmless 
the Purchaser and its respective Representatives and their respective successors and assigns from 
and against any and all Loss suffered or incurred by them, as a direct or indirect result of, or 
arising in connection with or related in any manner whatever to:

(a) any misrepresentation or breach of warranty made or given by the Vendor or the 
Principal in this Agreement, in any Closing Document or in any document 
delivered pursuant to this Agreement;

(b) any and all liability for Taxes and Governmental Charges and other claims:

(i) arising out of, under or pursuant to any assessment or reassessment for 
Taxes and Governmental Charges of the Corporation (or relating to the 
Business or the property of the Corporation) for any taxable period ending 
on or prior to November 30, 2017; and

(ii) attributable to neglect, carelessness or wilful default made or fraud 
committed in filing a Tax Return or supplying information prior to 
November 30, 2017 for the purposes of the Tax Act or any other 
legislation imposing Taxes and Governmental Charges on the 
Corporation;

(c) any and all liability relating to or arising from the operation or conduct of the 
Business or the ownership or use of the Assets or Purchased Shares prior to 
November 30, 2017; or

(d) any and all liability relating to or arising from the RBC Closing Indebtedness; or

(e) any and all liability relating to or arising from the Principal Indebtedness.

The Parties agree that, for the purposes of this Article, any and all Loss suffered or incurred by 
the Corporation as a direct or indirect result of, or arising in connection with, or related in any 
manner to the matters referred to in this Section 5.1 shall, dollar-for-dollar, be deemed to be a 
Loss suffered or incurred by the Purchaser.

5.2 Indemnification by the Purchaser

The Purchaser shall defend and save harmless the Vendor, and its respective 
Representatives and permitted assigns, from and against any and all Loss suffered or incurred by 
them, as a direct or indirect result of, or arising in connection with or related in any manner 
whatsoever to:

-23-
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(a) any misrepresentation or breach of any warranty made or given by the 
Purchaser in this Agreements, in any Closing Document or in any document 
delivered pursuant to this Agreement or any Closing Document; or

(b) any failure by the Purchaser to observe or perform in all material respects any 
covenant or obligation contained in this Agreement.

5.3 Set-Off

If the amount of any Loss or any other amount which by the terms of this Agreement 
becomes due and payable by the Vendor or the Principal, to the Purchaser, is not paid when due, 
the Purchaser shall be entitled, without in any way limiting the Purchaser’s other remedies under 
this Agreement, to set-off against and deduct from any monies, indebtedness or other obligations 
that may at any time or from time to time be payable or owing to the Vendor or the Principal any 
amount due and payable by the Purchaser. The Purchaser agrees to provide the Vendor and 
Principal with thirty (30) days prior written notice of their intention to rely upon their rights 
under this Section 5.3. Such notice shall include a description of the claim or liability payable or 
owing to the Purchaser pursuant to this Article and the basis on which the Purchaser claims its 
rights hereunder.

5.4 Rights in Addition

The rights of indemnity set forth in this Article 5 are in addition and supplemental to any 
other rights, actions, claims or causes of action which may arise in respect of this Agreement, 
any Closing Document and the transactions contemplated hereby.

ARTICLE 6 
GENERAL

6.1 Expenses

Each Party shall pay all expenses it incurs in authorized, preparing, executing and 
performing this Agreement and the transactions contemplated hereunder, whether or not the 
Closing occurs, including all fees and expenses of its legal counsel, bankers, brokers, 
accountants or other representatives or consultants.

6.2 Announcements

No announcements with respect to this Agreement will be made by any Party without the 
prior approval of the other Parties. The foregoing will not apply to any announcement by any 
Party required in order to comply with laws pertaining to timely disclosure, provided that such 
Party consults with the other parties before making any such announcement.

6.3 Time of the Essence

Time shall be of the essence hereof.

6.4 Notices
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Any notice, demand or other communication (hereinafter in this Section 6.4 called a 
“notice”) required or permitted to be given to a Party hereunder shall be in writing and shall be: 
(a) personally delivered to such Party or a responsible officer of such Party; (b) except during a 
period of strike, lockout or other postal disruption, sent by registered mail, postage prepaid; or
(c) sent by telex, telegraph, facsimile or other form of recorded communication, charges prepaid, 
confirmed by prepaid registered mail. Any notices given pursuant to clauses 0 and 0 hereof shall 
be sent to the Parties at their respective addresses set out below:

(a) in the case of a notice to the Vendor and Principal at:

Hossein Totanchian 
63 63 Norbury Drive,
Markham, ON

Telephone Number:

(b) in the case of a notice to the Purchaser addressed to it at:

Attention: Ardy Khavari 
Chartreuse Bancorp Inc.
18 Dupont Street,
Toronto, ON M5R1V2

Facsimile Number:

with a copy to:

Blaney McMurtry LLP 
2 Queen Street East, Suite 1500 
Toronto, ON M5C 3G5

Attention: John Polyzogopoulos

or at such other address as the Party to whom such notice is to be given shall have last notified to 
the Party giving the same in the manner provided in this Section 6.4. Any notice given by 
personal delivery shall be deemed to be given and received on the date of delivery provided that 
if such day is not a Business Day, then the notice shall be deemed to have been given and 
received on the Business Day next following such day. Any notice given by mail as aforesaid 
shall be deemed to have been given and received on the fourth Business Day next following the 
date of its mailing provided no postal strike is then in effect or comes into effect within four 
Business Days after such mailing. Any notice given by facsimile as aforesaid shall be deemed to 
be given and received by the Business Day that the facsimile is sent.

6.5 Assignment

Neither this Agreement nor any rights or obligations hereunder shall be assignable by any 
Party without the prior written consent of the other Parties. Subject thereto, this Agreement shall
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enure to the benefit of and be binding upon the Parties and their respective heirs, executors, 
administrators, successors (including, without limitation, any successor by reason of the 
amalgamation of any Party) and permitted assigns.

6.6 Further Assurances

Each Party hereby agrees that it/he will do all such acts and execute all such further 
documents, conveyances, deeds, assignments, transfers and the like, and will cause the doing of 
all such acts and will cause the execution of all such further documents as are within its/his 
power as the other Party may in writing from time to time reasonably request be done and/or 
executed, in order to consummate the transactions contemplated hereby or as may be necessary 
or desirable to effect the purpose of this Agreement or any document, agreement or instrument 
delivered pursuant hereto and to carry out their provisions or to better or more properly or fully 
evidence or give effect to the transactions contemplated hereby, whether before or after the 
closing.

6.7 Counterparts

This Agreement may be executed in several counterparts, each of which when so 
executed shall be deemed to be an original and such counterparts together shall constitute one 
and the same instrument.

[SIGNING PAGE FOLLOWS]
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IN WITNESS WHEREOF this Agreement has been executed on the date first above written.

THE HOSSEIN TOTONCHIAN 2012 FAMILY 
TRUST

CHARTREUSE BANCORP INC.

By: Ardavan Khavarl

Name: Ardy Kh 
Title:

2236715 ONTARIOllMITED

Nar^e: Hossein Totanchian
Title: President





RESOLUTIONS OF THE DIRECTORS OF 
CHARTREUSE BANCORP INC.

(the "Corporation")

WHEREAS the directors of the Corporation have determined that it is in the best interests of the 
Corporation to purchase all of the issued and outstanding shares in the capital of 2236715 
ONTARIO LIMITED (the “Target”) pursuant to the terms of the Share Purchase Agreement 
dated March 5, 2018 (the “Share Purchase Agreement”) between The Hossein Totonchian 
2012 Family Trust (as vendor), Hossein Totonchian (as principal of the vendor), the Corporation 
(as purchaser) and the Target;

NOW THEREFORE BE IT RESOLVED THAT:

1. the execution, delivery and performance of the Share Purchase Agreement and all 
ancillary documents and transactions contemplated thereunder, be and the same are 
hereby ratified, approved, sanctioned and confirmed;

2. any officer or director of the Corporation is hereby authorized to execute and deliver all 
such other documents and to do all such other acts and things as may be necessary or 
desirable to give effect to the foregoing resolutions.

3. these resolutions may be signed in several counterparts each of which when executed 
shall be deemed to be an original, and such counterparts shall each constitute one and the 
same instrument and notwithstanding their date of execution shall be deemed to bear the 
date set out below; and

4. the execution and delivery of a facsimile or email transmission of these resolutions shall 
constitute delivery of an executed original and shall be binding upon the directors whose 
signatures appear on the transmitted copy.

THE UNDERSIGNED, being the directors of the Corporation, hereby signs the foregoing 
resolutions in accordance with the provisions of the Business Corporations Act (Ontario).

DATED the 5th day of March, 2018



ACKNOWLEDGMENT AND DIRECTION

TO: BLANEYMcMURTRYLLP
(“Blaacys")

RE: Collateral Charge/Mortgage secured against 63 Norbury Drive, Markham,
Ontario

THE UNDERSIGNED HEREBY CONFIRMS that he has reviewed the information attached 
and confirms this information is accurate and hereby authorizes and directs you to sign and register 
electronically on his behalf a Charge/Mortgage in the form attached.

THE UNDERSIGNED HEREBY ACKNOWLEDGES that die effect of the electronic 
document described in this Acknowledgment and Direction has been fully explained to him by his 
solicitor and he understands that he is a party to and bound by the terms and provisions of this 
electronic document to the same extent as if he had signed this document,

THE UNDERSIGNED HEREBY FURTHER ACKNOWLEDGES that he is in fact the 
party named in the electronic document described herein and has not misrepresented his identity to 
you.

THE UNDERSIGNED HEREBY AUTHORIZES you to make any minor, non-material 
alterations that may be required by the Land Registry Office to effect certification of the electronic 
document described in this Acknowledgement and Direction by the Land Registry Office.

THE UNDERSIGNED CONFIRMS execution of this Acknowledgement and Direction by 
facsimile or e-mail transmission shall be binding upon the undersigned and his heirs, executors, 
administrators, successors and assigns and may be relied upon by you as if it was an original

IN THE EVENT of any investigation by the Director of Titles appointed under subsection 9(1) of 
the I-aad Titles Act (the “Director”) regarding suspected fraudulent or unlawful activity or 
registration in connection with the document attached to this Acknowledgment and Direction, the
undersigned hereby consents to you releasing 
and Direction upon request by the Director.

DATED this q2- day of March, 2018.

the Director a true copy of this Acknowledgment
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CANADA )
)

PROVINCE OF ONTARIO )
)

TO WIT: j

)
)

IN THE MATTER OF lost Share Certificate 
Nos. 2, 5 and 6 registered in. the name of The 
Hossein Totonchian 2012 Family Trust 
representing 40,25 and 35 Common shares in 
the capital of 2236715 Ontario Limited, 
respectively

DECLARATION OF LOSS

I, Hossein Totonchian, of the City of Markham, in the Province of Ontario, 

SOLEMNLY DECLARE THAT:

1. The Hossein Totonchian 2012 Family Trust (the "Trust") is the beneficial and 
registered owner of one hundred (100) Common shares of 2236715 Ontario Limited 
(the "Corporation"), collectively represented by Certificate Nos. 2, 5 and 6 (the 
"Certificates");

2. I am a trustee of the Trust and have the authority to provide this Declaration.

3. The Certificates have been lost;

4. The Certificates and the shares represented by them have not been sold, assigned, 
transferred, hypothecated, pledged, delivered as a gift or otherwise encumbered or 
disposed of, nor was the Certificate endorsed at the time they were lost;

5. I request that the Corporation issue a single new certificate to replace the Certificate,

AND I make this solemn declaration conscientiously believing it to be true and 
knowing that it is of the same force and effect as if made under oath.

I intend this statutory declaration to be a solemn declaration under the Canada Evidence 
Act and any similar legislation that may be applicable.

As Trustee of and for The Hossein 
Totonchian 2012 Family Trust
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RESIGNATION

TO: 2236715 ONTARIO LIMITED
(the "Corporation")

AND TO: THE DIRECTOR(S) THEREOF

I hereby tender my resignation as President, Secretary and Treasurer of the above-noted 
Corporation, the same to take effect immediately.

This resignation maybe executed by original, facsimile signature or PDF copy. 

DATED this 2nd day of March, 2018.
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RESOLUTIONS 
OF THE SOLE DIRECTOR 

OF
2236715 ONTARIO LIMITED 

(the ’'Corporation”)

WHEREAS the Hossein Totonchian 2012 Family Trust (the “Vendor”) is the legal and 
beneficially owner of One Hundred (100) Common Shares in the capital of the Corporation;

AND WHEREAS the Vendor, Hossein Totonchian (the “Principal”), and Chartreuse Bancorp Inc. 
(the “Purchaser”) and the Corporation entered into a share purchase agreement dated March 2, 
2018 (the “Share Purchase Agreement”) in connection with the sale of 100 Common Shares by 
the Vendor to the Purchaser;

NOW THEREFORE BE IT RESOLVED THAT:

1. The following transfers of shares in the capital of the Corporation are consented to:

Transferor Transferee Number and Class of Shares

The Hossein Totonchian Chartreuse Bancorp Inc. 100 Common Shares
2012 Family Trust

2. any officer or director of the Corporation be and he is hereby authorized and directed to 
record the aforesaid share transfers on the books of the Corporation, to cancel the share 
certificates issued in respect of such transferred shares, and to issue a new certificate to each 
respective Purchaser, noted above, for the number of common shares noted above.

3. these resolutions may be signed in several counterparts each of which when executed shall 
be deemed to be an original, and such counterparts shall each constitute one and the same 
instrument and notwithstanding their date of execution shall be deemed to bear the date set 
out below; and

THE UNDERSIGNED, being the sole director of the Corporation, hereby signs the foregoing 
resolutions in accordance with the provisions of the Business Corporations Act (Ontario).

DATED the 2nd day of March, 2018

Hossein Totonchian
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RECEIPT

TO: CHARTREUSE BANCORP EVC. (the "Purchaser")

RE: Share Purchase Agreement dated March 2,2018 between the Purchaser,
Hossein Totanchian, 2236715 Ontario Limited and the undersigned (the 
“Share Purchase Agreement”)

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement;

The execution and delivery of a facsimile or email transmission of this receipt shall constitute 
delivery of an executed original and shall be binding upon the directors whose signatures appear 
on the transmitted copy.

THE UNDERSIGNED hereby acknowledges receipt of the aggregate amount of One Hundred 
Dollars ($100), representing the Purchase Price, paid in accordance with the Share Purchase 
Agreement.

DATED as of the 2nd day of March, 2018.

THE HOSSEIN TOTONCHIAN

Hossein Totonchian, Trustee
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LRO # 65 Charge/Mortgage

This document has not been submitted and may be Incomplete.

(n preparation on 2018 02 28 at 13:58

yyyy mm dd Page 2 of 2

Additional Provisions

This Charge/Mortgage is collateral to the obligations of the Chargor and The Hossein Totonchian 2012 Family Trust under a Share 
Purchase Agreement dated March XX, 2018 between, inter alia, the Chargor and ihe Chargee. In the event of inconsistency between 
any of the provisions of this Charge/Mortgage and any provisions of the Share Purchase Agreement, the provisions of the Share 
Purchase Agreement shall prevail.

Interest shall accrue at a rate equivalent to the interest rate applicable to the operating loan between Royal Bank of Canada and 
2236718 Ontario Limited.

The principal amount outstanding under this Charge/Mortgage may be prepaid in whole or in any part at any time or times without notice

Any default under any other Charge/Mortgage granted by the Chargor in respect of the Properties, as noted on page 1 of the 
Charge/Mortgage, shall constitute default under this Charge/Mortgage.

Fils Number

Chargee Client File Number: 1114180006

O
sl
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Properties

PIN 03736 - 0065 LT Interest/Estate Fee Simple

Description PCL 65-1, SEC 65M299fl; LT 65, PL 65M2990, S/T LT1017728 ; MARKHAM S/T RIGHT
IN FAVOUR OF PEARGATE ESTATES INC. UNTIL COMPLETE ACCEPTANCE OF THE 
SUBDIVISION BY THE TOWN OF MARKHAM, AS IN LT1156064.

Address 63 NORBURY DRIVE 
MARKHAM

Chargor(s)

The chargors) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard 
charge terms, if any.

Name TOTONCHIAN, HOSSEIN
Acting as an individual

Address for Service 63 Norbury Drive
Markham, Ontario 
L3S3V2

I am at least 18 years of age.

TOTONCHIAN, TANA is my spouse and has consented to this transaction.

This document Is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share

Name

Address for Service

CHARTREUSE BANCORP INC. 
Acting as a company

18 Dupont Street
Toronto, Ontario
M5R1V2

Provisions

Principal S 800,000.00 Currency CDN

Calculation Period

Balance Due Dale On Demand

Interest Rate See Schedule

Payments

Interest Adjustment Date 

Payment Date 

First Payment Date 

Lest Payment Date

Standard Charge Ternis 200033

Insurance Amount foil insurable value

Guarantor
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by OsGiiuBiitar sssftuR d» rawgar >ik1 KM Quu*ntor Ml.«th« Mont ot ny nidi pagfonM mi)« 
tw Nm. m widlilon to aB oOitr reraodres, be «ubnis<is<>» againat fli* Cliugv to aasia ibUt, pria^so**'
^ piwm to whM tha Otiqp* was sslilM prf« (a ptyniMt tr >1)* auttMla; praiMwi, nenwMMS,
thatfraCharantor shall noUKi «nai«l In any want to Wife te i>iyinBrtSB«lnm)i» lanits ln uwimMlon
wBfttte Owes* £nl stag netinlsss ind into libs *tute«ttl]*pr1ftcipsl,MHtot md cQiwnoneysowIxe
onhssoomilyoItteehargsiihiahwslwopald.bssrtKIsdtoanyTlsJiaorrsinsdhsKihstsowartnsylTOsSr 
<00 to ths Chn>a«L

W) AIamnattto,nuto«idcti(H3aIlont4Mai«tliito<irtoiBiaedMaifia«ii|imliaGitto8ittar«liai)««(|D^ 
Undios upon his suamiiiiis.Wtttt« mom dun one ptotyHnsmo<I*s*GwsntsralIsaA«Meranto,IUii:il*s 
and ehBgsttons shdl ha Jcdat sad swsnl.

(a) thaOuigiM nay wv an/aptsamsM «r ananpaiwtt Mh arntoet Ills Simntor. or aqrm or n»r» 
e( tha Ouannusa tf non tbanons pan/Is ixuiHK] as Suarantnr. and snoihaiituslooa of Bn* or ethamlaa 
dsal wllh dw Guarantor and Us aucomsaRi >Atwut ary eonesnt on too part ot tha taisrgor or an/ othsr 
Guarantor or any ancosasorlhsrsof*

amtoay SB. It la agraed that In tha avantthatal anytlma any provtoton of tha Cheg* Is Ungal or tovatld undar or 
Inconalatamaitlhpicwtotonaofaryandlaitolsaiatots.ngiilatlonlhataundaroroliiarapiiaoahhilatforaaald 
bymsonoflftapnntoianatfanyaiioItattiijraingitaSindrnStarapplltoMsIwrnndartttoCIHiBaatJatoto
tocodacttha amount e( any foaituatalnsdfeyltanaisauRotRgttne tha lostsaalrad by thaCharBa which 

'It would otharwla* ba aWa to collect under auoh atuluto, r«gt(allon or other apptloabla law thin, such 
provtalon shall not apply and dtad be oonahuad *0 as nut to apply to lhaaiitonttoattt lasollaflal. 
Invalid or tacoralttent or would *0 lytidar the Charge* unebt* to cdHsct the arnouM of any atieh teaa.

taaoasMbn 28. In eonBtruInnthaise covenant* toeworde“CiiarBa'\ "Chargaa”, "Chargor", “land“ and “asc<»*cot,,*hall laara 
■ha ittoanhigs asa^pied to tham In saettgn 1 id th* land AagMadtot Mbnr M and tha rwods ichaigv" and 
"Ctranite'' and tha canons! pronoun* “ha" and "Me" Matotg Owato and wad theraw*thi thab be t**d and 
oonatruadas "Charpor'1 or "Owpora", "Chugaa" or “Omsm", aod •ha*’, “*h*”.“lh»"or,W,,W%“li*t”. 
“theh" or "Ito*, raqraotlvaly, as tha nombaraKl gandar id rtra psniaa rafmsd to toaaeh eaaa nqplie. and tha 
maifcerul the »«bageidiig BiiifsWBiaha8 be coi^iiiadaa agreeing wiihdiaaeH wad or pronoun soaiilmiliilod. 
Mdth*tadilE|hts.*dWnlaeaa.privliag*a.lniimaaiaa.pow*isaiidtMngtharatyaaear*dfo«*Gti*igwarCha9as, 
Orargaa or Cliaigaaa, ahd b* eopally aaeurnd to and aaanlasbla by Ms, har, awlr or ha baton nacutota, 
adsMstmtoi* and aad^nto or auooaaaasand aastginii «a tha cate av ha. The void'bueessaor*'afaah aks 
Inrliiftiiiii'innaiaiiiinitaiiBiiiw ntrnipnrillfnrlnrhinlnnlnialninnahnl'iiiTfrfiidliiiiliinrnTn~iTlmi IlmlltaitiH 
«waflants,<sblBi!Ba and oiragadohsatdaiad Mo or topoaadfcarwtodsr open tha ChatgororChargras, Change* 
or Chatp***, shall ti* oquahv mndtoig upon Id*, bar, dwlr or ta MM, ntacuton, adndhlatratoca ant saaign*. or 
aueeeaaois and asMgn*, aa dM can may ba, and that alleuch eeuanants and tfohifflfK and Gbltgahans than be 
Joint and aavaral

rwansri 27. The paragraph hamllnBa In these standard charge temta ere Inaorted tor convenJBneoojrstWsne* only
and are dearmylnottotonnpadoIth*Charg*andar*nottob*ocntldarad Inthatonttnietlonorlntefprs- 
tatfon of the Oiarg* or any pan tharaor.

o*mvf 2S. Tha Cnoipa, unlnas omenvlEa) spocsflcej/ picyildod, rfiat he downed lo be datod os ot The dala at delfVGjy 
“~v* torragietrailonaftha Chaiga.

tosdor 2fc Uiadahvaiy of tiwCharga for raglstralion by dbaetatactroido transfer iht< turn tha sain* sifect tor all 
y^'Tor purposes as U such Charge anr* In wrioan fo/m, signed by tha psdar ttMrats and daBsaiad to the

^ Ohatoaa. Each of w* Oharjor and, dappycable, tha apouaaot tha Charpor and other party 10 tha Charo*
itoraaa net to tala* m ary procaatdnfl by to# Ctrargas to antorea tha Clwg* any want or laeh of audhorty 
onttio part of tho poreon dahweitfig tha Chaiga tor regtatradon to do ao.

DATES thl* !**- day of ^CrCueVtrr

DVB&DURHAMCX). INC, 
Byl»*oEdtor*,HOCKy'K5MUS

tfeaBC offlltoRfittlttS
Tito: Partner

STANDARD CHARGE tERMS 
CLAUSES TYPES OE CHARGE,

niaglto-



ftp i - cer of> pMuAtecHutoeTOua

bvfom maftrrti/fiu powvn ot upon ind Mins or saiRr^ bere&jr grven «nd sn osier mnodln haroin
corrtaJnwt naef be txoref&Qd ter#witb.

Mu 18. ffalvdthembOManvuntloboadvuMundorlhftCbtfQOittobeimtftQfinancocnbiipAwmemonthe
CM tarcJ,th*Chw^n^wfrfDnn the ChttSM in wr&righiantdftBlyfnJbeMfl/yiiH'iroftreOTtrtunddr

fboCha^, Tho MKMVttfb ooplMoi aa ooMMts Aiid«ibcomrae»
looting to Uvefnyroug mom anti aeygnandTWBrta to theuu'nreCbajgQriyoetftat any improwmantah^ be 
mfldowiVaocotfi^tDBontiaBtafpmondspseifbsSoiioappraivodliimttngtotteCtiDSMiTltoCtaugorshos  
ovnpMaI«uobinH}iommontB«*q^Myttoo99[btaan(tpraraaiboCi«egMvAHpreormp«ytiwtQ<«llcoRttaBm 
from tffoe to M as th* Chafgu iw^ufroe. Tbo Gttamoe •Mi Me adranew Qwt paymonte of tfm prtnd^ti
•motml) to tf« Ctttroor tmed on tho prsfifoee of tho taprawamt, tortf obtiorcotiipig&m and oeeupaSon or sa!o 
oftoolanilTfwChtooooaMltdBafnmftowhototrornQtnyodivwofmiboioadoandwiwntooyudIbtmadfr.  
WlMvartho otupooe d the Chain* m«v bo. to* Cbanto# may «t b emtan bold bade fuitoe ^om oOvanom unto 
too Ch«iQM to otoMad toat too CTMUQOf hwr ciMMtf mto too bottwefc jprMTono of thoCeMnioflbn Uhir^ef 
ta amontfftd or m^nactod. TTio CMisbrtoztftortoM Uio CtWM pmvfM totomatton about tooChto^o to 
p«m» ctointfne a oorotruc&on (ton on too land.

£*mnom is. No oxtanaiononiRig given by the Cbar^so to tho Ctargor or anyonodataitogtindar Urn. or os^otoorMlnQ 
bytoftCtwgeoabhtoftoumftreftoo torrdorQf<myptrt9wftotl«hdihtn)r«oy’a9»etorpn>)udtootoarfghto 
odtitoCA&rMSQvMtooCfuugorortti/oilurpemQaltobtotorthop^nwttortooraomy toeumdbytoa 
Chaigo, and the Charge may b« rsnowad by on i^reomont In twftfnQ st tnaturly tor aj^ tomi with or wltoout 
an fncmaaftd rate of inters** nofarthstendfag that toam may bo Bubosquent toaumbometou U tftoB not be 
nooaesary to iloSvor lor mgtotntton a<V oueb agreomant In onlor to raMipdority Or too Charge ao altiitod 

• ‘cfvaraivtalrtftimontdenveced tor mgtobraRoriaubMquant to thftCtatfg*'l>mvtdad 1M nothing oontoinad In 
totep&nigpaph ehall ocmfiftr any rfgft of renewal bfion the Ctasgor.

Nouttgr 20, TTrqtalitogofafudgnontor^utfamepteonBnyqfthqcovftmg^aheratnthtlnotopentteasamwgtfcrftoeocwaftanto
^Otwraioi or ftffact toft CtMtfgao^j^toKWgrttothe rate affilBmwiprpvfcfed for tn toft Charge; ftndfcgthortftat arty }o4iro«g

aiutff pravfdo that Interoet Vraroon fthafl bo nomputod at the «9tm late and In tfia eamo tnannsr oa pmvtded to 
tho Charge urrB the Judgment shafi have twiftiPyp^U end »atf»ffod.

&*a&k 9f. totmo^ati»V*fi*r*n]rch«Ag*oritopp*t<B9*IMf^afiyofthfttoltort)o,i)am«br!ftl8ton«aMl«totuiafto*
Chaisor. p) too qu^ricabon of too tend & a tamfy tulMn too roofltfna of Ptft i) of to* Famty Uw
Act* amt^i toe toga! dttovbenetMiownftf^ito of thotond. the Ctergor«9adriao too Chargftoaecanttog^ 
amd ftontoh the Ctovgeo vrfto tov peidcutore thereof. lha Miitfon betna toot to* Ctougoe atiaff be leegifiilb rn* 
fonn ed of too namas mid addreestto of toa owner or oimm for to* Km* Im3ro to* land and of »y 90QM who 
fa not «n owner fat* who hes a of poaeseston to toe fend by vfatn* of $*efeQl9 of to* fatty taw >tc& In 
tonhennea of such InteittiQn, to* Chargor eoveoent* and aomea to toniitab to* Chug** wftfr eueh tfvideno* m 
oonnectfon vutoi any of (sty.Qy) and &# above as th* Chtrgee may from ton* to time requttt

CmsthoMar 22. tftteCtUBBefe4ffandwitoto*o<Hido(rtfniUmpegtom*dpufsuanitoto*<Mbmfc&im^0to*'AeOtt*fetfow< 
tog pmtffatona fthaH sppy.Thft cn«roorwffl comply WKhth» Act, and •eSh to* dfteteatioo. by<aOT and ru>ee of 
ifw cottfaaititojm exsportfon (ha *isMporaBQnr) mtotfag to to* Chugot'ft urat (to* and pnwito th* Cb»g«a
vritb proof of cocnplmc* from ton* to ton* as toe Ctegaa m R^unLTlie CMugor wtB peQMb* eotnmon *x> 
penea* tor tfi* utft to to* cerporidton on to* duo dfatafc f to* Oiaige* deetd** toootfaottoe CfcargoTb eonbtov* 
con towatfe to* congnoneKpen—ftftom the Cnargor, to* Chwyrvqpeytoft aawoto too Ctigeo upon being 
^nottftedTheQwgBflfa aatfaorfzpdtoacoeptaitatementwfchappmPStofaftfaaMd&ythocoipaaUuuag 
eondustvoovtoeneo tor the piupoas of Mtabtfahlng th* amounts of tho conanon eapenaei and to* date* tooee 
amounts *m du e.'The Charnor, upon nodes bant to* ChfaBs*. mo fcmsid to to* Cha^joe any nodooa. amaamwTta, 
bytona, ntfes and flnanew stofsments of too corpocatton toat too Ch«93r racehws or fa enttfad to reodva from 
me corpoiatran. ID* Chargor wa maJntatn aN Bnprovemdid* raed* to toe unit and rapatr them after derugs. In 
addtfon to to* Insumnoa wmd\ to* corporaeon must obtain* too Cbrngor ehal bteura too unH agattm d*stnfcton,i 
or ttarnag* by to* and other parifa usiajly cofver*d fai fire titsunuieft poBdea and aodmiatoh otoar portfa as the 
CbaigM r*dtto** tor ha toB rspMmont owa (too metrlfltum wnouni far wtdeb tt cen be fnaurad). tti* tmuranoo 
company and to* wm* of toe polfoy sftalf be ra»onab  ̂etiisAetory to toe Chargee, Thfa pnwfalon Mpmdos 
toe pmuCflianft of paregrapti IShftmln, the Chargor tnwmeatoy autoorfzes the Chatgee to axaitifo toe Ciwgorb 
righte under toe Act to vote* consent end dfasent

UK**?* 29, the ChaiBeeshaff have a raaeon^Io time after payment to M of toe amount* **cumd by theOhiog* to deliver
torregfa&adonadfachargeorifjo requattod smf if required law to do eo^ an aaalgnmofii of to* Charge 
and ail lagai and otosr expense* for imparatton, exaoutfon and registration, as appSc^jIi to such die* 
charge or Astograncm shtl be paid by toe Ctergu

Oh—ou 24. Each pony named In toaCharga as a Guenmor hereby agnttewtih toe Chargee esfoitems;

(a) In conetfeatlon of ft* Chargee advaiYtogatf or tort oftoefttotiNArarftt** Charger, and neon* 
side cotf on of toe sum o f two DOUAHS of tswM <noo«r ef Canada new p^d the Charge to tot
QusTftntor^terecfttotandeutedencywhom^eroherabyBdcnowfadgod^theQuftranterdofta herabytiwArtefy 
told unoonotBonaiy guarani** to toe Cham**, end Ite *uec*tior*»i}t* dtM airi puncfctf peymem of all prfrw 
etosi nw ntya., fnterbst and otoer monay* owing on tla oeoutoy of toaChSQ* end rtoaenwic* and petowaanoe 
of dw ocweniinto, agiaeraantt, tei  ̂and floridftfon* henin cordaEned bjr tot Cftargor, and to* Quutn(or» 
for bimaadand Ms auoceaaorg,t!cvenPitewhh the Ctausoetosthtoo Chargor «h^at ary ton* make defmtt 
to toe due and punotod payment of any momysp^M* harftundftf, to* Cutaantor triB p^r dl autdmoneya 
to tf* Chargee wfthott any ttomand beliv nqurred to be mad*.

(b) Abhoupheabttweer toe Gtisraraor and toft Chvprv; toeOvsrvitef >son  ̂surety tor toftp^rsn* by the 
Chargor of to* money* harafay gusmnteed, aa between to* totfrantor snd too Cbrngse, the Cuarantor shah 
bo oontidared «e prirraoSy gaMe thsrolbr and ttfa hsmbyitotoftr fegrracshr dsefsrad that ne ralMS* or rtfNne 
of any portion or portions of tfw tand; no todOtonca shewn by the ^ nepdcf °f arqr rMaidc tor toe
Oitergor or ary auoceeaortherecfv^ my arfa* under tw Ctodgy no extansfoit or wterBdottt granted

donerobsanmdorp*rfonB«dbytoeChsrBeroranyaue6efteortok»<to novuMmio ortfipsiiuiu Buittoa 
provision* of toe Charge; no reless* of the Chargor or any other MMwhafaoavervtoamy toe Suamotor 
as Maty ory aretifci or tows been ratoased sfatoi is any wy o)o<9yi «h»ri vary or In any wy mjbdlce
toeCbaqteeorafliftottoaneMlhycfthvGMfarrtorlninywayundeMMscovQrmnbwM^rahilleantihusafld 
be bta<Sng on the Cuarantor, and a* wet after «* before maturHy of the Ctag* and both before and aS«r 
detouitend Judgment, toitn to* *Md moaftya ora tiSfy paid and stSaHad,

(e) Any payment by toe Guafantor of yiy money* undar this gnaranteeshaJ not to any mwnt be takantoaff^f

STANDARD CHARGE TERMS'
CLAUSES TYPES DE CHARGE
fwsomi -,2/220.33—._cos



hgti^tercPSiMMocwastmia

ftm*

on#orp. __________________________ _cftnia^ftW «frr*nw1nnm»1 ^g. »f«v>uirinnafiaapi 
or preeu^g p^tn«m tnonle^ Mamd ny <><■ Ctanse or «6itrali», «id auwdy In p^nm of all imwid* 

pttno^ «n4 ItiMM imcMriM Ctmgo: «id if any «uipM ratraln tltgr lwir«»ik^s tbotMim
M 8hi ChugM a* afotOMM auiw aluV In pojifM nqiAod b/tekttw CHMjm mw Mtl tny el M

[napoa»»(6noftt»l»iBortvt»a«anofnoiMit!iri«nf 
aafeaaMai.awf --------

tmibmii»tHh»(«tanndni«yrn«lt»«ay»tlpul«Hoi»»»to WooravtonooorooirAiooixn'ontofaiaoroihormn 
whlob be atnll dawn inpar, and may buy In or reaoinil or vny any Mntctoi ibr Vm mda of tfia vitnilaor aiv part 
(d UwbndandrMrt) vMraittMneanmaRfelafarkiaiDocaitonad'hanby, andtibiaeuaafsaaladncmcltt
dw 011090a atobbd bound lopaythoCMigor only tuchmonlM a havatwanunuJlynmtwl from puRhawt 
aAarbiatat!«CKagn anna eUmdttuiChaivw and foranyotaatdpwtioaaainwniaba and naoutnlaamiMnta 
«v)a*si*anca«aahaih»)ltrtnKfit.AiiypuroMororlw«ao*tiaJlnotbat>oun<ilo«to(othop«()datyoriaouI»7l-
t? at any <*!• or M»a «r ba affacM w anna* nofea tint any ati» «r laaaa It baprepar aiKl no "ant of nodea
or pubdoadon Kttan raqtdiaif banby anair InvaflMa aiqr aala or law bwaunder.

1. lfpond*«»o»lnpayni»ntofprino(p«(tij)(}fnl»ia»tUBd9r(li»Q«in»orlnporfomWK««f*oybftf»<»7i!»or«®nt#-  
tona Haraat.thaCriargaa may antarirttat/KtlDmpoaaMaliin of wa land laiiatiyriharaad and waaratnaOWBoa 
aoantetonmdMMapnaiuilonoraWaiadniiidialtaaiioaaaaaloneHhalandonaabBiltaadaaafcaaiwipagffacb 
9 haratn tha Cbmgaa ahal antar Into, haaa. tiotd, mat oooupy, poaaaM and a<4wdia land vMihout Am M, aub, 
Kmbanca, Intanuplbn or darM of tha Ofttigor or any «tMr (wtaon or pataona aaoanaoaoar.

ft. yihaCharooraliaarmmdaltu&lnpaymantofanyBtitolBialntaraatpByaljIauntierthaCfiarooaitmolma
daM or tmta (bad tor tha paymant tfimofi it abaS ba tawful for tf» Cfuugaa 10 tiWah tbamor cpon Via land
or any part timaoT, and bydiatiaaa atanant to raoovar by ww of mm MiMVad, aa in lha oaaa of adandaa ol 
dia tad, ao imiolt of «Kli Maraat as abart. limn Ona to iana, b« ormmaln tn amam and anpidd, MgadarirMi 
al coats, ctaOBaa and axpanaaa auaotag aucti <a«y or tfatmaa. as bi Dot tasw of dWioao ior ranL prertdad 
tbattho Charsaa may dbtmto for arraan of printl^al bi tha aama nannaraa If thaaaaawaiaatnua oflntatat

1& From andaflardafeutlnths payment oftlio prmdptl amour* aocurod by thaCtnmaorlha Intamottliaraon or 
any part of aueti fatalpaf or Intaraat or bi Via doing, sbaaavbQ, partbrnlng, Ibinbtii or loaaplne of aoma ona 
or moia of tha oowanaraa aat forth In tha Chaua than and In avaiy autft caaadia Cnargor ond ab and aaary 
othor paraon whaaoavar having, or baafudyaiamna or who ahao hast or Mdoly oMhn any aaitat ifehb Wa, 
Irtacaatortrmtot.bytnorouttOlhalanrtalaa, bointlni»Wtlma.andatalHlmaatt)ar«all«i;Klhaproparcaata 
and cfaogaaof (haObahsarmafca, 0t>, atdtKMOOUa daltac autfiortaand neMa; oraamarpnamtob* 
mado, dona, autfarao, aneutad, dartvarod, authortzad and m^atarad,« and avary atta furthar and olhor 
raaaanablo act or acta; oaod or daadt, davlaai, eonvayaneaa and aaaurancaa bt lha law for dia hsfhac baitar 
and man partady and abadutalyeomiaybig and aaaurfng tha bmd unto tha Ctagaaaa lytha Chugoo or his 
aoDellar aholl or onoy l» towlblty and itaamtaly dcvtoad, advtad or raqutrcd

taaandM Id, In default of Ihapaymantolthalntenirtooowxl by thsChaiBathopdndpal amount oacorod by thoChargoahall, 
arniMan atthoopttanoffiuOtaittailnoiutSoialybaodtnapayaUa.andupondabultofpaytnantofbiatolnwiacdfpifn-
atnuwM dpi! ptompny M Ida mrm malunt, fha bejencn of tho principal ttvi Entaroot oacumd bylha emupa shail, at dia

option of lha Cbuoti*, bnaediudy baonna dktf and pmabia. fha CbaiBaa may m wrtSnn at any dma or timao 
ahor dafautt wahia auetvdafault inf any tuch aabm ahall apply on^ to th» paitlculir dataH vmtod ml ahad
not opando aa a Walvsr of any otfwr or Mura dafault,

hhaammr 1*. HlhoClMtsorasHa, trajnfar».dlapoaaaof, taoaaorottierwtaadotiswlthlhatend.thoprbelfsitaoioumaacumd 
ta> by du Charga shah, at dw option of tha Chargoa, bnmadlalMy bocotna dua and pavabM.

mow id/'nisCfiwgaamayathiadtaMttonatillfindaralaattaivpartorpartnofthalandcrafiyotharaacuTlyorany 
******** suretyfor thsmonay Bacurodandar UiaCtHtfgoatthar»ldiorwithoutanyavlTrclpntoonatdwatfonthorator,wKhout

rawonaibBliy tharafbrt and altiioul fhoraby ralaartiqi any odwr part of tba land or anypaison fiom tha Clwge
or from any of ttia ooaanantt eonWnad in tha Chaiga and without bafng aceountabla to maohaigcr fortfia valua
tharaol, or for any monioa ardapt thoaa actually ncatvod tw tba Chatgaa. It la asmad dot awaty pan «tat into 
whloh tha luid la or may hwsaltar be <Mdad doea and Hiaf stand diaissd «bh ns aihola twnay aoeund under 
tha ChatBO and no parson tart) hava ths rlgM to ratpHa tha morigaga nnnlas to bs apportlonad.

18. ThoCtMtgnrwHIminndbaBlybtture, unlaw aboadylranrad, and during dwoontlnuioeo of IhoCtarg* hasp insumd
tam agalnatb>aaardainagabytha,lnauobpaporiftmiHanaschbtilldbigasmaybamqa1tadtiytha9iaigaa,tl»

buRdbigBonlha land to tha amount of nor laaa than thayhibbrtUTaitlavalua onataptaatnant coat bartt In dotas 
eflawAilnuflayofCBnKi«.StahfrtaunotoaahalbaptaadiiW>aoHnpanyappnMdty1haCtiargaavBoBdlnga 
slml] bniidB il btdlcbnga aihmlw noa or hanahar naolad on tha bni, and avchtnaoranca aha biduda not 
only Iniiuama agabist Iona or damaga by dm but abo btattanca agalnat baa or damaga by aaptetoa, taiopaaU 
tornado, eyokma, Rghtobig and all omar aidandod partis coatomatly pRNldad bt biaiuHioa poSdaa Inchidbig "a 
ibdia"baurams.ThaaMmanttabiHn)halnlaebtoliidawhsmappnanlalaerJfmi|uifadtvtiaCftaigaa.boaar,  
plmn glaai, ronral and public BahlSty Inauronoa In aracunia and on tomis aatbrfactoty to tho Cbargao. &dd*nce 
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ACKNOWLEDGMENT

TO: Chartreuse Bancorp Inc,
(the “Mortgagee”)

AND TO: Blaney McMurtty LLP
the Mortgagee’s solicitors herein

FROM: Hossein Totonchian (the “Mortgagor”)

RE: Collateral Charge/Mortgage secured against 63 Norbury Drive, Markham,
Ontario

THE MORTGAGOR hereby acknowledges and confirms being provided with a true and 
complete copy of set of Standard Charge Terms No. 200033, a copy of which is attached hereto, 
which has been incorporated by reference in the Charge/Mortgage relating to the above loan and 
which contain additional terms and provisions relating to the Charge/Mortgage.

^4<
DATED this \ day of March, 2018.
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Confirmation of Solicitors

12. RESOLVED that SOBLE, RICKARDS & ASSOCIATES be and is hereby appointed 
and confirmed as the solicitor of the Corporation, to hold office until the next annual 
meeting of the members of the Corporation unless such solicitors are duly removed from 
office, at a remuneration to be fixed by the directors and the directors being hereby 
authorized to fix such remuneration is hereby confirmed, consented to and approved.

Location of Corporate Records

13. RESOLVED that the records required by Part XI of the Business Corporations Act 
(Ontario) shall be maintained at the offices of the solicitors of the Corporation.

Execution

THESE RESOLUTIONS may be executed by original or electronic signature in several 
counterparts, each of which so executed shall be deemed to be an original and such counterparts 
together shall constitute one and the same resolutions and notwithstanding their date of 
execution, shall be deemed to have been executed as of the date hereof.

THE UNDERSIGNED, being file sole director of the Corporation, hereby signs the 
foregoing resolutions in accordance with the provisions of the Business Corporations Act 
(Ontario).

DATED as of the 2nd day of March, 2018.

Hossein Totonchian

THE UNDERSIGNED, being the sole shareholder of the Corporation, hereby signs the 
foregoing resolutions in accordance with the provisions of the Business Corporations Act 
(Ontario).

DATED as of the 2nd day of March, 2018.

THE HOSSEIN TOTONCHIAN 
2012 FAMILY TRUST

Hosseiji Totonchian
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Officers

5. The appointment of the Corporation’s sole officer, Hossein Totonchian as President, 
Secretary and Treasurer of the Coiporation is ratified, confirmed, consented to, and 
approved as current officer(s) of the Corporation as of the date hereof with effect from the 
16th day of January 2013.

Current Shareholders

6. RESOLVED that the current shareholder of the Corporation is as follows:

Shareholder Class No. of Shares

The Hossein Totonchian 2012 Common 100
Family Trust

Approval of Financial Statements and Dividends

7. RESOLVED that the financial statements of the Corporation for the financial years ended 
from incorporation through to the 30th day of June, 2017 inclusive, are hereby approved, 
ratified and confirmed and the actions of any director in signing the balance sheet of such 
financial statements are hereby approved, ratified and confirmed.

8. RESOLVED that the declaration and payment of all dividends from incorporation 
through 30th day of June, 2017, as reported in the Corporation’s financial statements of 
each applicable fiscal year are hereby approved, ratified and confirmed.

Exemption from Audit Requirements

9. CONFIRMED that pursuant to Section 148 of the Business Corporations Act (Ontario), 
the shareholder(s) consented to the exemption of the Corporation from the audit 
provisions set out in Part XII of the Business Corporations Act (Ontario) in respect of the 
each ensuing fiscal year of the Corporation up to and including the fiscal year ended 30th 
day of Jime, 2017.

10. RESOLVED that, pursuant to Section 148 of the Business Corporations Act (Ontario), the 
undersigned shareholders of the Corporation hereby consent to the exemption of the 
Corporation from the audit provisions set out in Part XII of the Business Corporations Act 
(Ontario) in respect of the next ensuing fiscal year of the Corporation,

Registered Office Address

11. RESOLVED that the location of the registered office of the Corporation in the Town of 
Oakville, be and the same is hereby fixed, until changed, at 4160 Steeles W., Units 1,2,3 
& 4, Woodbridge, ON L4L 3S8.
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RESOLUTIONS

OF
THE SOLE DIRECTOR AND SOLE SHAREHOLDER

OF
2236715 ONTARIO LIMITED.

(the "Corporation")

Confirmation of Past Acts

WHEREAS certain transactions and proceedings of the Coiporation have either not been 
clearly recorded in the Minute Book of the Coiporation or have not been properly executed;

AND WHEREAS the sole director and the sole shareholder of the Corporation consider 
it expedient to ratify and confirm all actions taken and resolutions adopted from incorporation to 
present as set out in the Minute Book of the Corporation;

IT IS HEREBY:

Past Acts

1. RESOLVED that all actions, proceedings, elections, appointments, approvals, 
assignments, grants, transfers, agreements, acts, declarations, documents, instruments, 
executions and transactions, whether done, taken, executed, acted or purported to be acted 
upon before, on or after the date of incorporation by or on behalf of the Corporation, be 
and the same are hereby approved, adopted, ratified and confirmed, nunc pro tunc.

Directors

2. RESOLVED that the number of directors comprising the board of directors of the 
Coiporation shall be fixed at one (1), being a number within the prescribed range.

3. RESOLVED that the election of Hossein Totonchian as the sole director of the 
Corporation, to hold office until the completion of the next annual meeting of the 
shareholders of the Corporation or until his successor is duly elected, subject to the 
provisions of the by-laws of the Corporation and the provisions of the Business 
Corporations Act (Ontario) is hereby ratified, confirmed, consented to and approved.

4. The following person constitutes the board of directors of the Corporation:

Name of Director Date Elected

Hossein Totonchian January 16,2013
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RESOLUTIONS 
OF THE TRUSTEES

OF
THE HOSSEIN TOTONCHIAN 2012 FAMILY TRUST

(the "Trust”)

WHEREAS the trustees of the Trust have determined that it is in the best interests of the Trust and 
its beneficiaries to sell certain of its shares in the capital of 2236715 ONTARIO LIMITED (the 
‘Target”) pursuant to the terms of the Share Purchase Agreement dated March 2, 2018 (the “Share 
Purchase Agreement”) between the Trust (as vendor), Hossein Totonchian (as principal of the 
vendor), Chartreuse Bancorp Inc, (as purchasers) and the Target;

NOW THEREFORE BE IT RESOLVED THAT:

1. the execution, delivery and performance of the Share Purchase Agreement and all ancillary 
documents and transactions contemplated thereunder, be and the same are hereby ratified, 
approved, sanctioned and confirmed;

2. any trustees of the Trust is hereby authorized to execute and deliver all such other 
documents and to do all such other acts and things as may be necessary or desirable to give 
effect to the foregoing resolutions.

3. these resolutions may be signed in several counterparts each of which when executed shall 
be deemed to be an original, and such counterparts shall each constitute one and the same 
instrument and notwithstanding their date of execution shall be deemed to bear the date set 
out below; and

4. the execution and delivery of a facsimile or email transmission of these resolutions shall 
constitute delivery of an executed original and shall be binding upon the directors whose 
signatures appear on the transmitted copy.

Pursuant to the provisions of the deed of trust establishing the Trust, the foregoing resolutions are 
hereby signed by the sole trustee of the Trust.

DATED as of the 2nd day of March, 2

Hossein Totonchian, Trustee
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LRO # 65 Charge/Mortgage

This document has not been submitted and may be incomplete. yyyymnfidcl Page 2 of 2

Additional Provisions

This Charge/Mortgage Is collateral to the obligations of the Chargor and The HosseinTotonchlan2012Family Trust under a Share 
Purchase Agreement dated March XX, 2018 between, Inter alia, the Chargor and the Chargee. In the event of inconsistency between 
any of the provisions of this Charge/Mortgage and any provisions of the Share Purchase Agreement, the provisions of the Share 
Purchase Agreement shall prevail.

Interest shall accrue at a rate equivalent to the Interest rate applicable to the operating loan between Royal Bank of Canada and 
2236718 Ontario Limited.

The principal amount outstanding under this Charge/Mortgage may be prepaid in whole or in any part at any time or times without notice

Any default under any other Charge/Mortgage granted by the Chargor in respect of the Properties, as noted on page 1 of the 
Charge/Mortgage, shall constitute default under this Charge/Mortgage.

File Number

Chargee Client pile Number: 1114180006
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Page 1 of 2

Properties

PIN 03736 - 0065 LX Interest/Estate Fee Simple

Description PCL 65-1, SEC 65M2999 ; LT 65, PL 65M2999 , S/T LT1017728 ; MARKHAM S/T RIGHT 
IN FAVOUR OF PEARGATE ESTATES INC. UNTIL COMPLETE ACCEPTANCE OF THE 
SUBDIVISION BY THE TOWN OF MARKHAM, AS IN LT1156064.

Address 63 NORBURY DRIVE 
MARKHAM

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargorfs) acknowledges the receipt of the charge and the standard 
charge terms, if any.
Name TOTONCHJAN, HOSSEIN

Acting as an individual
Address for Service 63 Norbury Drive 

Markham, Ontario 
L3S3V2

I am at least 18 years of age.

TOTONCHIAN, TANA is my spouse and has consented to this transaction.

This document Is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share

Name CHARTREUSE BANCORP INC.
Acting as a company

Address for Service 18 Dupont Street
Toronto, Ontario 
M5R1V2

Provisions

Principal $800,000.00 Currency CDN

Calculation Period

Balance Due Date On Demand

Interest Pete See Schedule

Payments

Interest Adjustment Date 

Payment Date 

First Payment Date 

Last Payment Date 

Standard Charge Terms 

Insurance Amount 

Guarantor

200033
full insurable value
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PTRANSFER OF SHARES AND DIRECTION

FOR VALUE RECEIVED the undersigned hereby:

1. assigns and transfers unto CHARTREUSE BANCORP INC., One Hundred (100) 
Common Shares in the capital of 2236715 ONTARIO LIMITED (the “Corporation”); 
and

2. directs the board of directors of the Corporation to cancel and issue share certificates as 
necessary to give effect to the foregoing.

DATED the 2nd day of March, 2018.

THE HOSSEIN TOTONCHIAN 2012 FAMILY TRUST

Hossein Totonchian, Trustee
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HARRISON PENSA

July 6, 2018

BY REGISTERED MAIL AND REGULAR MAIL 
BY EMAIL • mo@chartreuseinvestments.com

Chartreuse Bancorp Inc.
18 Dupont Street 
Toronto, ON M5R 1V2 
Attention: Mohammad Moradi

- and -

Chartreuse Bancorp Inc.
4160 Steeles Avenue West 
Woodbridge, ON L4L 3S8
Attention: Mohammad Moradi

Melinda Vine 
Direct Line: {519)-661-6705 
mvine@harrisonpensa.com

Assistant: Cathy Colelro 
Direct Line: (519) 850-5568 

ccoleiro@harrisonpensa.com

Dear Mr. Moradi:

Re: In the matter of the interim receivership proceedings of 2236715 Ontario
Limited o/a Luxury and Sports Cars 
(Court File No. CV-18-00600821-00CL)

We are counsel for msi Spergel Inc. ("Spergei”), in its capacity as the court-appointed interim 
receiver (in such capacity, the "Interim Receiver") of 2236715 Ontario Limited o/a Luxury and 
Sports Cars (the “Debtor”). Spergel was appointed as Interim Receiver pursuant to the Order 
of the Honourable Mr, Justice Hainey of the Ontario Superior Court of Justice (Commercial List) 
(the “Commercial List Court”) made July 4, 2018 (the “Appointment Order"). A copy of the 
Appointment Order is attached and can also be obtained from the Interim Receiver’s website at 
http://www.sperqel.ca/luxurvcars/.

The Interim Receiver notes that Chartreuse Bancorp Inc. ("Chartreuse") has registered notices 
(the “Registration”) of a security interest in the Debtor's personal property under the Personal 
Property Security Act (the "PPSA”).

The Interim Receiver further notes that the following seven (7) motor vehicles were transferred 
to Chartreuse by the Debtor in June 2018:

DESCRIPTION VIN

2015 Mercedes-Benz M-Class 4 JGDA2EB 7FA452675

mailto:mo@chartreuseinvestments.com
mailto:mvine@harrisonpensa.com
mailto:ccoleiro@harrisonpensa.com
http://www.sperqel.ca/luxurvcars/
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2014 Mercedes-Benz CLS- 
Class Luxury Sedan

WDDLJ9BB6EA094485

2011 Porsche Panamera WP0AA2A76BL014785

2016 BMW X3 5UX WX9C53 G0D63101

2014 BMW 5351 WBA5B3C57ED530245

2014 Mercedes-Benz M-Class 
Luxury

4JGDA2EB1EA386851

2014 Audi S5 WAULGBFR7EA039791

(collectively the “Vehicles”)

Paragraph 6 of the Appointment Order (amongst other paragraphs), provides that all Persons 
(as defined therein):

shall forthwith advise the Interim Receiver of the existence of any books, 
documents, securities, contracts, orders, corporate and accounting records, and 
any other papers, records and information of any kind related to the business or 
affairs of the Debtor, and any computer programs, computer tapes, computer 
disks, or other data storage media containing any such information (the 
foregoing, collectively, the "Records ") in that Person's possession or control, and 
shall provide to the Interim Receiver or permit the Interim Receiver to make, 
retain and take away copies thereof and grant to the Interim Receiver unfettered 
access to and use of accounting, computer, software and physical facilities 
relating thereto...

Pursuant to and in accordance with the terms of the Appointment Order, the Interim Receiver 
requires that you furnish to it each of the following:

a) a statement in writing of the amount of the Debtor’s indebtedness to you and the terms 
of payment of this indebtedness as of today’s date;

b) a statement in writing specifying the actual collateral to which the Registration relates;

c) a true copy of the security agreement(s) in respect of which you have made the 
Registration;

d) the location of the original security agreement(s) to the extent that the Interim Receiver 
wishes to inspect the same; and,

e) documents evidencing the transfer of Vehicles from the Debtor to Chartreuse including 
but not limited to all supporting documents, Bills of Sale issued by the Debtor to 
Chartreuse and evidence of payment of the purchase price by Chartreuse to the Debtor.
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Please be advised that pursuant to the terms of the Appointment Order, the Interim Receiver 
requests that you provide the information set forth above as soon as possible and in any event 
no later than 2:00pm on Tuesday July 10, 2018.

Please note, as stated above (and without limiting the generality of same), that the Records you 
are required to provide to the Interim Receiver include both physical and electronic Records, as 
well as access to any software required to examine such Records.

Please ensure that the Interim Receiver is provided immediate access to all Records in your 
possession or control and the above detailed information. In this regard, please contact Mukul 
Manchanda from the Interim Receiver’s office by telephone at 416-498-4314 or by email at 
mmanchanda@sperael.ca to make logistical arrangements.

Yours truly,

Harrison Pensa LLP

Melinda Vine
Email - mvine@harrisonpensa.com 
Direct Line - 519-661-6705 
MVI/cc 
Enclosure
c; Mukul Manchanda, msi Spergel Inc. (mmanchanda^.soerael.ca) Interim Receiver

mailto:mmanchanda@sperael.ca
mailto:mvine@harrisonpensa.com
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ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

THE HONOURABLE 

JUSTICE

BETMBN:

) WEDNESDAY, THE 4,h
)
) DAY OF JULY, 2018

ROYAL BANK OF CANADA
Applicant

-and-

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCYANJ) 
INSOL VENCYACT, R.S.C, 1985; c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.0.1990, c. C.43, AS AMENDED

ORDER

THIS APPLICATION, made by Royal Bank of Canada (“RBC”), for an Order, inter 

alia, pursuant to subsection 47(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.O. 1990, c. C.43, as 

amended (the “CJA”), appointing msi Spergel inc, (“Spergel”) as interim, receiver (in such 

capacity, the "Interim Receiver”), without security, of all of the assets, undertakings and 

properties of 2236715 Ontario Limited o/a Luxury and Sports Cars (the “Debtor”) acquired for, 

or used in relation to the Debtor’s business, was heard, this day at 330 University Avenue, 

Toronto, Ontario.
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ON READING the affidavit of Kevin Leung sworn July 3, 2018 and the exhibits thereto 

(the “Leung Affidavit”), the consent of Spergel to act as the Interim Receiver, and on hearing 

the submissions of counsel for RBC, no one appearing for any other person on the service list, 

although served as appears from the affidavit of service of Diana McMillen sworn July 3rd, 2018, 

filed,

-2-

SERVICE

1, THIS COURT ORDERS that the time for servide and filing of the notice of application 

and the application record is hereby abridged and validated so that this application is properly 

returnable today and hereby dispenses with further service thereof,

APPOINTMENT

2, THIS COURT ORDERS that pursuant to subsection 47(1) of the BIA and section 101 

of the CJA, Spergel is hereby appointed Interim Receiver, without security, of all of the assets, 

undertakings and properties of the Debtor acquired for, or used in relation to a business carried 

on by the Debtor, including all proceeds thereof (the “Property”) until the earlier of;

(a) the taking of possession by a receiver, within the meaning of subsection 243(2) of 

the BIA, of the Property;

(b) . the taking of possession by a trustee in bankruptcy of the Property; and

(c) August 3,2018,

INTERIM RECEIVER’S POWERS

3, THIS COURT ORDERS that the Interim 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 Interim Receiver is hereby expressly empowered and 

authorized to do any of the following where the Interim Receiver considers it necessary or 

desirable;
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(a) to monitor the Debtor’s receipts and disbursements, including, without limitation, 

the right to access all information relating to the Debtor’s accounts or finance 

activities at any financial institution;

(b) to 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;

(c) to investigate and prepare a financial report as to the operations of the Debtor 

which will include the assets, liabilities and disposition of all Property for the 

twelve (12) month period preceding the date of this Order;

(d) 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 (he Interim 

Receiver’s powers and duties, including without limitation those conferred by this 

Order;

(e) to summarily dispose of the Property that is perishable or likely to depreciate 

rapidly in value;

(f) to conduct examinations, if deemed necessary, including, without limitation, an 

examination of Hussein Totonchian and Tana Totonchian;

(g) to report to, meet with and discuss with such affected Persons (as defined below) 

as the Interim Receiver deems appropriate on all matters relating to the Property 

and the interim receivership, and to share information, subject to such terms as to 

confidentiality as the Interim Receiver deems advisable; and

(h) 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 Interim Receiver takes any such actions or steps, it shall be 

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined 

below), including the Debtor, and without interference from any other1 Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

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

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the 

Interim 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 Interim Receiver, and shall deliver 

all such Property to the Interim Receiver upon the Interim Receiver’s request. For greater 

certainty, the Debtor and/or Hussein Totonchian personally shall immediately provide to the 

Interim Receiver the information requested by RBC’s counsel by way of its email dated June 25, 

2018, addressed to the Debtor’s counsel,

5. THIS COURT ORDERS that,' upon receiving a request'by the Interim Receiver, the 

Ministry, of Transportation, Service Ontario, and/or any other government department, ministry 

or. agency responsible for vehicle registration in any other Province or Territory of Canada, are 

hereby directed to provide the Interim Receiver with details relating to any transfer of ownership 

of any of the Property, including, without limitation, the identities of the parties to the transfer, 

the consideration paid and any other details reasonably incidental thereto.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of 

the existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the “Records”) in 

that Person’s possession or control, and shall provide to the Interim Receiver or permit the 

Interim Receiver to make, retain and take away copies thereof and grant to the Interim Receiver 

unfettered access to and use of accounting, computer, software and physical facilities relating
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thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall 

require the delivery of Records, or the granting of access to Records, which may not be disclosed 

or provided to the Interim Receiver due to the privilege attaching to solicitor-client 

communication or due to statutory provisions prohibiting such disclosure,

7. 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 Interim Receiver for the purpose, of allowing the Interim Receiver to 

recover and folly 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 Interim Receiver in its discretion deems expedient, and shall 

not alter, erase or destroy any Records without the prior written consent of the Interim Receiver. 

Further, for tire purposes of this paragraph, all Persons shall provide tire Interim Receiver with all 

such assistance in gaining immediate access to the information in the Records as the Interim 

Receiver may in its discretion require including providing the Interim Receiver with instructions 

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

access codes, account names and account numbers that may be required to gain access to the 

information,

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

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

tribunal (each, a “Proceeding”), shall be commenced or continued against the Interim Receiver 

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

Property shall be commenced or continued except with the written consent of the Interim 

Receiver or with leave of this Court and any and all Proceedings currently under way against or 

in respect of the Debtor or the Property are hereby stayed and suspended pending further Order 

of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

10, THIS COURT ORDERS that all rights and remedies against the Debtor, the Interim 

Receiver, or affecting the Property, are hereby stayed and suspended except with the written 

consent of the Interim 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 Debtor to carry on any 

business which the Debtor is not lawfully entitled to carry on; (ii) exempt the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment; 

(iii) prevent the filing of any registration to preserve or perfect a security interest; or (iv) prevent 

the registration of a claim for lien.

NO INTERFERENCE WITH THE INTERIM 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 of permit in favour of or held by the Debtor, without written Consent of the Interim 

Receiver or leave of this Court,

CONTINUATION OF SERVICES

12, THIS COURT ORDERS, that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services, 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 Debtor in accordance with normal payment practices of the Debtor or such other 

practices as may be agreed upon by the supplier or service provider and the Debtor,'or as may be 

ordered by this Court.
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INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Interim 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 of hereafter coming into existence, shall be deposited into one or more 

new accounts to be opened by the Interim 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 Interim Receiver to be paid in accordance 

with the terms of this Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor. The Interim Receiver shall not be liable for any employee-related liabilities, 

including any successor employer liabilities as provided for in subsection 14,06(1,2) of the BIA, 

other than such amounts as the Interim Receiver may specifically agree in writing to pay, or in 

respect of its obligations under subsections 81.4(5) and 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 and any other applicable provincial 

privacy legislation, the Interim Receiver shall disclose personal information of identifiable 

individuals to prospective purchasers or bidders for the Property and to their advisors, but only to 

the extent desirable or required to negotiate and attempt to complete one or more sales of the 

Property (each, a “Sale”). Bach 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 Interim Receiver, or in the alternative destroy all such 

information. The purchaser of any Property shall be entitled to continue to use the personal
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information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Interim .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 Interim 

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 Interim Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything 

done in pursuance of the Interim 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 INTERIM RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation 

as a result of its appointment or the carrying out the provisions of this Order, save and except for 

any gross negligence or wilful, misconduct on its part, or in respect of its obligations under 

subsections 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 Interim Receiver by 

section 14.06 of the BIA or by any other applicable legislation,
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INTERIM RECEIVER’S ACCOUNTS

18, THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver 

shall be paid their reasonable fees and disbursements, in each case at their standard rates and 

charges, and that the Interim .Receiver and counsel to the Interim Receiver shall be entitled to 

and are hereby granted a charge (the “Interim 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 Interim 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 subsections 14,06(7), 81.4(4), and 81,6(2) of 

the BIA,

19, THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its 

accounts from time to time, and for this purpose the accounts of the Interim 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 Interim 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 normal 

rates and charges of the Interim Receiver or its counsel, and such amounts shall constitute 

advances against its remuneration and disbursements when and as approved by this Court.

SERVICE AND NOTICE

21, 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/eservice- 

commerbial/) 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

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commerbial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commerbial/
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further orders that a Case Website shall be established in accordance with the Protocol with tire 

following URL: http://www,spergel.ca/luxurvcars/.

22. 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, airy 

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

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing.

GENERAL

23. THIS COURT ORDERS that the Interim Receiver may from time to time apply to this 

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

24. THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver 

from acting as a trustee in bankruptcy of the Debtor.

25. 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 Interim 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 Interim Receiver, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Interim Receiver and its agents in carrying out the terms of this Order,

26. THIS COURT ORDERS that the Interim 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 Interim Receiver is authorized and empowered to act as a representative in
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respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.

27. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s 

security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis 

to be paid by the-Interim Receiver from the Debtor’s estate with such priority and at such time as 

this Court may determine.

28. 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 Interim 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.

LE/DANSlEREGlSlwriv

JUL 0 A MB

PER/PAR-, .
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HARRISON PENSA
Melinda Vine 

Direct Line: (519)-661-6705 
mvine@harrisonpensa,com

Assistant: Cathy Coleiro 
Direct Line: (519) 850-5568 

ccolelro@harrlsonpensa.com
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BY REGISTERED MAIL AND REGULAR MAIL 
BY EMAIL - mo@chartreuseinvestments.com 
BY EMAIL - ardv@chartreuseinvestments.com

Chartreuse Bancorp Inc.
18 Dupont Street 
Toronto, ON M5R 1V2
Attention: Mohammad Moradi 
Attention: Ardavan Khavari

- and -

Chartreuse Bancorp Inc.
4160 Steeles Avenue West 
Woodbridge, ON L4L 3S8
Attention: Mohammad Moradi 
Attention: Ardavan Khavari

Dear Mr. Moradi:

Re: In the Matter of the Interim Receivership of 2236715 Ontario Limited o/a Luxury
and Sports Cars
(Court File No. CV-18-00600821-00CL) ■

As you are aware we are counsel for msi Spergel Inc. ("Spergel”), in its capacity as the court- 
appointed interim receiver (in such capacity, the "Interim Receiver") of 2236715 Ontario 
Limited o/a Luxury and Sports Cars ("223" or the "Company"), Spergel was appointed as 
Interim Receiver pursuant to the Order of the Honourable Mr. Justice Hainey of the Ontario 
Superior Court of Justice (Commercial List) (the “Commercial List Court") made July 4, 2018 
(the “Appointment Order"). On July 6, 2018 we sent a letter (the "July 6th Letter”) to 
Chartreuse Bancorp Inc. ("Chartreuse") requesting information related to transfer of ownership 
of certain vehicles from 223 to Chartreuse. A copy of the July 6th Letter is enclosed herein.

On July 12, 2018 the Interim Receiver examined Hossein Totonchian (“Hossein"). During the 
examination Hossein provided the Interim Receiver with a share purchase agreement dated 
March 2, 2018 (the "Share Purchase Agreement") wherein, among other things, Chartreuse 
purchased 100 common shares of 223 from the Hossein Totonchian 2012 Family Trust for a 
purchase price of $100. A copy of the Share Purchase Agreement is enclosed herein.

HARRISON PENSA LLP 
Lawyers

450 Talbot Sirect, P.O. Box 3237, London, Ontario N6A 4K3 Tel: 519 679 9660 Fax: 519 667 3362 wwvv.harrlsonpensa.coin

mailto:ccolelro@harrlsonpensa.com
mailto:mo@chartreuseinvestments.com
mailto:ardv@chartreuseinvestments.com
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The Interim Receiver was further advised by Hossein that Chartreuse and/or Ardavan Khavari 
are in possession of the books and records of 223. As indicated in the July 6th Letter, paragraph 
6 of the Appointment Order (amongst other paragraphs), provides that all Persons (as defined 
therein):

shall forthwith advise the Interim Receiver of the existence of any books, 
documents, securities, contracts, orders, corporate and accounting records, and 
any other papers, records and information of any kind related to the business or 
affairs of the Debtor, and any computer programs, computer tapes, computer 
disks, or other data storage media containing any such information (the 
foregoing, collectively, the "Records") in that Person's possession or control, and 
shall provide to the Interim Receiver or permit the Interim Receiver to make, 
retain and take away copies thereof and grant to the Interim Receiver unfettered 
access to and use of accounting, computer, software and physical facilities 
relating thereto...

Pursuant to and in accordance with the terms of the Appointment Order, the Interim Receiver 
requires that you furnish to it each of the following:

a) the information requested in the July 6th Letter; and

b) all of the books and records of 223 in possession of Chartreuse and its principals.

Pursuant to the terms of the Appointment Order, the Interim Receiver requires that you provide 
the information set forth above as soon as possible and in any event no later than 5:00pm on 
Thursday July 19, 2018. In this regard, please contact Mukul Manchanda from the Interim 
Receiver’s office by telephone at 416-498-4314 or by email at mmanchanda@sperael.ca by no 
later than the close of business on July 19, 2018 to make logistical arrangements.

Please note that if necessary the Interim Receiver will bring Chartreuses’ non-compliance with 
the Appointment Order to the attention of the Court and at such attendance you will be asked to 
explain why Chartreuse is in breach of the Appointment Order.

Yours truly,

Harrison Pensa LLP

Melinda Vine
Email - mvine@harrisonpensa.com 
Direct Line - 519-661-6705 
MVI/cc

c: Mukul Memchanda, msl Spergel Inc. (mmanchanda(d).sDera6l. ca) Interim Receiver

mailto:mmanchanda@sperael.ca
mailto:mvine@harrisonpensa.com
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Melinda Vine 
Direct Line: (519)-661-6705 
mvine@harrisonpensa.com

Assistant; Cathy Colelro 
Direct Line: (519) 850-5568 

ccoleiro@harrisonpensa.com

July 6, 2018

Via Registered Mail
and Via E-mail mo@chartreuseinvestments.com

Chartreuse Bancorp Inc.
18 Dupont Street 
Toronto, Ontario 
M5R 1V2

Attention: Mohammad Moradi,

Dear Sir:

Re: msi Spergel Inc. and 2236715 Ontario Limited o/a Luxury and Sports 
Cars (“223”)
Our File No. 174869

We are counsel to msi Spergel inc. who was appointed as the interim receiver (in 
such capacity, the “Interim Receiver”) without security, of all of the assets, 
undertakings and properties of 223 by the order of the Honourable Mr. Justice 
Hainey of the Ontario Superior Court of Justice (Commercial List) (the "Court") 
dated July 4, 2018 (the "Order"). A copy of the Order is enclosed herewith.

We write with respect to Chartruese’ business relationship with 223 and 
specifically with respect to the following seven (7) vehicles (collectively the 
“Vehicles")

DESCRIPTION VEHICLE INDENTIFICATION NUMBER

2015 Mercedes-Benz M-Class 4JGDA2EB7FA452675

2014 Mercedes-Benz CLS-Class 
Luxury Sedan

WDDLJ9BB6EA094485

2011 Porsche Panamera WP0AA2A76BL014785
2016 BMW X3 5UXWX9C53G0D63101
2014 BMW 5351 WBA5B3C57ED530245

HARRISON PENSA LLP 
Lawyers

450 Talboi Street, P.O, Box .3237, London, Ontario N6A 4K3 Tel: 519 679 9660 Fax: 519 667 3362 www.harrisonpensa.com

mailto:mvine@harrisonpensa.com
mailto:ccoleiro@harrisonpensa.com
mailto:mo@chartreuseinvestments.com
http://www.harrisonpensa.com
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2014 Mercedes-Benz M-Class 
Luxury

4JGDA2EB1EA386851

2014 Audi S5 WAULGBFR7EA039791

We note that section 6 of the Order states that all persons shall forthwith advise 
the Interim 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 223 and 
provide to the Interim Receiver.

The Interim Receiver is concerned with the recent transfer of ownership of the 
Vehicles from 223 to Chartreuse. Accordingly, and pursuant to the Order, and 
specifically section 6, the Interim Receiver requests the following information with 
respect to the Vehicles:

• Any and all documents relating to a sale between Chartreuse and 
223

• Evidence of the purchaser price and proof of payment or 
consideration in relation to any sale of the Vehicles

• Any and all information regarding the Vehicles that the Interim 
Receiver may not be aware of.

This matter is of an urgent nature and we request your compliance with the 
above noted request not later than the end of business day on Monday July 9, 
2018
Yours truly,

Harrison Pensa LLP

Melinda Vine
Email - mvine@harrisonpensa.com 
Direct Line-519-661-6705 
MVI/cc
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SHARE PURCHASE AGREEMENT 

THIS AGREEMENT made as of the 2 day of March . 2018. 

AMONG;

THE HOSSEIN TOTONCHUN 2012 FAMILY
TRUST (the “Vendor”)

- and -

HOSSEIN TOTONCHIAN (the “Principal”)

- and -

CHARTREUSE BANCORP INC. (the “Purchaser”)

-and-

2236715 ONTARIO LIMITED (the "Corporation”)

WHEREAS 2236715 Ontario Limited (d.b.a. Luxury and Sports Cars) (the 
“Corporation”) carries on the business of buying and selling motor vehicles (die “Business”);

AND WHEREAS the Vendor is the registered and beneficial owner of all of the issued 
and outstanding shares of the Corporation;

AND WHEREAS the Principal is the sole trustee of the Vendor and the sole director and 
officer of the Corporation;

AND WHEREAS the Vendor wishes to sell the Purchased Shares (as defined herein) to 
the Purchaser and the Purchaser desires to purchase all such shares from the Vendor as more 
particularly described and upon and subject to the terms and conditions hereinafter set forth;

NOW THEREFORE WITNESSETH that in consideration of the covenants, 
agreements, warranties and payments herein set out and provided for, the Parties hereto hereby 
respectively covenant and agree as follows;

ARTICLE 1 
INTERPRETATION

1,1 Definitions

Whenever used in this Agreement, unless there is something in the subject matter or 
context inconsistent therewith, the following words and terms shall have the respective meanings 
ascribed to them in this Section 1.1:

(a) “Accounting Records” means all of the Corporation’s books of account, 
accounting records and other financial data and information, including copies of

C
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filed Tax Returns and tax assessment notices;

(b) “Act” means the Business Corporations Act (Ontario);

(c) “Agreement” means this share purchase agreement including all attached 
schedules, as the same may be supplemented, amended, restated or replaced 
from time to time;

(d) “Annual Financial Statements” means the unaudited annual financial 
statements of the Corporation for the fiscal years ended June 30,2016 and June 
30,2017, each consisting of a balance sheet, income statement;

(e) “Applicable Law” means, with respect to any Person, property, transaction, 
event or other matter, any domestic or foreign statute, law (including the 
common law), ordinance, rule, regulation, restriction, regulatory policy or 
guideline, bylaw (zoning or otherwise), or Order or other requirement 
(including a requirement arising at common law), or any consent, exemption, 
approval or Licence of any Governmental Authority, that applies in whole or in 
part to such Person, property, transaction, event or other matter;

(f) “Assets” means all of the assets, real and personal, tangible and intangible, and 
undertaking of the Corporation;

(g) “Benefit Plans” means all bonus, deferred compensation, incentive 
compensation, share purchase, share appreciation and share option, severance or 
termination pay, hospitalization or other medical benefits, life or other 
insurance, dental, disability, salary continuation, vacation, supplemental 
unemployment benefits, profitsharing, mortgage assistance, employee loan, 
employee assistance, pension, retirement or supplemental retirement plan or 
agreement (including without limitation any defined benefit or defined 
contribution pension plan and any group registered retirement savings plan), and 
each other employee benefit plan or agreement (whether oral or written, formal 
or informal, funded or unfunded) sponsored, maintained or contributed to or 
required to be contributed to by the Corporation for the benefit of any of the 
Employees, whether or not insured and whether or not subject to any Applicable 
Law, except that the term “Benefit Plans” shall not include any statutory plans 
with which the Corporation is required to comply, including the Canada/Quebec 
Pension Plan or plans administered pursuant to applicable provincial health tax, 
workers' compensation and unemployment insurance legislation;

(h) “Books and Records” means the Accounting Records and all books, records, 
sales and purchase records, lists of suppliers, formulae, business reports and 
research and development information of the Corporation and plans and 
projections and all other documents, files, records, correspondence, and other 
data and information, financial or otherwise, which are relevant to the 
Corporation, including all data and information stored electronically or on
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computer related media, which are in the possession of or subject to the control 
or direction of the Vendor or the Principal;

(i) “Business” has the meaning assigned thereto in the recitals hereto;

(j) “Business Day” means a day other than a Saturday or Sunday, on which 
Canadian chartered banks are open for the transaction of domestic business in 
Toronto, Ontario;

(k) “Closing Date” means March 2, 2018 or such other date as the parties may 
agree upon;

(l) “Closing” means the completion of all of the transactions contemplated by this 
Agreement which are to occur contemporaneously at the Time of Closing;

(m) “Closing Document” means any document delivered at or subsequent to the 
Closing Time as provided in or pursuant to this Agreement;

(n) “Collective Agreement” means any collective agreement, letters of 
understanding, letters of intent or other written communication with any trade 
union or association which may qualify as a trade union, which would cover any 
Employees;

(o) “Contracts” means the contracts, agreements, licence agreements and other 
obligations of the Corporation including the Equipment Leases and the Lease;

(p) "Employees” means all employees of the Corporation, whether full or part time, 
and whether permanent, temporary or hired on a contract basis and including 
those employees absent from work by reason of short or long-term disability, 
authorized leave of absence and pregnancy, maternity, paternal or parental 
leave;

(q) “Encumbrance” means any encumbrance of any kind whatever and includes a 
security interest, mortgage, lien, hypothec, pledge, hypothecation, assignment, 
charge, trust or deemed trust (whether contractual, statutory or otherwise 
arising), a voting trust or pooling agreement with respect to securities, an 
adverse claim or any other right, option or claim of others of any kind whatever 
affecting the Assets or the Purchased Shares, any covenant or other agreement, 
restriction or limitation on the transfer of the Purchased Shares other than in the 
Act and a deposit by way of security;

(r) “Environment” includes the air, surface water, underground water, any land, 
soil or underground space even if submerged under water or covered by a 
structure, all living organisms and the interacting natural systems that include 
components of air, land, water, organic and inorganic matters and living 
organisms and the environment or natural environment as defined in any 
Environmental Law and “Environmental” shall have a similar extended 
meaning;
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(s) "Environmental Laws” includes all federal, provincial, municipal or local 
statutes, regulations, bylaws, guidelines, policies or rules, and Orders of any 
Governmental Authority and the common law, relating in whole or in part to the 
Environment and includes those laws relating to the storage, generation, use, 
handling, manufacture, processing, transportation, import, export, treatment, 
actual or potential discharge, deposit, spill, leak, pumping, pouring, emission, 
emptying, injection, escape, leaching, seepage or disposal or disposal (by any 
means, including dumping, incineration, spraying, pumping, injecting, 
depositing or burying) of any Hazardous Substances and any laws relating to 
asbestos or asbestos containing materials in the Environment, in the workplace 
or in any building;

(t) “Equipment” means all fixed assets and tangible personal property of the 
Corporation, including all equipment and all fixtures, furniture, furnishings, 
vehicles, computers, photocopiers, office equipment, implements, tools and 
spare parts used by the Corporation;

(u) “Equipment Leases” means the leases of personal property;

(v) "Financial Statements” means tire Annual Financial Statements and the 
Interim Financial Statements;

(w) “Generally Accepted Accounting Principles” means accounting standards for 
private enterprises in Canada as applicable as at the date on which any 
calculation or determination is required to be made in accordance with such 
standards;

(x) "Governmental Authority” means any domestic or foreign government 
whether federal, provincial, state or municipal and any governmental agency, 
governmental authority, governmental tribunal or governmental commission of 
any kind whatever;

(y) “Hazardous Substances” means any pollutant, contaminant, waste, hazardous 
substance, hazardous material, toxic substance, dangerous substance or 
dangerous good as defined, judicially interpreted or identified in any 
Environmental Law, including any that may impair the quality of any waters;

(z) “HST” means all goods and service taxes, sales taxes levied by the federal 
government of Canada, value added taxes or multistage taxes and all provincial 
sales taxes integrated with such federal taxes (including the Quebec sales tax), 
assessed, rated or charged upon the Coiporation;

(aa) "including” means "including without limitation” and “includes” means 
"includes without limitation” and each of the terras “including” and “includes” 
shall not be construed to limit any general statement which it follows to the 
specific or similar items or matters immediately following it;
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(bb) "Indemnified Party” means any Person entitled to indemnification under this 
Agreement;

(cc) "Intellectual Property” means any domestic and foreign intellectual property 
rights, including: (i) patents, applications for patents and reissues, divisions, 
continuations, renewals, extensions and continuations-in-part of patents or patent 
applications; (ii) proprietary and non-public business information, including 
inventions (whether patentable or not), invention disclosures, improvements, 
discoveries, trade secrets, confidential information, know-how, methods, processes, 
designs, technology, technical data, schematics, formulae and documentation 
relating to any of the foregoing; (iii) copyrights, copyright registrations and 
applications for copyright registration; (iv) designs, design registrations, design 
registration applications and integrated circuit topographies; (v) trade names, 
business names, corporate names, domain names, website names and world wide 
web addresses, common law trade-marks, trade-mark registrations, trade mark 
applications, trade dress and logos, and the goodwill associated with any of the 
foregoing; and (vi) any other intellectual property and industrial property;

(dd) “Knowledge” means, with reference to any of the representations and 
warranties of the Vendor and Principal, the actual knowledge of the Principal 
and the knowledge which the Principal would have if he had conducted a 
reasonable inquiry with the responsible personnel within the Corporation into 
the relevant subject matter of such representation and warranty;

(ee) "Lease” means the lease dated ____________ made between the Corporation
and_____ _____ ;

(ff) “Leased Premises” means the premises which is governed by the Lease and 
municipally known as [•];

(gg) “Licence” means any licence, permit, approval, right, privilege, concession or 
franchise issued, granted, conferred or otherwise created by a Governmental 
Authority;

(hh) “Licensed Intellectual Property” has the meaning assigned thereto in Section 
3.1(bb)(i);

(ii) “Loss” means any and all loss, liability, damage, cost, expense, charge, fine, 
penalty or assessment, resulting from or arising out of any claim, including the 
costs and expenses of any action, suit, proceeding, demand, assessment, 
judgment, settlement or compromise relating thereto and all interest, punitive 
damages, fines and penalties and reasonable legal fees and expenses incurred in 
connection therewith, including loss of profits and/or consequential damages;

(jj) “Material Contracts” has the meaning assigned to such term in subsection 
3.1(p);

(kk) "Mortgage Security” has the meaning assigned to such term in Section 2.5;
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(11) “Occupational Health and Safety Acts” means the Occupational Health and 
Safety Act (Ontario) and all other legislation of any jurisdiction dealing with any 
of the subject matter of that Act or with any aspect of the health or safety of 
employees;

(mm) “Order” means any order (draft or otherwise), judgement, injunction, decree, 
award or writ of any court, tribunal, arbitrator, Governmental Authority, or 
other Person having jurisdiction;

(nn) “Owned Intellectual Property” has the meaning assigned thereto in Section 
3.1(bb)(i);

(oo) “Parties” means the Persons who have executed and are bound by the terms of 
this Agreement collectively, and “Party” means any one of them;

(pp) “Pension Plan” means each of the Benefit Plans that is a “Registered Pension 
Fund or Plan” as that term is defined in subsection 248(1) of the Tax Act;

(qq) “Permitted Encumbrances” means those registrations made pursuant to the 
Personal Property Security Act (Ontario);

(rr) “Person” shall be broadly interpreted and includes an individual, body 
corporate, partnership, joint venture, trust, association, unincorporated 
organization, the Crown, any Governmental Authority or any other entity 
recognized by law;

(ss) “Principal Indebtedness” means the loan owed by Principal to the Coiporation 
as at the Closing Date, including any costs, prepayment penalties, premiums, 
consent or other fees and costs in connection with any repayment thereof,

(tt) "Proceeding” shall include any citation, directive, order, claim, litigation, 
investigation, study, judgement, notice, letter or other communication, written 
or oral, actual or threatened, from any court or Governmental Authority;

(uu) “Purchase Price” means the purchase price to be paid by the Purchaser to the 
Vendor for the Purchased Shares as provided in Section 2.1(b);

(vv) “Purchased Shares” means 100 common shares, being all of the common 
shares held by the Vendor in the capital of the Corporation;

(ww) “RBC Closing Indebtedness” means all indebtedness, as of the AR 
Commencement Date, together with interest, fees, prepayment premiums and 
other expenses owed by the Corporation to Royal Bank of Canada in relation 
thereof, including all accrued and unpaid interest thereon, and any costs, 
prepayment penalties, premiums, consent or other fees and costs in connection 
with any repayment thereof;



(xx) “Representative” means each director, officer, employee, agent, solicitor, 
accountant, professional advisor and other representative of a Party or an 
Indemnified Party (as defined in Article 5);

(yy) “Tax Act” means the Income Tax Act (Canada) and the regulations promulgated 
thereunder, and the provincial counterparts thereof, as the same may be 
amended from time to time;

(zz) "Taxes and Governmental Charges” means all taxes and similar 
governmental charges, including:

(i) Canadian federal, provincial, municipal and local, foreign or other income, 
franchise, capital, real property, personal property, tangible, withholding, 
payroll, employer health, transfer, sales, use, excise, goods and services 
(including HST), consumption, antidumping, countervail and value added, 
employer health, real property and personal property and any other taxes, 
custom duties, fees, assessments or similar charges in the nature of a tax 
for which any of the Corporation may have any liability imposed by 
Canada or any province, municipality, country or foreign government or 
subdivision or agency thereof, whether disputed or not;

(ii) assessments, charges, duties, fees, imposts, levies or other governmental 
charges and interest, penalties or additions associated therewith;

(iii) all Canada Pension Plan contributions, unemployment insurance 
premiums and workers compensation premiums, together with, any 
instalments with respect thereto; and

(iv) any interest, fines and penalties, imposed by any governmental authority 
(including federal, provincial, municipal and foreign governmental 
authorities), and whether disputed or not;

(aaa) “Tax Returns” means all reports, returns and other documents filed or required 
to be filed by the Corporation in respect of Taxes and Governmental Charges or 
in respect of or pursuant to any domestic or foreign federal, provincial, state, 
municipal, territorial or other taxing statute; and

(bbb) “Time of Closing” or “Closing Time" means 12:01 a.m. on the Closing Date;

Genera] Interpretation

(a) Entire Agreement. This Agreement, including the Schedules hereto, and the 
Closing Documents constitute the entire agreement between the Parties 
pertaining to the subject matter hereof and supersede all prior agreements, 
understandings, negotiations and discussions, whether oral or written, of the 
Parties, and there are no warranties, representations or other agreements 
between the Parties in connection with the subject matter hereof. No 
supplement, modification, waiver or termination of this Agreement shall be
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binding unless executed in writing by the Parties hereto. No waiver of any of 
the provisions of this Agreement shall be deemed to constitute or shall 
constitute a waiver of any other provision (whether or not similar) nor shall such 
waiver constitute a continuing waiver unless otherwise expressly provided.

(b) Applicable Law. This Agreement shall be governed by and construed in 
accordance with the laws of the Province of Ontario and the laws of Canada 
applicable therein and shall be treated, in all respects, as an Ontario contract.

(c) Determination of Time. When calculating the period of time within which or 
following when any act is to be done or steps taken pursuant to this Agreement, 
the date which is the reference date in calculating such period shall be included. 
If the last day for calculating such period is a non-business day the period in 
question shall end on the next Business Day,

(d) Interpretation Not Affected by Headings or Party Drafting. The division of 
this Agreement into articles, sections,' paragraphs, subsections and clauses and 
the insertion of headings are for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. The terms “this 
Agreement", “hereof1, “herein", “hereunder" and similar expressions refer to 
this Agreement and the schedules to this Agreement and not to any particular 
article, section, paragraph, clause or other portion of this Agreement and include 
any agreement or instrument supplementary or ancillary to this Agreement. The 
parties to this Agreement acknowledges that their respective legal counsel have 
reviewed and participated in settling the terms of this Agreement.

(e) Number and Gender. This Agreement shall be read with all changes of 
number and gender as required by the context.

ARTICLE 2
PURCHASE AND SALE OF PURCHASED SHARES

2.1 Purchase and Sale of Purchased Shares

(a) At the Closing Time on the Closing Date, the Vendor shall sell to the Purchaser 
all of the Purchased Shares and the Purchaser shall purchase such shares from 
the Vendor upon and subject to the terms of this Agreement. The completion of 
the transaction of purchase and sale provided for in this Agreement shall take 
effect at the Closing Time.

(b) The purchase price (the “Purchase Price”) for the Purchased Shares shall be
$100.00.

(c) The Purchaser shall pay and satisfy the Purchase Price on the Closing Date by 
cash or cheque.

2.2 Place of Closing
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The Closing shall take place at the Time of Closing at the offices of the Purchaser’s 
counsel or at such other place as may be agreed upon by the Vendor and the Purchaser or their 
respective counsel prior to the Closing Date.

2.3 Payment of KBC Closing Indebtedness

The Vendor and the Principal agree they are, jointly and severally, liable and responsible 
for the payment of the RBC Closing Indebtedness and the Parties agree to the following 
arrangements in relation to the payment thereof:

(a) The Purchaser shall cause the Corporation to use commercially reasonable 
efforts, with the assistance of the Vendor, to collect any accounts receivable due 
or accruing due to the Coiporation as at November 30, 2017 (the “AR 
Commencement Date”) during the 6 month period following the AR 
Commencement Date (the “Collection Period”). The Corporation shall provide 
to the Vendor within five (5) Business Days at the end of the Collection Period, 
a collection report showing in reasonable detail the face amounts collected (the 
“Collected AR”) and uncollected during such period. The computation shall in 
the absence of a manifest error be final and binding upon the Parties.

(b) Within ten (10) Business Days (the “First Settlement Date”) after the five 
Business Day period after the Collection Period set out in Section 2.3(a), the 
Vendor and the Principal shall become, jointly and severally, liable to the 
Purchaser for the amount, if any, by which the RBC Closing Indebtedness 
exceeds the Collected AR, which the Vendor and the Principal shall, on the First 
Settlement Date, pay to the Purchaser by bank draft, wire transfer or other 
immediately available funds,

2.4 Payment of Principal Indebtedness

The Vendor and the Principal agree they are jointly and severally liable to the Purchaser 
for any outstanding Principal Indebtedness, which the Vendor and the Principal shall pay 
forthwith, upon written notice from the Purchaser, to the Corporation by way of bank draft, wire 
transfer or other immediately available funds.

2.5 Security of Payment by Principal and Vendor

As continuing collateral security for the payment by the Vendor and the 
Principal of the RBC Closing Indebtedness, the Principal Indebtedness and any Loss indemnified 
under Section 5,1, on the date hereof subsequent to Closing, the Principal shall cause the 
Corporation to grant a third mortgage in favour of the Purchaser, incorporating standard charge 
terms 200033, on the property municipally known as 63 Norbury Drive, Markham, Ontario, L3S 
3V2 (bearing the PIN 03736-0065 (LT)) (the “Mortgage Security”)

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Vendor and the Principal
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The Vendor and the Principal, jointly and severally, represent, warrant and covenant to 
the Purchaser as follows and acknowledges that the Purchaser is relying thereon in connection 
with its entering into this Agreement and the consummation of the transactions contemplated 
hereby:

(a) Corporate Status of the Corporation

The Corporation is duly incorporated and organized and is validly subsisting and in good 
standing under the laws of the jurisdiction of its incorporation. The Corporation has the 
corporate power to own or lease its property and to carry on the Business, as now being 
conducted. The Corporation is duly qualified as a corporation to do business and in good 
standing in each jurisdiction in which the nature of its Business makes such qualification 
necessary. Complete copies of the Articles of Incorporation and by-laws of the 
Corporation, together with all amendments thereto have been delivered to the Purchaser. 
No proceedings have been taken or authorized by the Corporation, the Vendor and the 
Principal, or to the Knowledge of the Principal, by any other Person, with respect to the 
bankruptcy, insolvency, liquidation, dissolution or winding-up of the Corporation or 
reorganization relating to the Corporation.

(b) Due Execution and Enforceability of Agreement and Closing Documents

This Agreement has been and each of the Closing Documents to which the Corporation, 
the Vendor and the Principal are a party will, on Closing, be duly executed and delivered 
by them, and this Agreement constitutes and the Closing Documents will on Closing 
constitute, valid and binding obligations of the Corporation, the Vendor and the Principal, 
enforceable in accordance with its terms, except as the enforcement thereof may be 
limited by bankruptcy laws and other laws of general application relating to creditors' 
rights or general principles of equity.

(c) Authorized Capital and Issued Capital

The authorized capital of the Corporation consists of an unlimited number of Common 
shares of which 100 Common shares are issued and outstanding. The issued capital of 
the Corporation is issued and outstanding as fully paid and non-assessable shares. The 
Vendor is the registered and beneficial owner of all the issued capital of the Corporation.

(d) Residence of the Vendor

The Vendor is not a non-resident of Canada within the meaning of the Income Tax Act 
(Canada).

(e) Title to Shares

The Vendor now has, and on Closing, the Purchaser will acquire, good and valid title to 
the Purchased Shares, free and clear of all Encumbrances. There are no restrictions on the 
transfer of the Purchased Shares except as set forth in the Articles of Incorporation of the 
Corporation.
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(f) No Options, etc.

No Person other than the Purchaser, has any oral or written agreement, option, warrant, 
right, privilege or any other right capable of becoming any of the foregoing (whether 
legal, equitable, contractual or otherwise), for the purchase, subscription or issuance of 
any unissued shares, voting securities, convertible securities or rights of the Corporation.

(g) Subsidiaries

The Corporation does not (i) have any direct or indirect subsidiaries, (ii) hold, directly or 
indirectly, any shares or other ownership, equity or proprietary interests in any other 
Person, or (Hi) have any agreement of any nature to acquire, directly or indirectly, any 
shares or other ownership, equity or proprietary interests in any other Person.

(h) Financial Statements 

The Financial Statements:

(i) have been prepared in accordance with Generally Accepted Accounting 
Principles, applied on a basis consistent with that of the preceding periods;

(ii) fairly present the financial position of the Corporation as of their 
respective dates and the statements of earnings and cash flows contained 
in the Financial Statements fairly present the revenues, earnings and 
results of operations for the periods indicated; and

(iii) are accurate and complete in all material respects and are based upon and 
are consistent with the Books and Records.

(i) Corporate Records

Complete and accurate records with respect to the issuance, transfer, redemption and 
cancellation of shares of stock of the Corporation are contained in the register of. 
shareholders of the Corporation respectively. The minute books of the Corporation is 
complete and accurate in all respects and contain records of all minutes of meetings of 
and signed resolutions in writing of the shareholders and Board of Directors of the 
Corporation. The Corporation’s register of shareholders and minute books have been 
made available to the Purchaser.

(j) Absence of Conflicting Agreements

None of the execution and delivery of, the observance and performance by the Vendor or 
Principal of any covenant or obligation under, this Agreement or any Closing Document, 
or the Closing:

(i) contravenes or results in, or will contravene or result in, a violation of or a 
default under (with or without the giving of notice or lapse of time, or 
both) or in the acceleration of any obligation under:
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(a) any Applicable Law;

(b) any Licence;

(c) the constating documents, by-laws, directors or shareholders
resolutions of the Corporation;

(d) the provisions of any agreement, lease, mortgage, security
document, obligation or instrument to which the Vendor, the 
Principal, or the Corporation is a party, or by which any of them or 
the Assets are bound or affected;

(ii) relieves any other party to any Contract of that party's obligations 
thereunder or enable it to terminate its obligations thereunder; or

(iii) results in the creation or imposition of any Encumbrance on the 
Corporation, the Purchased Shares or any of its Assets,

(k) Required Consents and Approvals

No consent, approval, Licence, Order, authorization, registration or declaration of, or 
filing (other than routine postclosing notifications or filings) with, any Governmental 
Authority or other Person (the “Consents”) is required by the Vendor, the Principal or 
the Corporation, in connection with (a) the Closing or (b) the execution and delivery by 
the Vendor and the Principal of this Agreement or the Closing Documents, or (c) the 
observance and performance by the Vendor’s obligations under this Agreement or the 
Closing Documents.

(l) Liabilities

The Corporation does not have any outstanding claims, liabilities or indebtedness, 
(including contingent or otherwise), other than liabilities set forth in the Financial 
Statements or referred to in the notes thereto or liabilities incurred subsequent to 
November 30, 2017, in the ordinary course of Business which are not in the aggregate 
material and adverse to the Corporation or the Purchased Shares and which do not violate 
any covenant contained in this Agreement or constitute a breach of any representation or 
warranty made in or pursuant to this Agreement and which are reflected in the respective 
Books and Records of the Corporation. The Corporation is not in default in respect of the 
terms or conditions of any indebtedness.

(m) Absence of Changes 

Since November 30,2017:

(i) the Corporation has conducted the Business in the ordinary course;

(ii) there has not been any change in the accounting principles, policies, 
practices or procedures of the Corporation;
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(iii) the Corporation has not incurred any debt, obligation or liability (fixed or 
contingent), except normal trade or business obligations incurred in the 
ordinary course of business;

(iv) the Corporation has not paid or satisfied any obligation or liability (fixed 
or contingent), except:

(A) current liabilities reflected in the Financial Statements;

(B) current liabilities incurred in the ordinary course of business; and

(C) scheduled payments pursuant to obligations under loan agreements 
or other contracts or commitments described in this Agreement or in the 
schedules to this Agreement;

(v) the Corporation has not created any Encumbrance (other than the 
Permitted Encumbrances) upon any of its Assets;

(vi) the Corporation has not sold, assigned, transferred, leased or otherwise 
disposed of any of its Assets, except in the ordinary course of business;

(vii) the Corporation has not purchased, leased or otherwise acquired any 
properties or assets, except in the ordinary course of business;

(viii) the Corporation has not waived, cancelled or written-off any rights, 
claims, accounts receivable or any amounts payable to it;

(ix) the Corporation has not made any material change in the method of billing 
customers or the credit terms made available by it to its customers;

(x) the Corporation has not suffered any damage, destruction or loss (whether 
or not covered by insurance) which has materially adversely affected the 
Business or the assets, liabilities, operations, activities, earnings, 
prospects, affairs or financial position of the Corporation, taken as a 
whole;

(xi) the Corporation has not increased any form of compensation or other 
benefits payable or to become payable to any of the Employees including 
any increase in remuneration payable to the Vendor or the Principal; and

(xii) to the Knowledge of the Principal, the Corporation has not suffered any 
extraordinary loss relating to the Business,

(n) Matters Pertaining to Tax and Governmental Charges

(i) The Corporation has prepared and filed all Tax Returns with the 
appropriate Governmental Authorities for all fiscal periods ending prior to 
the date hereof. Each such Tax Return was correct and complete. True
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copies of all Tax Returns prepared and filed by the Coiporation during the 
past three years have been given to the Purchaser on or before the Closing 
Date. Such Tax Returns correctly reflect the income, expenses, business, 
assets, operations, activities and status of the Corporation at the time of 
such filing,

(ii) The Coiporation has paid all Taxes and Governmental Charges due and 
payable as reflected on its Tax Returns and has paid all assessments and 
reassessments it has received in respect of Taxes and Governmental 
Charges. Except for taxes accruing but not yet due and payable in the 
current period, the Corporation is not liable for any Taxes and 
Governmental Charges at tire date hereof,

(iii) There are no reassessments of Taxes and Governmental Charges that have 
been issued and are outstanding and no Governmental Authority has 
challenged, disputed or questioned the Corporation in respect of Taxes and 
Governmental Charges • or any Tax Returns. The Corporation is not 
negotiating any draft assessment or reassessment with any Governmental 
Authority, The Principal has no Knowledge of any contingent liabilities of 
the Corporation for Taxes and Governmental Charges. The Vendor nor 
the Principal has received any oral or written communication from any 
Governmental Authority indicating that an assessment or reassessment is 
proposed in respect of any Taxes and Governmental Charges. The 
Corporation has not executed or filed with any Governmental Authority 
any agreement extending the period for assessment, reassessment or 
collection of any Taxes and Governmental Charges,

(iv) The Corporation has withheld from each payment made to any of its 
present or former employees, officers and directors, and to all persons who 
are nonresidents of Canada for the purposes of the Tax Act, all amounts 
required by law and will continue to do so until the Closing Time and has 
remitted such withheld amounts within the prescribed periods to the 
appropriate Governmental Authority. The Corporation has remitted all 
Canada Pension Plan contributions, unemployment insurance premiums, 
employer health taxes and other Taxes and Governmental Charges payable 
by it in respect of its employees and has or will have remitted such 
amounts to the proper Governmental Authority within the time required by 
Applicable Law. The Corporation has charged, collected and remitted on a 
timely basis all Taxes and Governmental Charges as required by 
Applicable Law on any sale, supply or delivery whatsoever, made by it.

(v) The Business is the only business ever conducted by the Corporation.

(vi) The Corporation has paid all Taxes and Governmental Charges imposed 
on the acquisition of its tangible personal property and on the receipt of all 
supplies of goods and services made to it.
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(vii) The Corporation has not disposed of any of the Assets to a related person 
(as defined in the Tax Act) for proceeds less than the fair market value of 
that Asset.

(o) Material Contracts

The Corporation has performed all of the obligations required to be performed by it in all 
material respects and is entitled to all benefits under, and is not in default or alleged to be 
in default in respect of, any Material Contract to which it is a party or by which it is 
bound; all such Material Contracts are in good standing and in full force and effect, and 
no event, condition or occurrence exists or has transpired that, after notice or lapse of 
time or both, would constitute a default under any of the foregoing or would indicate that 
any of such Material Contracts may be terminated within the next 120 days.

(p) Absence of Guarantees

The Corporation has given or agreed to give, and is not a party to or bound by, any 
guarantee of indebtedness or other obligations of third parties nor any other commitment 
by which the Corporation is, or is contingently, responsible for such indebtedness or 
other obligations other than as disclosed in the Financial Statements.

(q) Restrictions on Business

The Corporation is not a party to any agreement, lease, mortgage, security document, 
obligation or instrument, or subject to any restriction in its Articles of Incorporation, its 
bylaws, its Licences or its directors' or shareholders' resolutions or subject to any 
restriction imposed by any Governmental Authority or subject to any Applicable Law or 
Order which could restrict or interfere with the conduct of the Business or the use of the 
Assets or which could limit or restrict or otherwise adversely affect the Purchased Shares, 
the Assets or the assets, liabilities, operations, activities, earnings, prospects, affairs or 
financial position of the Corporation taken as a whole, other than statutory provisions and 
restrictions of general application to the Business.

(r) Compliance with Applicable Law

The Corporation has conducted and is conducting the Business in compliance in all 
material respects with all Applicable Laws, and not in material breach of any Applicable 
Laws. The operation of the Corporation and the conduct of the Business as and where 
such Business is presently conducted and/or currently contemplated to be conducted, and 
the relationships among the Corporation and any Person who may provide services to or 
in conjunction with the Corporation are not in violation of Applicable Laws. The 
Corporation has not received any written notice of any such violations or of any pending 
investigation with respect to such matters, the subject of which has not been fully 
resolved.

(s) Assets and Activities
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(i) The Corporation has good and valid title to all of the Assets free and clear 
of all Encumbrances other than the Permitted Encumbrances.

(ii) There is no agreement, option or other right or privilege outstanding in 
favour of any Person for the purchase from the Corporation of the 
Business or any part thereof or of any of the Assets of the Corporation, 
other than agreements or commitments entered into in the ordinary course 
of business.

(t) Employees

No Employee is employed under a contract which cannot be terminated by the 
Corporation with or without notice, except for those Employees who are employed on 
indefinite hiring requiring reasonable notice of termination by Applicable Law. The 
Corporation is in compliance in all material respects with all Applicable Laws relating to 
the employment of the Employees, including any obligations relating to employment 
standards legislation, pay equity legislation, worker's compensation legislation, 
occupational health and safety legislation, labour relations legislation, and human rights 
legislation. To the Knowledge of the Principal, there are no material employment 
standards, pay equity, workers' compensation, occupational health and safety, labour 
relations or human rights applications, proceedings, investigations, complaints, 
prosecutions or Orders outstanding, pending or threatened and the Principal is not aware 
of any state of facts which would provide a valid basis for any of the foregoing. The 
Vendor has provided the Purchaser with a copy of any pay equity policies or plans in 
effect. The Corporation has provided the Purchaser with known details of any 
outstanding obligations, Orders, complaints, investigations, or inquiries, under any 
applicable pay equity legislation. The Corporation has provided the Purchaser with a 
copy of all policies and posted directives with respect to human rights policies, 
procedures, and guidelines. The Corporation has operated in compliance in all material 
respects with such permits. All vacation pay, bonuses, commissions, termination pay, 
severance pay and other employee benefit payments of each of the Employees are 
reflected and have been accrued in the Books and Records,

(u) Collective Agreements

The Corporation is not now, nor has it ever been, a party, either directly or by operation 
of law, to any Collective Agreement. To the Knowledge of the Principal, there are no 
threatened or pending union organizing activities involving the Employees.

(v) Occupational Health and Safety

The Vendor has provided the Purchaser with access to all inspection reports under 
Occupational Health and Safety Acts relating to the Corporation. There are no 
outstanding inspection Orders nor, to the Knowledge of the Principal, are there any 
pending or threatened charges made under any Occupational Health and Safety Acts 
relating to the Corporation. There have been no fatal or critical accidents within the five 
years. The Corporation has each complied in all material respects with any Orders issued

-16-
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xmder Occupational Health and Safety Acts, There are no appeals of any Orders under 
Occupational Health and Safety Acts relating to the Corporation which are currently 
outstanding,

(w) Workers' Compensation

There are no notices of assessment, provisional assessment, reassessment, supplementary 
assessment, penalty assessment or increased assessment (collectively, “assessments”) or, 
to the Knowledge of the Principal any other communications related thereto which the 
Corporation has received from any workers' compensation board or similar authorities in 
any jurisdictions where the Business is carried on and there are no assessments which are 
unpaid on the date hereof and to the Knowledge of the Principal, there are no facts or 
circumstances which may result in an increase in liability to the Corporation from any 
applicable workers' compensation legislation, regulations or rules after the Closing Time. 
To the Knowledge of the Principal, the Corporation’s accident cost experience relating to 
the Business is such that there are no pending or possible assessments and there are no 
claims or potential claims which may adversely affect the Corporation’s accident cost 
experience.

(x) Litigation

There is no claim, demand, suit, action, cause of action, dispute, proceeding, litigation, 
investigation, grievance, arbitration, governmental proceeding or other proceeding 
including appeals and applications for review, initiated and in progress against, by or 
relating to the Corporation, its directors, officers, employees or agents, or to the Assets, 
nor to the Knowledge of the Principal, are any of the same pending or threatened. There 
is not at present outstanding against the Corporation any Order that adversely affects it in 
any material way or that in any way relates to this Agreement or the transactions 
contemplated in it.

(y) Insurance

The Corporation has not received notice of default with respect to any of the provisions 
contained in any such insurance policy. For any current material claim that has not been 
settled or finally determined, the Corporation has not failed to give any notice or present 
any claim under any such insurance policy in a due and timely fashion such that the 
insurer would be entitled to terminate coverage or deny liability on any such claim. All 
such policies of insurance are in full force and effect and the Corporation is in material 
default, whether as to the payment of premium or otherwise, under the terms of any such 
policy.

(z) Intellectual Property

(i) The Corporation has due and valid licences for all the Licensed 
Intellectual Property that it is using in the Business. The Corporation has 
not permitted or licensed any Person to use any of the Owned Intellectual 
Property,

-17-
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(ii) To the Knowledge of the Principal, there is no claim that any products 
used or sold by the Corporation or any method, advertising, or material 
that the Corporation employs in the marketing, or sale of any such 
product, breaches, violates, infringes or interferes with any rights of any 
Person.

(aa) Real Property and Leased Premises

(i) The Corporation has not had and does not own or have any rights to real 
property or interests in real property, of any nature whatsoever, except for 
the Corporation’s occupation of the Leased Premises in accordance with 
the terms of the Lease.

(ii) The Lease is valid and enforceable in accordance with its terms. The 
Corporation will continue to have the exclusive right to occupy and use 
the Leased Premises referred to thereunder in accordance with the 
arrangements currently in effect between the Corporation and landlord. 
The Corporation is not in default of any material obligations under the 
Lease. To the Principal’s Knowledge, the landlord under the Lease is not 
in default in meeting any of its material obligations under the Lease.

(bb) Environmental Matters

(i) All operations of the Corporation (including the condition of the Leased 
Premises and the soil and waters in, on or under the Leased Premises) are 
now and always have been in compliance in all respects with all applicable 
Environmental Laws. The Corporation is not, and the Leased Premises 
have not been or is now subject to any remedial order or judgment relating 
to compliance with Environmental Laws, nor has any investigation or 
Proceeding, been commenced as to whether any such remedial Order or 
judgment is necessary nor has any threat of such remedial Order or 
judgment been made nor are there any circumstances that could result in 
the issuance of such an order or judgment.

(ii) The Corporation is not a party to any indemnification agreement or other 
contractual obligation by which it has agreed to indemnify any third party 
for liability relating to compliance with or liability under any 
Environmental Laws or otherwise relating to any liability for Hazardous 
Substances.

(cc) Equipment Leases

Except for the Equipment Leases, the Corporation is not a party to or bound by any leases 
of personal property. All of the Equipment Leases are in full force and effect and no 
default exists on the part of the Corporation, or, to the Knowledge of the Principal on the 
part of any of the other parties thereto. •

(dd) Books and Records
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The Vendor has made available to the Purchaser all Books and Records of or relating to 
the Corporation. Such Books and Records fairly and correctly set out and disclose in all 
respects the financial position of the Corporation in accordance with good business 
practice and all financial transactions relating to the Corporation has been accurately 
recorded in its respective Books and Records. The Books and Records accurately reflect 
the basis for the financial condition and the revenues, expenses and results of operations 
of the Corporation shown in its Financial Statements and together with all disclosures 
made in this Agreement or in the schedules hereto, present fairly the financial condition 
and the revenues, expenses and results of the operations of the Corporation as of the 
Closing Date. No information, records or systems pertaining to the operation or 
administration of the Corporation is in the possession of, recorded, stored, maintained by 
or otherwise dependent on any other Person.

(ee) No Joint Venture Interests

The Corporation has not nor has it agreed to become, a partner, member, owner, 
proprietor or equity investor of or in any partnership, joint venture, co-tenancy or other 
similar jointly owned business undertaking or to acquire or lease any other business 
operation and does not have any other significant investment interests in any similar 
Business owned or controlled by any third party.

(ff) Accounts Receivable

The accounts receivable of the Corporation reflected in its Financial Statements and all 
accounts receivable of the Corporation arising since [2017] arose from bom fide 
transactions in the ordinary course of business and are valid, enforceable and fully 
collectible accounts (subject to a reasonable allowance, consistent with past practice, for 
doubtful accounts as will be reflected in their respective Financial Statements and 
Accounting Records). Such accounts receivable are not subject to any set-off or 
counterclaim.

(gg) Suppliers

During the twelve (12) month preceding the Closing Date, the Corporation has not had 
any supplier terminate, or communicate to it in writing or, to the Knowledge of the 
Principal, verbally, the intention or threat to terminate its relationship with the 
Corporation, or the intention to substantially reduce the quantity of products or services it 
sells to the Corporation, except in the case of suppliers whose sales to the Corporation is 
not, in the aggregate, material to the Business or the assets, liabilities, operations, 
activities, earnings, prospects, affairs or financial position of the Corporation, taken as a 
whole.

(hh) Customers

The Vendor has delivered to the Purchaser a true and complete list of all customers of the 
Corporation as of the date hereof. The Principal has no Knowledge of any facts which 
could reasonably be expected to result in the loss of any customers or sources of revenue 
of the Corporation which, in the aggregate, would be material to its Business or the
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assets, liabilities, operations, activities, earnings, prospects, affairs or financial position of 
the Corporation taken as a whole,

(ii) Restrictions on Doing Business

The Corporation is not a party to or bound by any agreement which would restrict or limit 
its right to carry on any business or activity or to solicit business from any person or in 
any geographical area or otherwise to conduct its Business as it may determine. To the 
Knowledge of the Principal, the Corporation is not subject to any legislation or any 
judgement, order or requirement of any court or governmental authority which is not of 
general application to persons carrying on a business similar to that carried on by them. 
To the Knowledge of the Principal, there are no facts or circumstances which could 
materially adversely affect the ability of the Corporation to continue to operate the 
Business as presently conducted following the completion of the transactions 
contemplated by this Agreement.

(jj) Guarantees, Warranties and Discounts

(i) The Corporation has not given any guarantee or warranty in respect of any 
of the products sold or the services provided by it, except warranties made 
in the ordinary course of business in the form of their standard written 
warranty, a copy of which has been provided to the Purchaser, and except 
for warranties implied by law;

(ii) during each of the three (3) fiscal years of the Corporation ended 
immediately preceding the date of this Agreement, no material claims 
have been made against it for breach of warranty or contract requirement 
or negligence or for a price adjustment or other concession in respect of 
any defect in, or failure to perform or deliver any products, services or 
work; and

(iii) the Coiporation is not required to provide any letters of credit, bonds or 
other financial security arrangements in connection with any transactions 
with its suppliers or customers except in respect of contracts for the supply 
of inventories.

(kk) HST Registration

The Corporation is registered for purposes of Part IX of the Excise Tax Act (Canada).

(11) Interest in Suppliers and Competitors

Neither of the Vendor, the Principal has directly or indirectly, any financial interest in 
any corporation, firm, association or business organization which is a supplier or 
competitor of the Corporation.

-20-

(mm) Principal Indebtedness
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Other than for the amount reflected in the Financial Statements, the Principal 
Indebtedness is not evidenced by written instrument or security of the Corporation. The 
amount of the Principal Indebtedness is equal to [approximately $200,000], and does not 
bear any interest, The Principal Indebtedness is not subject to any set-off or counterclaim 
rights, in any circumstance whatsoever.

(nn) Privacy Matters

The Corporation has conducted and is conducting the Business in compliance with 
Applicable Laws relevant to privacy and the protection of personal information.

(oo) Broker's or Finder's Fees

No agent, broker, Person or firm acting on behalf of the Vendor, the Principal or the 
Corporation is, or will be, entitled to any commission or broker's or finder's fees from any 
of the parties hereto, or from any Person controlling, controlled by or under common 
control with any of the parties hereto, in connection with any of the transactions 
contemplated by this Agreement,

(pp) No Misrepresentations

None of the foregoing representations and statements of fact contains any untrue 
statement of material fact or omits to state any material fact necessary to make any such 
statement or representation not misleading,

3.2 Representations and Warranties of Purchaser

The Purchaser represents and warrants to the Vendor, and acknowledges that the Vendor 
is relying on such representations and warranties, that the Purchaser is not, and immediately prior 
to the Closing Time will not be, a non-resident of Canada for the purposes of section 116 of the 
Income Tax Act (Canada), or a non-Canadian within the meaning of the Investment Canada Act 
(Canada).

3.3 Survival of Representations and Warranties

The representations and warranties herein of the Parties shall survive indefinitely.

ARTICLE 4 
COVENANTS

4.1 Covenants of the Vendor and Principal on Closing

The Vendor and Principal, jointly and severally, covenant and agree with the Purchaser 
that on or before the Closing Date, and where applicable, thereafter, they will do or cause to be 
done the following;
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(a) Delivery of Closing Documentation. Deliver to the Purchaser at or before the 
Closing Time duly executed original copies of the following, each of which shall 
be in a form satisfactory to the Purchaser:

(i) a certified copy of a resolution of the directors) of the Corporation 
approving the transfer of all Purchased Shares from the Vendor to the 
Purchaser;

(ii) a certified copy of a resolution of the trustee of the Vendor of the 
approving or authorizing the execution and delivery of this Agreement and 
the other agreements and documents contemplated hereby;

(iii) share certificate(s) representing all Purchased Shares duly endorsed for 
transfer; and

(iv) all such other necessary transfers, assignments and other documentation 
reasonably required to give effect to the transaction contemplated herein.

(b) Resignations. Deliver resignations from the Principal as President, Secretary and 
Treasurer of the Corporation, effective on the Closing Date.

(c) No Indebtedness. On the Closing Date the Corporation shall not be indebted to 
the Vendor, the Principal or to any Person with whom the Corporation or the 
Vendor and Principal do not deal at arm’s length nor shall the Corporation be 
indebted, either directly or Indirectly, to any Person for any matter which is 
unrelated to the Business.

(d) Registration Mortgage on Principal’s Property. The Vendor and Principal shall 
execute and deliver on Closing, all documentation associated with the Mortgage 
Security and the registration thereof, in form satisfactory to the Purchaser.

4.2 Purchaser’s Covenants on Closing

The Purchaser covenant and agree with the Vendor that on or before the Closing Date 
and where applicable thereafter they will do or cause to be done the following:

(a) Payment of Purchase Price. The Purchaser shall pay the amount payable by the 
applicable Purchaser on Closing to the Vendor pursuant to Section 2.1(b).

(b) Delivery of Closing Documentation. Deliver to the Vendor at or before the 
Closing Time sufficient duly executed original copies of the following:

(i) a certified copy of a resolution of the board of directors of the corporate 
Purchaser approving this Agreement and the transactions contemplated 
under this Agreement; and

(ii) all such other necessary, transfers, assignments and other documentation 
reasonably required to give effect to the transaction contemplated herein.
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ARTICLE 5 
INDEMNITY

5.1 Indemnification by Vendor and the Principal

The Vendor and the Principal, jointly and severally, indemnify, defend and save harmless 
the Purchaser and its respective Representatives and their respective successors and assigns from 
and against any and all Loss suffered or incurred by them, as a direct or indirect result of, or 
arising in connection with or related in any manner whatever to;

(a) any misrepresentation or breach of warranty made or given by the Vendor or the 
Principal in this Agreement, in any Closing Document or in any document 
delivered pursuant to this Agreement;

(b) any and all liability for Taxes and Governmental Charges and other claims:

(i) arising out of, under or pursuant to any assessment or reassessment for 
Taxes and Governmental Charges of the Corporation (or relating to the 
Business or the property of the Corporation) for any taxable period ending 
on or prior to November 30, 2017; and

(ii) attributable to neglect, carelessness or wilful default made or fraud 
committed in filing a Tax Return or supplying information prior to 
November 30, 2017 for the purposes of the Tax Act or any other 
legislation imposing Taxes and Governmental Charges on the 
Corporation;

(c) any and all liability relating to or arising from the operation or conduct of the 
Business or the ownership or use of the Assets or Purchased Shares prior to 
November 30,2017; or

(d) any and all liability relating to or arising from the RBC Closing Indebtedness; or

(e) any and all liability relating to or arising from the Principal Indebtedness.

The Parties agree that, for the purposes of this Article, any and all Loss suffered or incurred by 
the Corporation as a direct or indirect result of, or arising in connection with, or related in any 
manner to the matters referred to in this Section 5.1 shall, dollar-for-dollar, be deemed to be a 
Loss suffered or incurred by the Purchaser.

5.2 Indemnification by the Purchaser

The Purchaser shall defend and save harmless the Vendor, and its respective 
Representatives and permitted assigns, from and against any and all Loss suffered or incurred by 
them, as a direct or indirect result of, or arising in connection with'or related in any manner 
whatsoever to:
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(a) any misrepresentation or breach of any warranty made or given by the 
Purchaser in this Agreements, in any Closing Document or in any document 
delivered pursuant to this Agreement or any Closing Document; or

(b) any failure by the Purchaser to observe or perform in all material respects any 
covenant or obligation contained in this Agreement.

5.3 Set-Off .

If the amount of any Loss or any other amount which by the terms of this Agreement 
becomes due and payable by the Vendor or the Principal, to the Purchaser, is not paid when due, 
the Purchaser shall be entitled, without in any way limiting the Purchaser’s other remedies under 
this Agreement, to set-off against and deduct from any monies, indebtedness or other obligations 
that may at any time or from time to time be payable or owing to the Vendor or the Principal any 
amount due and payable by the Purchaser. The Purchaser agrees to provide the Vendor and 
Principal with thirty (30) days prior written notice of their intention to rely upon their rights 
under this Section 5.3. Such notice shall include a description of the claim or liability payable or 
owing to the Purchaser pursuant to this Article and the basis on which the Purchaser claims its 
rights hereunder.

5.4 Rights in Addition

The rights of indemnity set forth in this Article 5 are in addition and supplemental to any 
other rights, actions, claims or causes of action which may arise in respect of this Agreement, 
any Closing Document and the transactions contemplated hereby.

ARTICLE 6 
GENERAL

6.1 Expenses

Each Party shall pay all expenses it incurs in authorized, preparing, executing and 
performing this Agreement and the transactions contemplated hereunder, whether or not the 
Closing occurs, including all fees and expenses of its legal counsel, bankers, brokers, 
accountants or other representatives or consultants.

6.2 Announcements

No announcements with respect to this Agreement will be made by any Party without the 
prior approval of the other Parties. The foregoing will not apply to any announcement by any 
Party required in order to comply with laws pertaining to timely disclosure, provided that such 
Party consults with the other parties before making any such announcement.

6.3 Time of the Essence

Time shall be of the essence hereof.

6.4 Notices
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Any notice, demand or other communication (hereinafter in this Section 6.4 called a 
“notice”) required or permitted to be given to a Party hereunder shall be in writing and shall be: 
(a) personally delivered to such Party or a responsible officer of such Party; (b) except during a 
period of strike, lockout or other postal disruption, sent by registered mail, postage prepaid; or
(c) sent by telex, telegraph, facsimile or other form of recorded communication, charges prepaid, 
confirmed by prepaid registered mail. Any notices given pursuant to clauses 0 and 0 hereof shall 
be sent to the Parties at their respective addresses set out below:

(a) in the case of a notice to the Vendor and Principal at:

Hossein Totanchian 
63 63 Norbury Drive,
Markham, ON

Telephone Number:

(b) in the case of a notice to the Purchaser addressed to it at:

Attention: Ardy Khavari 
Chartreuse Bancorp Inc.
18 Dupont Street,
Toronto, ON M5R1V2

Facsimile Number:

with a copy to:

Blaney McMurtry LLP 
2 Queen Street East, Suite 1500 
Toronto, ON M5C3G5

Attention: John Polyzogopoulos

or at such other address as the Party to whom such notice is to be given shall have last notified to 
the Party giving the same in the manner provided in this Section 6.4. Any notice given by 
personal delivery shall be deemed to be given and received on the date of delivery provided that 
if such day is not a Business Day, then the notice shall be deemed to have been given and 
received on the Business Day next following such day. Any notice given by mail as aforesaid 
shall be deemed to have been given and received on the fourth Business Day next following the 
date of its mailing provided no postal strike is then in effect or comes into effect within four 
Business Days after such mailing. Any notice given by facsimile as aforesaid shall be deemed to 
be given and received by the Business Day that the facsimile is sent.

6.5 Assignment

Neither this Agreement nor any rights or obligations hereunder shall be assignable by any 
Party without the prior written consent of the other Parties^ Subject thereto, this Agreement shall
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enure to the benefit of and be binding upon the Parties and their respective heirs, executors, 
administrators, successors (including, without limitation, any successor by reason of the 
amalgamation of any Party) and permitted assigns,

. 6,6 Further Assurances

Each Party hereby agrees that it/he will do all such acts and execute all such further 
documents, conveyances, deeds, assignments, transfers and the like, and will cause the doing of 
all such acts and will cause the execution of all such further documents as are within its/his 
power as the other Party may in writing from time to time reasonably request be done and/or 
executed, in order to consummate the transactions contemplated hereby or as may be necessary 
or desirable to effect the purpose of this Agreement or any document, agreement or instrument 
delivered pursuant hereto and to carry out their provisions or to better or more properly or fully 
evidence or give effect to the transactions contemplated hereby, whether before or after the 
closing,

6.7 Counterparts

This Agreement may be executed in several counterparts, each of which when so 
executed shall be deemed to be an original and such counterparts together shall constitute one 
and the same instrument.

[SIGNING PAGE FOLLOWS]



302

-27-

IN WITNESS WHEREOF this Agreement has been executed on the date first above written.

THE HOSSEIN TOTONCHIAN 2012 FAMILY 
TRUST

CHARTREUSE BANCORP INC.

By: Ardavan Khavarl

Name: Ardy Kh 
Title:

2236715 ONTARICKUMITED

Name: Hossein Totanchian 
Title: President
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HARRISON PENSA
Melinda Vine 

Direct Line: (519)-661-6705 
mvine@harrisonpensa.com

Assistant: Cathy Colelro 
Direct Line: (519) 850-5568 

ccoleiro@harrisonpensa.com
July 17, 2018

BY EMAIL - ipolvzoqopoulos@blanev.com

Blaney McMurtry LLP
2 Queen Street East, Suite 1500 
Toronto, ON M5C 3G5
Attention: John Polyzogopoulos

Dear Mr. Polyzogopoulos:

Re: In the Matter of the Interim Receivership of 2236715 Ontario Limited o/a Luxury
and Sports Cars
(Court File No, CV-18-00600821-00CL)

We are counsel for msi Spergel Inc. (“Spergel”), in its capacity as the court-appointed interim 
receiver (in such capacity, the "Interim Receiver”) of 2236715 Ontario Limited o/a Luxury and 
Sports Cars (“223” or the “Company"). Spergel was appointed as Interim Receiver pursuant to 
the Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court of Justice 
(Commercial List) (the "Commercial List Court”) made July 4, 2018 (the “Appointment 
Order”). A copy of the Appointment Order is attached and can also be obtained from the 
Interim Receiver’s website at http://www.sperqel.ca/luxurvcars/.

The Interim Receiver has been provided with a share purchase agreement dated March 2, 2018 
(the “Share Purchase Agreement”) wherein, Chartreuse Bancorp Inc. (“Chartreuse") 
purchased 100 common shares of 223 for a purchase price of $100. A copy of the Share 
Purchase Agreement is enclosed herein.

It is our understanding that Blaney McMurtry LLP (“Blaney”) represented Chartreuse in respect 
of the Share Purchase Agreement.

Paragraph 6 of the Appointment Order provides that all Persons (as defined therein):

sha/i forthwith advise the Interim Receiver of the existence of any books, 
documents, securities, contracts, orders, corporate and accounting records, and 
any other papers, records and information of any kind related to the business or 
affairs of the Debtor, and any computer programs, computer tapes, computer 
disks, or other data storage media containing any such information (the 
foregoing, collectively, the "Records") in that Person's possession or control, and 
shall provide to the Interim Receiver or permit the Interim Receiver to make, 
retain and take away copies thereof and grant to the Interim Receiver unfettered 
access to and use of accounting, computer, software and physical facilities 
relating thereto...

ffP

HARRISON PENSA LLP 
Lawyers

450 Talbot Street, P.O. Box 3237, London, Ontario N6A 4K3 Tel: 519 679 9660 Fax; 519 667 3362 vvww.harrisonpensa.com

mailto:mvine@harrisonpensa.com
mailto:ccoleiro@harrisonpensa.com
mailto:ipolvzoqopoulos@blanev.com
http://www.sperqel.ca/luxurvcars/
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Pursuant to and in accordance with the terms of the Appointment Order, the Interim Receiver 
requires that you furnish to it all of the books and records of 223 that are in Blaney’s possession 
including but not limited to the accounts receivable listing as at November 30, 2017 mentioned 
in section 2.3(a) of the Share Purchase Agreement;

We also include herein a letter dated July 6, 2018 which was sent to Chartreuse (the "July 6th 
Letter”). The Interim Receiver did not receive a response to July 6th Letter.

We request that you please confirm that you are counsel for Chartreuse, Mohammad Moradi 
and Ardavan Khavari and that we may direct any further correspondence relating to this matter 
to you.

We thank you in advance for your cooperation in this matter.

Yours truly,

Harrison Pensa LLP

Melinda Vine
Email - mvine@harrisonpensa,com 
Direct Line - 519-661-6705 
MVI/cc
4228069J

c: Mukul Manchanda, msi Spergel inc. (mmanchanda(S).sDemel. ca) Interim Receiver



SHARE PURCHASE AGREEMENT

THIS AGREEMENT made as of the 2 day of March 2018.

AMONG:

THE HOSSEIN TOTONCHIAN 2012 FAMILY
TRUST (the “Vendor”)

- and -

HOSSEIN TOTONCHIAN (the “Principal”)

- and -

CHARTREUSE BANCORP INC. (the "Purchaser”)

- and -

2236715 ONTARIO LIMITED (the "Corporation”)

WHEREAS 2236715 Ontario Limited (db.a. Luxury and Sports Cars) (the 
“Corporation”) carries on the business of buying and selling motor vehicles (the “Business”);

AND WHEREAS the Vendor is the registered and beneficial owner of all of the issued 
and outstanding shares of the Corporation;

AND WHEREAS the Principal is the sole trustee of the Vendor and the sole director and 
officer of the Corporation;

AND WHEREAS the Vendor wishes to sell the Purchased Shares (as defined herein) to 
the Purchaser and the Purchaser desires to purchase all such shares from the Vendor as more 
particularly described and upon and subject to the terms and conditions hereinafter set forth;

NOW THEREFORE WITNESSETH that in consideration of the covenants, 
agreements, warranties and payments herein set out and provided for, the Parties hereto hereby 
respectively covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

Whenever used in this Agreement, unless there is something in the subject matter or 
context inconsistent therewith, the following words and terms shall have the respective meanings 
ascribed to them in this Section 1.1:

(a) “Accounting Records” means all of the Corporation’s books of account, 
accounting records and other financial data and information, including copies of
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filed Tax Returns and tax assessment notices;

(b) “Act” means the Business Corporations Act (Ontario);

(c) “Agreement” means this share purchase agreement including all attached 
schedules, as the same may be supplemented, amended, restated or replaced 
from time to time;

(d) “Annual Financial Statements” means the unaudited annual financial 
statements of the Corporation for the fiscal years ended June 30, 2016 and June 
30, 2017, each consisting of a balance sheet, income statement;

(e) “Applicable Law” means, with respect to any Person, property, transaction, 
event or other matter, any domestic or foreign statute, law (including the 
common law), ordinance, rule, regulation, restriction, regulatory policy or 
guideline, bylaw (zoning or otherwise), or Order or other requirement 
(including a requirement arising at common law), or any consent, exemption, 
approval or Licence of any Governmental Authority, that applies in whole or in 
part to such Person, property, transaction, event or other matter;

(f) “Assets” means all of the assets, real and personal, tangible and intangible, and 
undertaking of the Corporation;

(g) “Benefit Plans” means all bonus, deferred compensation, incentive 
compensation, share purchase, share appreciation and share option, severance or 
termination pay, hospitalization or other medical benefits, life or other 
insurance, dental, disability, salary continuation, vacation, supplemental 
unemployment benefits, profitsharing, mortgage assistance, employee loan, 
employee assistance, pension, retirement or supplemental retirement plan or 
agreement (including without limitation any defined benefit or defined 
contribution pension plan and any group registered retirement savings plan), and 
each other employee benefit plan or agreement (whether oral or written, formal 
or informal, ftmded or unfunded) sponsored, maintained or contributed to or 
required to be contributed to by the Corporation for the benefit of any of the 
Employees, whether or not insured and whether or not subject to any Applicable 
Law, except that the term “Benefit Plans” shall not include any statutory plans 
with which the Corporation is required to comply, including the Canada/Quebec 
Pension Plan or plans administered pursuant to applicable provincial health tax, 
workers' compensation and unemployment insurance legislation;

(h) “Books and Records” means the Accounting Records and all books, records, 
sales and purchase records, lists of suppliers, formulae, business reports and 
research and development information of the Corporation and plans and 
projections and all other documents, files, records, correspondence, and other 
data and information, financial or otherwise, which are relevant to the 
Corporation, including all data and information stored electronically or on
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computer related media, which are in the possession of or subject to the control 
or direction of the Vendor or the Principal;

(i) “Business” has the meaning assigned thereto in the recitals hereto;

(j) “Business Day” means a day other than a Saturday or Sunday, on which 
Canadian chartered banks are open for the transaction of domestic business in 
Toronto, Ontario;

(k) “Closing Date” means March 2, 2018 or such other date as the parties may 
agree upon;

Q “Closing” means the completion of all of the transactions contemplated by this 
Agreement which are to occur contemporaneously at the Time of Closing;

(m) “Closing Document” means any document delivered at or subsequent to the 
Closing Time as provided in or pursuant to this Agreement;

(n) “Collective Agreement” means any collective agreement, letters of 
understanding, letters of intent or other written communication with any trade 
union or association which may qualify as a trade union, which would cover any 
Employees;

(o) “Contracts” means the contracts, agreements, licence agreements and other 
obligations of the Corporation including the Equipment Leases and the Lease;

(p) "Employees” means all employees of the Corporation, whether full or part time, 
and whether permanent, temporary or hired on a contract basis and including 
those employees absent from work by reason of short or long-term disability, 
authorized leave of absence and pregnancy, maternity, paternal or parental 
leave;

(q) “Encumbrance” means any encumbrance of any kind whatever and includes a 
security interest, mortgage, lien, hypothec, pledge, hypothecation, assignment, 
charge, trust or deemed trust (whether contractual, statutory or otherwise 
arising), a voting trust or pooling agreement with respect to securities, an 
adverse claim or any other right, option or claim of others of any kind whatever 
affecting the Assets or the Purchased Shares, any covenant or other agreement, 
restriction or limitation on the transfer of the Purchased Shares other than in the 
Act and a deposit by way of security;

(r) “Environment’’ includes the air, surface water, underground water, any land, 
soil or underground space even if submerged under water or covered by a 
structure, all living organisms and the interacting natural systems that include 
components of air, land, water, organic and inorganic matters and living 
organisms and the environment or natural environment as defined in any 
Environmental Law and “Environmental” shall have a similar extended 
meaning;
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(s) "Environmental Laws” includes all federal, provincial, municipal or local 
statutes, regulations, bylaws, guidelines, policies or rules, and Orders of any 
Governmental Authority and the common law, relating in whole or in part to the 
Environment and includes those laws relating to the storage, generation, use, 
handling, manufacture, processing, transportation, import, export, treatment, 
actual or potential discharge, deposit, spill, leak, pumping, pouring, emission, 
emptying, injection, escape, leaching, seepage or disposal or disposal (by any 
means, including dumping, incineration, spraying, pumping, injecting, 
depositing or burying) of any Hazardous Substances and any laws relating to 
asbestos or asbestos containing materials in the Environment, in the workplace 
or in any building;

(t) “Equipment” means all fixed assets and tangible personal property of the 
Corporation, including all equipment and all fixtures, furniture, furnishings, 
vehicles, computers, photocopiers, office equipment, implements, tools and 
spare parts used by the Corporation;

(u) “Equipment Leases” means the leases of personal property;

(v) "Financial Statements” means the Annual Financial Statements and the 
Interim Financial Statements;

(w) “Generally Accepted Accounting Principles” means accounting standards for 
private enterprises in Canada as applicable as at the date on which any 
calculation or determination is required to be made in accordance with such 
standards;

(x) "Governmental Authority” means any domestic or foreign government 
whether federal, provincial, state or municipal and any governmental agency, 
governmental authority, governmental tribunal or governmental commission of 
any kind whatever;

(y) “Hazardous Substances” means any pollutant, contaminant, waste, hazardous 
substance, hazardous material, toxic substance, dangerous substance or 
dangerous good as defined, judicially interpreted or identified in any 
Environmental Law, including any that may impair the quality of any waters;

(z) “HST” means all goods and service taxes, sales taxes levied by the federal 
government of Canada, value added taxes or multistage taxes and all provincial 
sales taxes integrated with such federal taxes (including the Quebec sales tax), 
assessed, rated or charged upon the Corporation;

(aa) “including” means “including without limitation” and “includes” means 
“includes without limitation” and each of the terms "including” and “includes” 
shall not be construed to limit any general statement which it follows to the 
specific or similar items or matters immediately following it;
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(bb) “Indenmifled Party” means any Person entitled to indemnification under this 
Agreement;

(cc) “Intellectual Property” means any domestic and foreign intellectual properly 
rights, including: (i) patents, applications for patents and reissues, divisions, 
continuations, renewals, extensions and continuations-in-part of patents or patent 
applications; (ii) proprietary and non-public business information, including 
inventions (whether patentable or not), invention disclosures, improvements, 
discoveries, trade secrets, confidential information, know-how, methods, processes, 
designs, technology, technical data, schematics, formulae and documentation 
relating to any of the foregoing; (hi) copyrights, copyright registrations and 
applications for copyright registration; (iv) designs, design registrations, design 
registration applications and integrated circuit topographies; (v) trade names, 
business names, corporate names, domain names, website names and world wide 
web addresses, common law trade-marks, trade-mark registrations, trade mark 
applications, trade dress and logos, and the goodwill associated with any of the 
foregoing; and (vi) any other intellectual property and industrial property;

(dd) “Knowledge” means, with reference to any of the representations and 
warranties of the Vendor and Principal, the actual knowledge of the Principal 
and the knowledge which the Principal would have if he had conducted a 
reasonable inquiry with the responsible personnel within the Corporation into 
the relevant subject matter of such representation and warranty;

(ee) “Lease” means the lease dated_____________ made between the Corporation
and___________ ;

(ft) “Leased Premises” means the premises which is governed by the Lease and 
municipally known as [•];

(gg) “Licence” means any licence, permit, approval, right, privilege, concession or 
franchise issued, granted, conferred or otherwise created by a Governmental 
Authority;

(hh) “Licensed Intellectual Property” has the meaning assigned thereto in Section 
3.1(bb)(i);

(ii) “Loss” means any and all loss, liability, damage, cost, expense, charge, fine, 
penalty or assessment, resulting from or arising out of any claim, including the 
costs and expenses of any action, suit, proceeding, demand, assessment, 
judgment, settlement or compromise relating thereto and all interest, punitive 
damages, fines and penalties and reasonable legal fees and expenses incurred in 
connection therewith, including loss of profits and/or consequential damages;

(jj) “Material Contracts” has the meaning assigned to such term in subsection 
3.1(p);

(kk) “Mortgage Security” has the meaning assigned to such term in Section 2.5;
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(11) “Occupational Health and Safety Acts” means the Occupational Health and 
Safety Act (Ontario) and all other legislation of any jurisdiction dealing with any 
of the subject matter of that Act or with any aspect of the health or safety of 
employees;

(mm) “Order” means any order (draft or otherwise), judgement, injunction, decree, 
award or ■writ of any court, tribunal, arbitrator, Governmental Authority, or 
other Person having jurisdiction;

(nn) “Owned Intellectual Property” has the meaning assigned thereto in Section 
3.1(bb)(i);

(oo) “Parties” means the Persons who have executed and are bound by the terms of 
this Agreement collectively, and “Party” means any one of them;

(pp) “Pension Plan” means each of the Benefit Plans that is a “Registered Pension 
Fund or Plan” as that term is defined in subsection 248(1) of the Tax Act;

(qq) “Permitted Encumbrances” means those registrations made pursuant to the 
Personal Property Security Act (Ontario);

(rr) "Person” shall be broadly interpreted and includes an individual, body 
corporate, partnership, joint venture, trust, association, unincorporated 
organization, the Crown, any Governmental Authority or any other entity 
recognized by law;

(ss) “Principal Indebtedness” means the loan owed by Principal to the Corporation 
as at the Closing Date, including any costs, prepayment penalties, premiums, 
consent or other fees and costs in connection with any repayment thereof.

(tt) “Proceeding” shall include any citation, directive, order, claim, litigation, 
investigation, study, judgement, notice, letter or other communication, written 
or oral, actual or threatened, from any court or Governmental Authority;

(uu) “Purchase Price” means the purchase price to be paid by the Purchaser to the 
Vendor for the Purchased Shares as provided in Section 2.1(b);

(w) “Purchased Shares” means 100 common shares, being all of the common 
shares held by the Vendor in the capital of the Corporation;

(ww) “RBC Closing Indebtedness” means all indebtedness, as of the AR 
Commencement Date, together with interest, fees, prepayment premiums and 
other expenses owed by the Corporation to Royal Bank of Canada in relation 
thereof, including all accrued and unpaid interest thereon, and any costs, 
prepayment penalties, premiums, consent or other fees and costs in connection 
with any repayment thereof;
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(xx) “Representative” means each director, officer, employee, agent, solicitor, 
accountant, professional advisor and other representative of a Parly or an 
Indemnified Party (as defined in Article 5);

(yy) “Tax Act” means the Income Tax Act (Canada) and the regulations promulgated
thereunder, and the provincial counterparts thereof, as the same may be 
amended from time to time;

(zz) “Taxes and Governmental Charges” means all taxes and similar 
governmental charges, including:

(i) Canadian federal, provincial, municipal and local, foreign or other income, 
franchise, capital, real properly, personal property, tangible, withholding, 
payroll, employer health, transfer, sales, use, excise, goods and services 
(including HST), consumption, antidumping, countervail and value added, 
employer health, real property and personal property and any other taxes, 
custom duties, fees, assessments or similar charges in the nature of a tax 
for which any of the Corporation may have any liability imposed by 
Canada or any province, municipality, country or foreign government or 
subdivision or agency thereof, whether disputed or not;

(ii) assessments, charges, duties, fees, imposts, levies or other governmental 
charges and interest, penalties or additions associated therewith;

(iii) all Canada Pension Plan contributions, unemployment insurance 
premiums and workers compensation premiums, together with any 
instalments with respect thereto; and

(iv) any interest, fines and penalties, imposed by any governmental authority 
(including federal, provincial, municipal and foreign governmental 
authorities), and whether disputed or not;

(aaa) “Tax Returns” means all reports, returns and other documents filed or required 
to be filed by the Corporation in respect of Taxes and Governmental Charges or 
in respect of or pursuant to any domestic or foreign federal, provincial, state, 
municipal, territorial or other taxing statute; and

(bbb) “Time of Closing” or “Closing Time” means 12:01 a.m. on the Closing Date;

1.2 General Interpretation

(a) Entire Agreement. This Agreement, including the Schedules hereto, and the 
Closing Documents constitute the entire agreement between the Parties 
pertaining to the subject matter hereof and supersede all prior agreements, 
understandings, negotiations and discussions, whether oral or written, of the 
Parties, and there are no warranties, representations or other agreements 
between the Parties in connection with the subject matter hereof. No 
supplement, modification, waiver or termination of this Agreement shall be
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biading unless executed in writing by the Parties hereto. No waiver of any of 
the provisions of this Agreement shall be deemed to constitute or shall 
constitute a waiver of any other provision (whether or not similar) nor shall such 
waiver constitute a continuing waiver unless otherwise expressly provided.

(b) Applicable Law. This Agreement shall be governed by and construed in 
accordance with the laws of the Province of Ontario and the laws of Canada 
applicable therein and shall be treated, in all respects, as an Ontario contract.

(c) Determination of Time. When calculating the period of time within which or 
following when any act is to be done or steps taken pursuant to this Agreement, 
the date which is the reference date in calculating such period shall be included. 
If the last day for calculating such period is a non-business day the period in 
question shall end on the next Business Day.

(d) Interpretation Not Affected by Headings or Party Drafting. The division of 
this Agreement into articles, sections, paragraphs, subsections and clauses and 
the insertion of headings are for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. The terms "this 
Agreement", “hereof1, “herein", "hereunder" and similar expressions refer to 
this Agreement and the schedules to this Agreement and not to any particular 
article, section, paragraph, clause or other portion of this Agreement and include 
any agreement or instrument supplementary or ancillary to this Agreement. The 
parties to this Agreement acknowledges that their respective legal counsel have 
reviewed and participated in settling the terms of this Agreement.

(e) Number and Gender. This Agreement shall be read with all changes of 
number and gender as required by the context.

ARTICLE 2
PURCHASE AND SALE OF PURCHASED SHARES 

2.1 Purchase and Sale of Purchased Shares

(a) At the Closing Time on the Closing Date, the Vendor shall sell to the Purchaser 
all of the Purchased Shares and the Purchaser shall purchase such shares from 
the Vendor upon and subject to the terms of this Agreement. The completion of 
the transaction of purchase and sale provided for in this Agreement shall take 
effect at the Closing Time.

(b) The purchase price (the “Purchase Price”) for the Purchased Shares shall be 
$100.00.

(c) The Purchaser shall pay and satisfy the Purchase Price on the Closing Date by 
cash or cheque.

2.2 Place of Closing
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The Closing shall talce place at the Time of Closing at the offices of the Purchaser’s 
counsel or at such other place as may be agreed upon by the Vendor and the Purchaser or their 
respective counsel prior to the Closing Date.

2.3 Payment ofRBC Closing Indebtedness

The Vendor and the Principal agree they are, jointly and severally, liable and responsible 
for the payment of the RBC Closing Indebtedness and the Parties agree to the following 
arrangements in relation to the payment thereof:

(a) The Purchaser shall cause the Corporation to use commercially reasonable 
efforts, with the assistance of the Vendor, to collect any accounts receivable due 
or accruing due to the Corporation as at November 30, 2017 (the “AR 
Commencement Date”) during the 6 month period following the AR 
Commencement Date (the “Collection Period”). The Corporation shall provide 
to the Vendor within five (5) Business Days at the end of the Collection Period, 
a collection report showing in reasonable detail the face amounts collected (the 
“Collected AR") and uncollected during such period. The computation shall in 
the absence of a manifest error be final and binding upon the Parties.

(b) Within ten (10) Business Days (the “First Settlement Date”) after the five 
Business Day period after the Collection Period set out in Section 2.3(a), the 
Vendor and the Principal shall become, jointly and severally, liable to the 
Purchaser for the amount, if any, by which the RBC Closing Indebtedness 
exceeds the Collected AR, which the Vendor and the Principal shall, on the First 
Settlement Date, pay to the Purchaser by bank draft, wire transfer or other 
immediately available funds.

2.4 Payment of Principal Indebtedness

The Vendor and the Principal agree they are jointly and severally liable to the Purchaser 
for any outstanding Principal Indebtedness, which the Vendor and the Principal shall pay 
forthwith, upon written notice from the Purchaser, to the Corporation by way of bank draft, wire 
transfer or other immediately available funds.

2.5 Security of Payment by Principal and Vendor

As continuing collateral security for the payment by the Vendor and the 
Principal of the RBC Closing Indebtedness, the Principal Indebtedness and any Loss indemnified 
under Section 5.1, on the date hereof subsequent to Closing, the Principal shall cause the 
Corporation to grant a third mortgage in favour of the Purchaser, iacoxporating standard charge 
terms 200033, on the property municipally known as 63 Norbury Drive, Markham, Ontario, L3S 
3V2 (bearing the PIN 03736-0065 (LT)) (the “Mortgage Security”)

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Vendor and the Principal
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The Vendor and the Principal, jointly and severally, represent, warrant and covenant to 
the Purchaser as follows and acknowledges that the Purchaser is relying thereon in connection 
with its entering into this Agreement and the consummation of the transactions contemplated 
hereby:

-10-

(a) Corporate Status of the Corporation

The Corporation is duly incorporated and organized and is validly subsisting and in good 
standing under the laws of the jurisdiction of its incorporation. The Corporation has the 
corporate power to own or lease its property and to carry on the Business, as now being 
conducted. The Corporation is duly qualified as a corporation to do business and in good 
standing in each jurisdiction in which the nature of its Business makes such qualification 
necessary. Complete copies of the Articles of Incorporation and by-laws of the 
Corporation, together with all amendments thereto have been delivered to the Purchaser. 
No proceedings have been taken or authorized by the Corporation, the Vendor and the 
Principal, or to the Knowledge of the Principal, by any other Person, with respect to the 
bankruptcy, insolvency, liquidation, dissolution or winding-up of the Corporation or 
reorganization relating to the Corporation.

(b) Due Execution and Enforceability of Agreement and Closing Documents

This Agreement has been and each of the Closing Documents to which the Corporation, 
the Vendor and the Principal are a parly will, on Closing, be duly executed and delivered 
by them, and this Agreement constitutes and the Closing Documents will on Closing 
constitute, valid and binding obligations of the Corporation, the Vendor and the Principal, 
enforceable in accordance with its terms, except as the enforcement thereof may be 
limited by bankruptcy laws and other laws of general application relating to creditors' 
rights or general principles of equity.

(c) Authorized Capital and Issued Capital

The authorized capital of the Corporation consists of an unlimited number of Common 
shares of which 100 Common shares are issued and outstanding. The issued capital of 
the Corporation is issued and outstanding as fully paid and non-assessable shares. The 
Vendor is the registered and beneficial owner of all the issued capital of the Corporation.

(d) Residence of the Vendor

The Vendor is not a non-resident of Canada within the meaning of the Income Tax Act 
(Canada).

(e) Title to Shares

The Vendor now has, and on Closing, the Purchaser will acquire, good and valid title to 
the Purchased Shares, free and clear of all Encumbrances. There are no restrictions on the 
transfer of the Purchased Shares except as set forth in the Articles of Incorporation of the 
Corporation.
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(f) No Options, etc.

No Person other than the Purchaser, has any oral or written agreement, option, warrant, 
right, privilege or any other right capable of becoming any of the foregoing (whether 
legal, equitable, contractual or otherwise), for the purchase, subscription or issuance of 
any unissued shares, voting securities, convertible securities or rights of the Corporation.

(g) Subsidiaries

The Corporation does not (i) have any direct or indirect subsidiaries, (ii) hold, directly or 
indirectly, any shares or other ownership, equity or proprietary interests in any other 
Person, or (hi) have any agreement of any nature to acquire, directly or indirectly, any 
shares or other ownership, equity or proprietary interests in any other Person.

(h) Financial Statements 

The Financial Statements:

(i) have been prepared in accordance with Generally Accepted Accounting 
Principles, applied on a basis consistent with that of the preceding periods;

(ii) fairly present the financial position of the Corporation as of their 
respective dates and the statements of earnings and cash flows contained 
in the Financial Statements fairly present the revenues, earnings and 
results of operations for the periods indicated; and

(hi) are accurate and complete in all material respects and are based upon and 
are consistent with the Books and Records.

(i) Corporate Records

Complete and accurate records with respect to the issuance, transfer, redemption and 
cancellation of shares of stock of the Corporation are contained in the register of 
shareholders of the Corporation respectively. The minute books of the Corporation is 
complete and accurate in all respects and contain records of all minutes of meetings of 
and signed resolutions in writing of the shareholders and Board of Directors of the 
Corporation, The Corporation’s register of shareholders and minute books have been 
made available to the Purchaser.

(j) Absence of Conflicting Agreements

None of the execution and delivery of, the observance and performance by the Vendor or 
Principal of any covenant or obligation under, this Agreement or any Closing Document, 
or the Closing:

(i) contravenes or results in, or will contravene or result in, a violation of or a 
default under (with or without the giving of notice or lapse of time, or 
both) or in the acceleration of any obligation under:
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(a) any Applicable Law;

(b) any Licence;

(c) the constating documents, by-laws, directors or shareholders
resolutions of the Corporation;

(d) the provisions of any agreement, lease, mortgage, security
document, obligation or instrument to which the Vendor, the 
Principal, or the Corporation is a party, or by which any of them or 
the Assets are bound or affected;

(ii) relieves any other party to any Contract of that party's obligations 
thereunder or enable it to terminate its obligations thereunder; or

(iii) results in the creation or imposition of any Encumbrance on the 
Corporation, the Purchased Shares or any of its Assets.

(k) Required Consents and Approvals

No consent, approval, Licence, Order, authorization, registration or declaration of, or 
filing (other than routine postclosing notifications or filings) with, any Governmental 
Authority or other Person (the "Consents”) is required by the Vendor, the Principal or 
the Corporation, in connection with (a) the Closing or (b) the execution and delivery by 
the Vendor and the Principal of this Agreement or the Closing Documents, or (c) the 
observance and performance by the Vendor’s obligations under this Agreement or the 
Closing Documents.

(l) Liabilities

The Corporation does not have any outstanding claims, liabilities or indebtedness, 
(including contingent or otherwise), other than liabilities set forth in the Financial 
Statements or referred to in the notes thereto or liabilities incurred subsequent to 
November 30, 2017, in the ordinary course of Business which are not in the aggregate 
material and adverse to the Corporation or the Purchased Shares and which do not violate 
any covenant contained in this Agreement or constitute a breach of any representation or 
warranty made in or pursuant to this Agreement and which are reflected in the respective 
Books and Records of the Corporation. The Corporation is not in default in respect of the 
terms or conditions of any indebtedness.

(m) Absence of Changes 

Since November 30,2017:

(i) the Corporation has conducted the Business in the ordinary course;

(ii) there has not been any change in the accounting principles, policies, 
practices or procedures of the Corporation;
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(iii) the Coiporation has not incurred any debt, obligation or liability (fixed or 
contingent), except normal trade or business obligations incurred in the 
ordinary course of business;

(iv) the Coiporation has not paid or satisfied any obligation or liability (fixed 
or contingent), except:

(A) current liabilities reflected in the Financial Statements;

(B) current liabilities incurred in the ordinary course of business; and

(C) scheduled payments pursuant to obligations under loan agreements 
or other contracts or commitments described in this Agreement or in the 
schedules to this Agreement;

(v) the Corporation has not created any Encumbrance (other than the 
Permitted Encumbrances) upon any of its Assets;

(vi) the Coiporation has not sold, assigned, transferred, leased or otherwise 
disposed of any of its Assets, except in the ordinary course of business;

(vii) the Corporation has not purchased, leased or otherwise acquired any 
properties or assets, except in the ordinary course of business;

(viii) the Corporation has not waived, cancelled or written-off any rights, 
claims, accounts receivable or any amounts payable to it;

(ix) the Coiporation has not made any material change in the method of billing 
customers or the credit terms made available by it to its customers;

(x) the Corporation has not suffered any damage, destruction or loss (whether 
or not covered by insurance) which has materially adversely affected the 
Business or the assets, liabilities, operations, activities, earnings, 
prospects, affairs or financial position of the Corporation, taken as a 
whole; .

(xi) the Corporation has not increased any form of compensation or other 
benefits payable or to become payable to any of the Employees including 
any increase in remuneration payable to the Vendor or the Principal; and

(xii) to the Knowledge of the Principal, the Corporation has not suffered any 
extraordinary loss relating to the Business.

(n) Matters Pertaining to Tax and Governmental Charges

(i) The Coiporation has prepared and filed all Tax Returns with the 
appropriate Governmental Authorities for all fiscal periods ending prior to 
the date hereof. Each such Tax Return , was correct and complete. True
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copies of all Tax Returns prepared and filed by the Corporation during the 
past three years have been given to the Purchaser on or before the Closing 
Date. Such Tax Returns correctly reflect the income, expenses, business, 
assets, operations, activities and status of the Corporation at the time of 
such filing.

(ii) The Corporation has paid all Taxes and Governmental Charges due and 
payable as reflected on its Tax Returns and has paid all assessments and 
reassessments it has received in respect of Taxes and Governmental 
Charges. Except for taxes accruing but not yet due and payable in the 
current period, the Corporation is not liable for any Taxes and 
Governmental Charges at the date hereof.

(iii) There are no reassessments of Taxes and Governmental Charges that have 
been issued and are outstanding and no Governmental Authority has 
challenged, disputed or questioned the Corporation in respect of Taxes and 
Governmental Charges or any Tax Returns. The Corporation is not 
negotiating any draft assessment or reassessment with any Governmental 
Authority. The Principal has no Knowledge of any contingent liabilities of 
the Corporation for Taxes and Governmental Charges. The Vendor nor 
the Principal has received any oral or written communication from any 
Governmental Authority indicating that an assessment or reassessment is 
proposed in respect of any Taxes and Governmental Charges. The 
Corporation has not executed or filed with any Governmental Authority 
any agreement extending the period for assessment, reassessment or 
collection of any Taxes and Governmental Charges.

(iv) The Corporation has withheld from each payment made to any of its 
present or former employees, officers and directors, and to all persons who 
are nonresidents of Canada for the purposes of the Tax Act, all amounts 
required by law and will continue to do so until the Closing Time and has 
remitted such withheld amounts within the prescribed periods to the 
appropriate Governmental Authority. The Corporation has remitted all 
Canada Pension Plan contributions, unemployment insurance premiums, 
employer health taxes and other Taxes and Governmental Charges payable 
by it in respect of its employees and has or will have remitted such 
amounts to the proper Governmental Authority within the time required by 
Applicable Law. The Corporation has charged, collected and remitted on a 
timely basis all Taxes and Governmental Charges as required by 
Applicable Law on any sale, supply or delivery whatsoever, made by it.

(v) The Business is the only business ever conducted by the Corporation.

(vi) The Corporation has paid all Taxes and Governmental Charges imposed 
on the acquisition of its tangible personal property and on the receipt of all 
supplies of goods and services made to it.
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(vii) The Corporation has not disposed of any of the Assets to a related person 
(as defined in the Tax Act) for proceeds less than the fair market value of 
that Asset.

(o) Material Contracts

The Corporation has performed all of the obligations required to be performed by it in all 
material respects and is entitled to all benefits under, and is not in default or alleged to be 
in default in respect of, any Material Contract to which it is a party or by which it is 
bound; all such Material Contracts are in good standing and in full force and effect, and 
no event, condition or occurrence exists or has transpired that, after notice or lapse of 
time or both, would constitute a default under any of the foregoing or would indicate that 
any of such Material Contracts may be terminated within the next 120 days.

(p) Absence of Guarantees

The Corporation has given or agreed to give, and is not a party to or bound by, any 
guarantee of indebtedness or other obligations of third parties nor any other commitment 
by which the Corporation is, or is contingently, responsible for such indebtedness or 
other obligations other than as disclosed in the Financial Statements.

(q) Restrictions on Business

The Corporation is not a party to any agreement, lease, mortgage, security document, 
obligation or instrument, or subject to any restriction in its Articles of Incorporation, its 
bylaws, its Licences or its directors' or shareholders' resolutions or subject to any 
restriction imposed by any Governmental Authority or subject to any Applicable Law or 
Order which could restrict or interfere with the conduct of the Business or the use of the 
Assets or which could limit or restrict or otherwise adversely affect the Purchased Shares, 
the Assets or the assets, liabilities, operations, activities, earnings, prospects, affairs or 
financial position of the Corporation taken as a whole, other than statutory provisions and 
restrictions of general application to the Business.

(r) Compliance with Applicable Law

The Corporation has conducted and is conducting the Business in compliance in all 
material respects with all Applicable Laws, and not in material breach of any Applicable 
Laws. The operation of the Corporation and the conduct of the Business as and where 
such Business is presently conducted and/or currently contemplated to be conducted, and 
the relationships among the Corporation and any Person who may provide services to or 
in conjunction with the Corporation are not in violation of Applicable Laws. The 
Corporation has not received any written notice of any such violations or of any pending 
investigation with respect to such matters, the subject of which has not been fully 
resolved.

(s) Assets and Activities
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(x) The Corporation has good and valid title to all of the Assets free and clear 
of all Encumbrances other than the Permitted Encumbrances.

(ii) There is no agreement^ option or other right or privilege outstanding in 
favour of any Person for the purchase from the Corporation of the 
Business or any part thereof or of any of the Assets of the Corporation, 
other than agreements or commitments entered into in the ordinary course 
of business.

(t) Employees

No Employee is employed under a contract which cannot be terminated by the 
Corporation with or without notice, except for those Employees who are employed on 
indefinite hiring requiring reasonable notice of termination by Applicable Law. The 
Corporation is in compliance in all material respects with all Applicable Laws relating to 
the employment of the Employees, including any obligations relating to employment 
standards legislation, pay equity legislation, worker's compensation legislation, 
occupational health and safety legislation, labour relations legislation, and human rights 
legislation. To the Knowledge of the Principal, there are no material employment 
standards, pay equity, workers' compensation, occupational health and safety, labour 
relations or human rights applications, proceedings, investigations, complaints, 
prosecutions or Orders outstanding, pending or threatened and the Principal is not aware 
of any state of facts which would provide a valid basis for any of the foregoing. The 
Vendor has provided the Purchaser with a copy of any pay equity policies or plans in 
effect. The Corporation has provided the Purchaser with known details of any 
outstanding obligations, Orders, complaints, investigations, or inquiries, under any 
applicable pay equity legislation. The Corporation has provided the Purchaser with a 
copy of all policies and posted directives with respect to human rights policies, 
procedures, and guidelines. The Corporation has operated in compliance in all material 
respects with such permits. All vacation pay, bonuses, commissions, termination pay, 
severance pay and other employee benefit payments of each of the Employees are 
reflected and have been accrued in the Books and Records.

(u) Collective Agreements

The Corporation is not now, nor has it ever been, a party, either directly or by operation 
of law, to any Collective Agreement. To the Knowledge of the Principal, there are no 
threatened or pending union organizing activities involving the Employees.

(v) Occupational Health and Safety

The Vendor has provided the Purchaser with access to all inspection reports under 
Occupational Health and Safety Acts relating to the Corporation. There are no 
outstanding inspection Orders nor, to the Knowledge of the Principal, are there any 
pending or threatened charges made under any Occupational Health and Safety Acts 
relating to the Corporation. There have been no fatal or critical accidents within the five 
years. The Corporation has each complied in all material respects with any Orders issued
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tmder Occupational Health and Safety Acts. There are no appeals of any Orders under 
Occupational Health and Safety Acts relating to the Corporation which axe currently 
outstanding,

(w) Workers' Compensation

There are no notices of assessment, provisional assessment, reassessment, supplementary 
assessment, penalty assessment or increased assessment (collectively, “assessments”) or, 
to the Knowledge of the Principal any other communications related thereto which the 
Corporation has received from any workers' compensation board or similar authorities in 
any jurisdictions where the Business is carded on and there are no assessments which are 
unpaid on the date hereof and to the Knowledge of the Principal, there are no facts or 
circumstances which may result in an increase in liability to the Corporation from any 
applicable workers' compensation legislation, regulations or rules after the Closing Time. 
To the Knowledge of the Principal, the Corporation’s accident cost experience relating to 
the Business is such that there are no pending or possible assessments and there are no 
claims or potential claims which may adversely affect the Corporation’s accident cost 
experience.

(x) Litigation

There is no claim, demand, suit, action, cause of action, dispute, proceeding, litigation, 
investigation, grievance, arbitration, governmental proceeding or other proceeding 
including appeals and applications for review, initiated and in progress against, by or 
relating to the Corporation, its directors, officers, employees or agents, or to the Assets, 
nor to the Knowledge of the Principal, are any of the same pending or threatened, There 
is not at present outstanding against the Corporation any Order that adversely affects it in 
any material way or that in any way relates to this Agreement or the transactions 
contemplated in it.

(y) Insurance

The Corporation has not received notice of default with respect to any of the provisions 
contained in any such insurance policy. For any current material claim that has not been 
settled or finally determined, the Corporation has not failed to give any notice or present 
any claim under any such insurance policy in a due and timely fashion such that the 
insurer would he entitled to terminate coverage or deny liability on any such claim. All 
such policies of insurance are in full force and effect and the Corporation is in material 
default, whether as to the payment of premium or otherwise, under the terms of any such 
policy.

(z) Intellectual Property

(i) The Corporation has due and valid licences for all the Licensed 
Intellectual Property that it is using in the Business. The Corporation has 
not permitted or licensed any Person to use any of the Owned Intellectual 
Property.
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(ii) To the Knowledge of the Principal, there is no claim that any products 
used or sold by the Corporation or any method, advertising, or material 
that the Corporation employs in the marketing, or sale of any such 
product, breaches, violates, infringes or interferes with any rights of any 
Person,

(aa) Real Property and Leased Premises

(i) The Corporation has not had and does not own or have any rights to real 
property or interests in real property, of any nature whatsoever, except for 
the Corporation’s occupation of the Leased Premises in accordance with 
the terms of the Lease.

(ii) The Lease is valid and enforceable in accordance with its terms. The 
Corporation will continue to have the exclusive right to occupy and use 
the Leased Premises referred to thereunder in accordance with the 
arrangements currently in effect between the Corporation and landlord. 
The Corporation is not in default of any material obligations under the 
Lease. To the Principal’s Knowledge, the landlord under the Lease is not 
in default in meeting any of its material obligations under the Lease.

(bb) Environmental Matters

(i) All operations of the Corporation (including the condition of the Leased 
Premises and the soil and waters in, on or under the Leased Premises) are 
now and always have been in compliance in all respects with all applicable 
Environmental Laws. The Corporation is not, and the Leased Premises 
have not been or is now subject to any remedial order or judgment relating 
to compliance with Environmental Laws, nor has any investigation or 
Proceeding been commenced as to whether any such remedial Order or 
judgment is necessary nor has any threat of such remedial Order or 
judgment been made nor are there any circumstances that could result in 
the issuance of such an order or judgment.

(ii) The Corporation is not a party to any indemnification agreement or other 
contractual obligation by which it has agreed to indemnify any third party 
for liability relating to compliance with or liability under any 
Environmental Laws or otherwise relating to any liability for Hazardous 
Substances.

(cc) Equipment Leases

Except for the Equipment Leases, the Corporation is not a party to or bound by any leases 
of personal property. All of the Equipment Leases are in full force and effect and no 
default exists on the part of the Cotporation, or, to the Knowledge of the Principal on the 
part of any of the other parties thereto.

(dd) Books and Records
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The Vendor has made available to the Purchaser all Books and Records of or relating to 
the Corporation. Such Books and Records fairly and correctly set out and disclose in all 
respects the financial position of the Corporation in accordance with good business 
practice and all financial transactions relating to the Corporation has been accurately 
recorded in its respective Books and Records. The Books and Records accurately reflect 
the basis for the financial condition and the revenues, expenses and results of operations 
of the Corporation shown in its Financial Statements and together with all disclosures 
made in this Agreement or in the schedules hereto, present fairly the financial condition 
and the revenues, expenses and results of the operations of the Corporation as of the 
Closing Date. No information, records or systems pertaining to the operation or 
administration of the Corporation is in the possession of, recorded, stored, maintained by 
or otherwise dependent on any other Person.

(ee) No Joint Venture Interests

The Corporation has not nor has it agreed to become, a partner, member, owner, 
proprietor or equity investor of or in any partnership, joint venture, co-tenancy or other 
similar jointlyowned business undertaking or to acquire or lease any other business 
operation and does not have any other significant investment interests in any similar 
Business owned or controlled by any third party.

(ff) Accounts Receivable

The accounts receivable of the Corporation reflected in its Financial Statements and all 
accounts receivable of the Corporation arising since 12017] arose from bona fide 
transactions in the ordinary course of business and are valid, enforceable and fiilly 
collectible accounts (subject to a reasonable allowance, consistent with past practice, for 
doubtful accounts as will be reflected in their respective Financial Statements and 
Accounting Records). Such accounts receivable are not subject to any set-off or 
counterclaim.

(gg) Suppliers

During the twelve (12) month preceding the Closing Date, the Corporation has not had 
any supplier terminate, or communicate to it in writing or, to the Knowledge of the 
Principal, verbally, the intention or threat to terminate its relationship with the 
Corporation, or the intention to substantially reduce the quantity of products or services it 
sells to the Corporation, except in the case of suppliers whose sales to the Corporation is 
not, in the aggregate, material to the Business or the assets, liabilities, operations, 
activities, earnings, prospects, affairs or financial position of the Corporation, taken as a 
whole.

(hh) Customers

The Vendor has delivered to the Purchaser a true and complete list of all customers of the 
Corporation as of the date hereof. The Principal has no Knowledge of any facts which 
could reasonably be expected to result in the loss of any customers or sources of revenue 
of the Corporation which, in the aggregate, would be material to its Business or the
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assets, liabilities, operations, activities, earnings, prospects, affairs or financial position of 
the Corporation taken as a whole.

(ii) Restrictions on Doing Business

The Corporation is not a party to or bound by any agreement which would restrict or limit 
its right to carry on any business or activity or to solicit business from any person or in 
any geographical area or otherwise to conduct its Business as it may determine. To the 
Knowledge of the Principal, the Corporation is not subject to any legislation or any 
judgement, order or requirement of any court or governmental authority which is not of 
general application to persons carrying on a business similar to that carried on by them. 
To the Knowledge of the Principal, there are no facts or circumstances which could 
materially adversely affect the ability of the Coxporation to continue to operate the 
Business as presently conducted following the completion of the transactions 
contemplated by this Agreement.

(jj) Guarantees, Warranties and Discounts

(i) The Corporation has not given any guarantee or warranty in respect of any 
of the products sold or the services provided by it, except warranties made 
in the ordinary course of business in the form of their standard written 
warranty, a copy of which has been provided to the Purchaser, and except 
for warranties implied by law;

(ii) during each of the three (3) fiscal years of the Corporation ended 
immediately preceding the date of this Agreement, no material claims 
have been made against it for breach of warranty or contract requirement 
or negligence or for a price adjustment or other concession in respect of 
any defect in or failure to perform or deliver any products, services or 
work; and

(iii) the Corporation is not required to provide any letters of credit, bonds or 
other financial security arrangements in connection with any transactions 
with its suppliers or customers except in respect of contracts for the supply 
of inventories.

(kk) BBT Registration

The Corporation is registered for purposes of Part IX of the Excise Tax Act (Canada).

(11) Interest in Suppliers and Competitors

Neither of the Vendor, the Principal has directly or indirectly, any financial interest in 
any corporation, firm, association or business organization which is a supplier or 
competitor of the Corporation.

(mm) Principal Indebtedness

-20-
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Other than for the amount reflected in the Financial Statements, the Principal 
Indebtedness is not evidenced by written instrument or security of the Corporation. The 
amount of the Principal Indebtedness is equal to [approximately $200,000], and does not 
bear any interest. The Principal Indebtedness is not subject to any set-off or counterclaim 
rights, in any circumstance whatsoever.

(nn) Privacy Matters

The Corporation has conducted and is conducting the Business in compliance with 
Applicable Laws relevant to privacy and the protection of personal information.

(oo) Broker's or Finder's Fees

No agent, broker. Person or firm acting on behalf of the Vendor, the Principal or the 
Corporation is, or will be, entitled to any commission or broker's or finder's fees from any 
of the parties hereto, or from any Person controlling, controlled by or under common 
control with any of the parties hereto, in connection with any of the transactions 
contemplated by this Agreement.

(pp) No Misrepresentations

None of the foregoing representations and statements of fact contains any untrue 
statement of material fact or omits to state any material fact necessary to make any such 
statement or representation not misleading.

3.2 Representations and Warranties of Purchaser

The Purchaser represents and warrants to the Vendor, and acknowledges that the Vendor 
is relying on such representations and warranties, that the Purchaser is not, and immediately prior 
to the Closing Time will not be, a non-resident of Canada for the purposes of section 116 of the 
Income Tax Act (Canada), or a non-Canadian within the meaning of the Investment Canada Act 
(Canada).

3.3 Survival of Representations and Warranties

The representations and warranties herein of the Parties shall survive indefinitely.

ARTICLE 4 
COVENANTS

4.1 Covenants of the Vendor and Principal on Closing

The Vendor and Principal, jointly and severally, covenant and agree with the Purchaser 
that on or before the Closing Date, and where applicable, thereafter, they will do or cause to be 
done the following:
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(a) Delivery of Closing Documentation. Deliver to the Purchaser at or before the 
Closing Time duly executed original copies of the following, each of which shall 
be in a form satisfactory to the Purchaser:

(i) a certified copy of a resolution of the director(s) of the Corporation 
approving the transfer of all Purchased Shares from the Vendor to the 
Purchaser;

(ii) a certified copy of a resolution of the trustee of the Vendor of the 
approving or authorizing the execution and delivery of this Agreement and 
the other agreements and documents contemplated hereby;

(iii) share certificate^) representing all Purchased Shares duly endorsed for 
transfer; and

(iv) all such other necessary transfers, assignments and other documentation 
reasonably requhed to give effect to the transaction contemplated herein.

(b) Resignations. Deliver resignations from the Principal as President, Secretary and 
Treasurer of the Corporation, effective on the Closing Date.

(c) No Indebtedness. On the Closing Date the Corporation shall not be indebted to 
the Vendor, the Principal or to any Person with whom the Corporation or the 
Vendor and Principal do not deal at arm’s length nor shall the Corporation be 
indebted, either directly or indirectly, to any Person for any matter which is 
unrelated to the Business.

(d) Registration Mortgage on Principal’s Property. The Vendor and Principal shall 
execute and deliver on, Closing, all documentation associated with the Mortgage 
Security and the registration thereof, in form satisfactory to the Purchaser.

4.2 Purchaser’s Covenants on Closing

The Purchaser covenant and agree with the Vendor that on or before the Closing Date 
and where applicable thereafter they will do or cause to be done the following:

(a) Payment of Purchase Price. The Purchaser shall pay the amount payable by the 
applicable Purchaser on Closing to the Vendor pursuant to Section 2,1 (b).

(b) Delivery of Closing Documentation. Deliver to the Vendor at or before the 
Closing Time sufficient duly executed original copies of the following:

(i) a certified copy of a resolution of the board of directors of the corporate 
Purchaser approving this Agreement and the transactions contemplated 
under this Agreement; and

(ii) all such other necessary transfers, assignments and other documentation 
reasonably required to give effect to the transaction contemplated herein.
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ARTICLE 5 
INDEMNITY

5.1 Indemnification by Vendor and the Principal

The Vendor and the Principal, jointly and severally, indemnify, defend and save harmless 
the Purchaser and its respective Representatives and their respective successors and assigns from 
and against any and all Loss suffered or incurred by them, as a direct or indirect result of, or 
arising in connection with or related in any manner whatever to:

(a) any misrepresentation or breach of warranty made or given by the Vendor or the 
Principal in this Agreement, in any Closing Document or in any document 
delivered pursuant to this Agreement;

(b) any and all liability for Taxes and Governmental Charges and other claims:

(i) arising out of, under or pursuant to any assessment or reassessment for 
Taxes and Governmental Charges of the Corporation (or relating to the 
Business or the property of the Corporation) for any taxable period ending 
on or prior to November 30,2017; and

(ii) attributable to neglect, carelessness or wilful default made or fraud 
committed in filing a Tax Return or supplying information prior to 
November 30, 2017 for the purposes of the Tax Act or any other 
legislation imposing Taxes and Governmental Charges on the 
Corporation;

(c) any and all liability relating to or arising from the operation or conduct of the 
Business or the ownership or use of the Assets or Purchased Shares prior to 
November 30, 2017; or

(d) any and all liability relating to or arising from the RBC Closing Indebtedness; or

(e) any and all liability relating to or arising from the Principal Indebtedness.

The Parties agree that, for the purposes of this Article, any and all Loss suffered or incurred by 
the Corporation as a direct or indirect result of, or arising in connection with, or related in any 
manner to the matters referred to in this Section 5.1 shall, dollar-for-dollar, be deemed to be a 
Loss suffered or incurred by the Purchaser.

5.2 Indemnification by the Purchaser

The Purchaser shall defend and save harmless the Vendor, and its respective 
Representatives and permitted assigns, from and against any and all Loss suffered or incurred by 
them, as a direct or indirect result of, or arising in connection with or related in any manner 
whatsoever to:

-23-
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(a) any misrepresentation or breach of any warranty made or given by the 
Purchaser in this Agreements, in any Closing Document or in any document 
delivered pursuant to this Agreement or any Closing Document; or

(b) any failure by the Purchaser to observe or perform in all material respects any 
covenant or obligation contained in this Agreement.

5.3 Set-Off

If the amount of any Loss or any other amount which by the terras of this Agreement 
becomes due and payable by the Vendor or the Principal, to the Purchaser, is not paid when due, 
the Purchaser shall be entitled, without in any way limiting the Purchaser’s other remedies under 
this Agreement, to set-off against and deduct from any monies, indebtedness or other obligations 
that may at any time or from time to time be payable or owing to the Vendor or the Principal any 
amount due and payable by the Purchaser. The Purchaser agrees to provide the Vendor and 
Principal with thirty (30) days prior written notice of their intention to rely upon their rights 
under this Section 5.3. Such notice shall include a description of the claim or liability payable or 
owing to the Purchaser pursuant to this Article and the basis on which the Purchaser claims its 
rights hereunder.

5.4 Rights in Addition

The rights of indemnity set forth in this Article 5 are in addition and supplemental to any 
other rights, actions, claims or causes of action which may arise in respect of this Agreement, 
any Closing Document and the transactions contemplated hereby.

ARTICLE 6 
GENERAL

6.1 Expenses

Each Party shall pay all expenses it incurs in authorized, preparing, executing and 
performing this Agreement and the transactions contemplated hereunder, whether or not the 
Closing occurs, including all fees and expenses of its legal counsel, bankers, brokers, 
accountants or other representatives or consultants.

6.2 Announcements

No announcements with respect to this Agreement will be made by any Party without the 
prior approval of the other Parties. The foregoing will not apply to any announcement by any 
Party required in order to comply with laws pertaining to timely disclosure, provided that such 
Party consults with the other parties before making any such announcement.

6.3 Time of the Essence

Time shall be of the essence hereof.

6.4 Notices
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Any notice, demand or other communication (hereinafter in this Section 6.4 called a 
“notice”) required or permitted to be given to a Party hereunder shall be in writing and shall be:
(a) personally delivered to such Party or a responsible officer of such Party; (b) except during a 
period of strike, lockout or other postal disruption, sent by registered mail, postage prepaid; or
(c) sent by telex, telegraph, facsimile or other form of recorded communication, charges prepaid, 
confirmed by prepaid registered mail. Any notices given pursuant to clauses 0 and 0 hereof shall 
be sent to the Parties at their respective addresses set out below:

(a) in the case of a notice to the Vendor and Principal at:

Hossein Totanchian 
63 63 Norbury Drive,
Markham, ON

Telephone Number:

(b) in the case of a notice to the Purchaser addressed to it at:

Attention: Ardy Khavari 
Chartreuse Bancorp Inc.
18 Dupont Street,
Toronto, ONM5R 1V2

Facsimile Number:

with a copy to:

Blaney McMurtry LLP 
2 Queen Street East, Suite 1500 
Toronto, ON M5C 3G5

Attention: John Polyzogopoulos

or at such other address as the Party to whom such notice is to be given shall have last notified to 
the Party giving the same in the manner provided in this Section 6.4. Any notice given by 
personal delivery shall be deemed to be given and received on the date of delivery provided that 
if such day is not a Business Day, then the notice shall be deemed to have been given and 
received on the Business Day next following such day. Any notice given by mail as aforesaid 
shall be deemed to have been given and received on the fourth Business Day next following the 
date of its mailing provided no postal strike is then in effect or comes into effect within four 
Business Days after such mailing. Any notice given by facsimile as aforesaid shall be deemed to 
be given and received by the Business Day that the facsimile is sent.

6.5 Assignment

Neither this Agreement nor any rights or obligations hereunder shall be assignable by any 
Party without the prior written consent of the other Parties: Subject thereto, this Agreement shall
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enure to the benefit of and be binding upon the Parties and their respective heirs, executors, 
administrators, successors (including, without limitation, any successor by reason of the 
amalgamation of any Party) and permitted assigns.

6.6 Further Assurances

Each Party hereby agrees that it/he will do all such acts and execute all such further 
documents, conveyances, deeds, assignments, transfers and the like, and will cause the doing of 
all such acts and will cause the execution of all such further documents as are within its/hxs 
power as the other Party may in writing from time to time reasonably request be done and/or 
executed, in order to consummate the transactions contemplated hereby or as may be necessary 
or desirable to effect the purpose of this Agreement or any document, agreement or instrument 
delivered pursuant hereto and to carry out their provisions or to better or more properly or fully 
evidence or give effect to the transactions contemplated hereby, whether before or after the 
closing.

6.7 Counterparts

This Agreement may be executed in several counterparts, each of which when so 
executed shall be deemed to be an original and such counterparts together shall constitute one 
and the same instrument.

[SIGNING PAGE FOLLOWS]
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IN WITNESS WHEREOF this Agreement has been executed on the date first above written.

THE HOSSEIN TOTONCHIAN 2012 FAMILY 
TRUST

CHARTREUSE BANCORP INC.

By: Ardavan Khavarl
Name: Ardy Kh 
Title:

2236715 ONTARTQLlMITED

Name: Hossein Totanchian 
Title: President
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ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

THE HONOURABLE 

JUSTICE

) WEDNESDAY, THE 4th
)
) DAY OF JULY, 2018

ROYAL BANK OF CANADA

- and -

Applicant

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.0.1990, c. C.43, AS AMENDED

ORDER

THIS APPLICATION, made by Royal Bank of Canada (“RBC”), for an Order, inter 

alia, pursuant to subsection 47(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.O. 1990, c, C.43, as 

amended (the “CJA”), appointing msi Spergel inc. (“Spergel”) as interim receiver (in such 

capacity, the “Interim Receiver”), without security, of all of the assets, undertakings and 

properties of 2236715 Ontario Limited o/a Luxury and Sports Cars (the “Debtor”) acquired for, 

or used in relation to the Debtor’s business, was heard this day at 330 University Avenue, 

Toronto, Ontario.
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ON READING the affidavit of Kevin Leung sworn July 3, 2018 and the exhibits thereto 

(the “Leung Affidavit”), the consent of Spergel to act as the Interim Receiver, and on hearing 

the submissions of counsel for RBC, no one appearing for any other person on the service list, 

although served as appears from the affidavit of service of Diana McMillen sworn July 3rd, 2018, 

filed,

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the notice of application 

and the application record is hereby abridged and validated so that this application is properly 

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to subsection 47(1) of the BIA and section 101 

of the CJA, Spergel is hereby appointed Interim Receiver, without security, of all of the assets, 

undertakings and properties of the Debtor acquired for, or used in relation to a business carried 

on by the Debtor, including all proceeds thereof (the “Property”) until the earlier of:

(a) the taking of possession by a receiver, within the meaning of subsection 243(2) of 

the BIA, of the Property;

(b) . the taking of possession by a trustee in bankruptcy of the Property; and

(c) August 3, 2018.

INTERIM RECEIVER’S POWERS

3. THIS COURT ORDERS that the Interim 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 Interim Receiver is hereby expressly empowered and 

authorized to do any of the following where the Interim Receiver considers it necessary or 

desirable:
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(a) to monitor the Debtor’s receipts and disbursements, including, without limitation, 

the right to access all information relating to the Debtor’s accounts or finance 

activities at any financial institution;

(b) to 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;

(c) to investigate and prepare a financial report as to the operations of the Debtor 

which will include the assets, liabilities and disposition of all Property for the 

twelve (12) month period preceding the date of this Order;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons fiom time to time and on whatever 

basis, including on a temporary basis, to assist with the exercise of the Interim 

Receiver’s powers and duties, including without limitation those conferred by this 

Order;

(e) to summarily dispose of the Property that is perishable or likely to depreciate 

rapidly in value;

(1) to conduct examinations, if deemed necessary, including, without limitation, an 

examination of Hussein Totonchian and Tana Totonchian;

(g) to report to, meet with and discuss with such affected Persons (as defined below) 

as the Interim Receiver deems appropriate on all matters relating to the Property 

and the interim receivership, and to share information, subject to such terms as to 

confidentiality as the Interim Receiver deems advisable; and

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

performance of any statutory obligations,
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and in each case where the Interim Receiver takes any such actions or steps, it shall be 

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined 

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

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

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the 

Interim 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 Interim Receiver, and shall deliver 

all such Property to the Interim Receiver upon the Interim Receiver’s request. For greater 

certainty, the Debtor and/or Hussein Totonchian personally shall immediately provide to the 

Interim Receiver the information requested by RBC’s counsel by way of its email dated June 25, 

2018, addressed to the Debtor’s counsel.

5. THIS COURT ORDERS that, upon receiving a request by the Interim Receiver, the 

Ministry of Transportation, Service Ontario, and/or any other government department, ministry 

or agency responsible for vehicle registration in any other Province or Territory of Canada, are 

hereby directed to provide the Interim Receiver with details relating to any transfer of ownership 

of any of the Property, including, without limitation, the identities of the parties to the transfer, 

the consideration paid and any other details reasonably incidental thereto,

6. THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of 

the existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the “Records”) in 

that Person’s possession, or control, and shall provide to the Interim Receiver or permit the 

Interim Receiver to make, retain and take away copies thereof and grant to the Interim Receiver 

unfettered access to and use of accounting, computer, software and physical facilities relating
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thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall 

require the delivery of Records, or the granting of access to Records, which may not be disclosed 

or provided to the Interim Receiver due to the privilege attaching to solicitor-client 

communication or due to statutory provisions prohibiting such disclosure.

7. 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 Interim Receiver for the purpose of allowing the Interim 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 Interim Receiver in its discretion deems expedient, and shall 

not alter, erase or destroy any Records without the prior written consent of the Interim Receiver. 

Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all 

such assistance in gaining immediate access to the information in the Records as the Interim 

Receiver may in its discretion require including providing the Interim Receiver with instructions 

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

access codes, account names and account numbers that may be required to gain access to the 

information.

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

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

tribunal (each, a “Proceeding”), shall be commenced or continued against the Interim Receiver 

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

Property shall be commenced or continued except with the written consent of the Interim 

Receiver or with leave of this Court and any and all Proceedings currently under way against or 

in respect of the Debtor or the Property are hereby stayed and suspended pending further Order 

of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Interim 

Receiver, or affecting the Property, are hereby stayed and suspended except with the written 

consent of the Interim 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 Debtor to carry on any 

business which the Debtor is not lawfully entitled to carry on; (ii) exempt the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment; 

(iii) prevent the filing of any registration to preserve or perfect a security interest; or (iv) prevent 

the registration of a claim for lien.

NO INTERFERENCE WITH THE INTERIM RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Interim 

Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services, 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 Debtor in accordance with normal payment practices of the Debtor or such other 

practices as may be agreed upon by the supplier or service provider and the Debtor, or as may be 

ordered by this Court.
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INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Interim 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 Interim 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 Interim Receiver to be paid in accordance 

with the terms of this Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor, The Interim Receiver shall not be liable for any employee-related liabilities, 

including any successor employer liabilities as provided for in subsection 14.06(1.2) of the BIA, 

other than such amounts as the Interim Receiver may specifically agree in writing to pay, or in 

respect of its obligations under subsections 81.4(5) and 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 and any other applicable provincial 

privacy legislation, the Interim Receiver shall disclose personal information of identifiable 

individuals to prospective purchasers or bidders for the Property and to their advisors, but only to 

the extent desirable or required to negotiate and attempt to complete one or more sales of the 

Property (each, a “Sale”). Each prospective purchaser or bidder to whom such personal 

information is disclosed shall maintain and protect the privacy of such information and limit the 

use of such information to its evaluation of the Sale, and if it does not complete a Sale, shall 

return all such information to the Interim Receiver; or in the alternative destroy all such 

information. The purchaser of any Property shall be entitled to continue to use the personal
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information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Interim 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 Interim 

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 Interim Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything 

done in pursuance of the Interim 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 INTERIM RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation 

as a result of its appointment or the carrying out the provisions of this Order, save and except for 

any gross negligence or wilful misconduct on its part, or in respect of its obligations under 

subsections 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 Interim Receiver by 

section 14.06 of the BIA or by any other applicable legislation.
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INTERIM RECEIVER’S ACCOUNTS

18. THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver 

shall be paid their reasonable fees and disbursements, in each case at their standard rates and 

charges, and that the Interim Receiver and counsel to the Interim Receiver shall be entitled to 

and are hereby granted a charge (the “Interim 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 Interim 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 subsections 14.06(7), 81.4(4), and 81.6(2) of 

the BIA.

19. THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its 

accounts from time to time, and for this purpose the accounts of the Interim 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 Interim 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 normal 

rates and charges of the Interim Receiver or its counsel, and such amounts shall constitute 

advances against its remuneration and disbursements when and as approved by this Court.

SERVICE AND NOTICE

21. 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/eservice- 

commercial/) 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

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
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further orders that a Case Website shall be established in accordance with the Protocol with the 

following URL: http://www.spergel.ca/lnxurvcars/.

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

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

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

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing.

GENERAL

23. THIS COURT ORDERS that the Interim Receiver may from time to time apply to this 

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

24. THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver 

from acting as a trustee in bankruptcy of the Debtor.

25. 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 Interim 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 Interim Receiver, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Interim Receiver and its agents in carrying out the terms of this Order.

26. THIS COURT ORDERS that the Interim 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 Interim Receiver is authorized and empowered to act as a representative in

http://www.spergel.ca/lnxurvcars/
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respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.

27. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s 

security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis 

to be paid by the Interim Receiver from the Debtor’s estate with such priority and at such time as 

this Court may determine.

28, 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 Interim 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.

PER/PAR:
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Court File No. CV-18-00600821-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN:

ROYAL BANK OF CANADA
Applicant

- and -

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

■ Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.0.1990, c. C.43, AS AMENDED

AFFIDAVIT OF KEVIN LEUNG
(sworn July 3,2018)

I, KEVIN LEUNG, of the City of Brampton, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS:

1. I am a Manager in the Special Loans and Advisory Services Department at Royal Bank 

of Canada (“RBC”), a secured creditor of 2236715 Ontario Limited o/a Luxury and Sports Cars, 

the respondent herein (the “Debtor”). As such, I have personal knowledge of the matters to 

which I hereinafter depose. Where I do not have personal knowledge of the matters set out 

herein, I have stated the source of my information and, in all such cases, believe it to be true.
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DESCRIPTION OF THE DEBTOR

2. The Debtor is a corporation incorporated on March 10, 2010 pursuant to the laws of the 

Province of Ontario. A copy of the Debtor’s corporation profile report is attached as Exhibit A 

to this Affidavit.

3. The Debtor operates as a dealership of used luxury and sports cars.

4. According to the Debtor’s corporation profile report, Hossein Totonchian is the Debtor’s 

sole director and officer. To the best of my knowledge, Tana Totonchian is Mr. Totonchian’s 

wife.

5. The Debtor’s corporation profile report indicates that the Debtor’s head office is located 

at the address municipally known as 4160 Steeles Avenue West, Toronto, Ontario, L4L 3S8.

RBC CREDIT FACILITIES AND RBC SECURITY

6. The Debtor is currently indebted to RBC with respect to certain credit facilities (the 

“Credit Facilities”) granted by RBC pursuant to and under the terms of: (i) a letter agreement 

dated May 28, 2013 and accepted June 10, 2013 (as may have been amended, replaced, restated 

or supplemented from time to time, the “Credit Agreement”); and (ii) a VISA business card 

agreement dated June 17, 2013 (together with the Credit Agreement, the “Credit Agreements”). 

A copy of the Credit Agreement is attached as Exhibit B to this Affidavit and a copy of the 

VISA business card agreement is attached as Exhibit C to this Affidavit.

7. As security for its obligations to RBC, the Debtor provided security in favour of RBC, 

including, without limitation, a General Security -Agreement dated June 10, 2013 (the
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“Security”), registration of which was duly made pursuant to the Personal Property Security Act 

(Ontario) (the “PPSA”). A copy of the Security is attached as Exhibit D to this Affidavit.

8. RBC has also made separate registrations pursuant to the PPSA against certain specific 

motor vehicles which are covered by the Security.

9. The obligations of the Debtor to RBC were guaranteed by Hossein Totonchian and Tana 

Totonchian (together, the “Guarantors” and, collectively with the Debtor, the “Credit Parties”) 

pursuant to and under the terms of a Guarantee and Postponement of Claim dated June 10, 2013 

limited to the sum of $490,000, together with interest thereon from the date of demand for 

payment at a rate equal to RBC’s prime interest rate plus five percent (5%) (the “Guarantee”). 

A copy of the Guarantee is attached as Exhibit E to this Affidavit.

THE DEBTOR’S OTHER SECURED CREDITORS

10. Copies of the certified PPSA search results for the Debtor, with currency to June 6,2018, 

together with the verbal PPSA search results, with currency to July 2, 2018, are attached as 

Exhibit F to this Affidavit.

11. The PPSA search results show that RBC has a registration in first place over all the 

assets, properties and undertakings of the Debtor, and that RBC has also made separate 

registrations against certain vehicles which were located at the Debtor’s premises, and which are 

covered by the Security.

12. Nextgear Capital has a registration in second place over all the assets, properties and 

undertakings of the Debtor, together with a number of further second place registrations in the
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name of Nextgear Capital Corporation over specific motor vehicles. There are also a number of 

second place registrations over specific motor vehicles in favour of Chartreuse Bancorp Inc.

FINANCIAL DIFFICULTIES AND DEFAULT

13. The Debtor has not provided RBC with any margin reporting or financial information 

since November 30, 2017. This failure constitutes a default under the Credit Agreements.

14. By letter dated April 10, 2018, RBC made written demand for payment of the 

indebtedness on the Debtor (the “Demand Letter”). The Demand Letter was accompanied by a 

Notice of Intention to Enforce Security addressed to the Debtor prepared pursuant to subsection 

244(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA 

Notice”). Copies of the Demand Letter and the BIA Notice are attached as Exhibit G to this 

Affidavit.

15. By letter dated April 10, 2018, RBC also made written demand for payment of the 

indebtedness on the Guarantors, (the “Guarantor Demand Letter” and, together with the 

Demand Letter, the “Demand Letters”). A copy of the Guarantor Demand Letter is attached as 

Exhibit H to this Affidavit.

16. Following the issuance of the Demand Letter and the Guarantor Demand Letter, RBC and 

the Credit Parties executed a forbearance agreement dated May 11, 2018 (the “Forbearance 

Agreement”). A copy of the Forbearance Agreement is attached as Exhibit I to this Affidavit.

17. Pursuant to the Forbearance Agreement, among other things:
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(a) the Credit Parties acknowledged that certain defaults under the Credit Agreements 

had occurred and were continuing;

(b) RBC agreed to forbear from exercising its rights and remedies under the Credit 

Agreements, the Guarantee, the Security, the PPSA and other applicable law, until 

the earlier of October 26, 2018, or the occurrence of an Intervening Event (as 

defined in the Forbearance Agreement) (the “Forbearance Period”);

(c) the Debtor executed a consent to the immediate private or court-appointment of 

an interim receiver, receiver or receiver and manager (the “Secured Consent”), to 

be held in escrow by RBC’s counsel and used in the event of termination of the 

Forbearance Period if RBC is not repaid in full;

(d) each of the Credit Parties executed a consent to immediate judgment in favour of 

RBC in respect of all amounts owing under the Credit Agreements and the 

Guarantee (the "Consent to Judgment”), to be held in escrow by RBC’s counsel 

and used in the event of termination of the Forbearance Period if RBC is not 

repaid in full;

(e) each of the Secured Consent and the Consent to Judgment is effective 

immediately upon its execution and delivery to RBC, notwithstanding any failure 

by the Debtor to fulfill any conditions precedent specified in the Forbearance 

Agreement;

5
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(f) each of the Credit Parties agreed to continue to honour the reporting requirements 

set out in the Credit Agreements, as amended by the Forbearance Agreement, and 

to.strictly adhere to such requirements during the Forbearance Period;

(g) each of the Credit Parties agreed to cooperate fully with RBC, including, without 

limitation, by providing promptly all required information, and providing RBC 

with full access to the books, records, property, assets and personnel of the Credit 

Parties; and

(h) each of the Credit Parties covenanted and agreed with RBC not to do any act or 

thing which may have the effect of defeating or delaying the enforcement of 

RBC’s rights and remedies under the Security, among other agreements.

18. Among other things, the Forbearance Agreement included a condition precedent 

requiring the Debtor to provide RBC with a margin report as at the close of business on each of 

December 31, 2017, and March 31, 2018. The Debtor failed to deliver the required margin 

report, and accordingly, RBC’s obligation to forbear from enforcing its rights and remedies was 

never engaged.

19. In light of the Debtor’s failure to deliver the required margin report, on or about June 4, 

2018, with the consent of the Debtor, RBC engaged msi Spergel inc. (“Spergel”) as a consultant 

(in such capacity, the “Consultant”) to, among other things, review and report to RBC with 

regard to the Debtor’s financial and operational performance, and to evaluate RBC’s security 

position.

6
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20. On or about June 15, 2018, Mukul Manchanda, an employee of the Consultant, attended 

at the Debtor’s premises to carry out its mandate. At that attendance, Mr. Manchanda discovered 

that substantially, all of the Debtor’s personal property (i.e. the used cars that form the Debtor’s 

inventory) had been removed from the premises, effectively defeating the enforcement of RBC’s 

rights and remedies under the Security.

21. Asa result, RBC is entitled to rely on the Secured Consent and the Consent to Judgment. 

INITIATION OF LEGAL PROCEEDINGS

22. On June 18, 2018, RBC issued a statement of claim naming each of the Credit Parties as 

defendants, and seeking judgment in accordance with the Consent to Judgment. A copy of the 

statement of claim is attached as Exhibit J to this Affidavit.

23. On June 20, 2018, counsel for the Credit Parties served a notice of intent to defend, a 

copy of which is attached as Exhibit K to this Affidavit.

24. Since the initiation of legal proceedings, RBC’s counsel has made repeated requests of 

the Credit Parties’ counsel to provide information as to the current whereabouts of the vehicles 

over which RBC holds security, and which the Debtor surreptitiously removed from its premises. 

The Credit Parties’ counsel has refused to provide this information, citing the ongoing legal 

proceedings. The relevant correspondence is attached as Exhibit L to this Affidavit.

25. RBC remains entitled to this information in accordance with the terms of the Security. 

The Debtor’s refusal to provide this information raises serious concerns as to whether the Debtor 

will be able to repay its obligations to RBC.
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26. As set out in the Demand Letters, as at April 9, 2018, the total indebtedness of the Debtor 

to RBC amounted to approximately $450,284,84 in principal and interest, plus accruing interest 

and any all recovery costs and expenses, including, without limitation, RBC’s legal and other 

professional fees (collectively, the “Indebtedness”).

27. As of the date of the swearing of this Affidavit, none of the Credit Parties have paid any 

amounts towards the Indebtedness.

APPOINTMENT OF AN INTERIM RECEIVER

28. The Debtor has breached the terms of the Credit Agreements by, among other things, 

failing to report to RBC and taking steps to defeat RBC’s enforcement of its Security. RBC is 

concerned about the ability of the Credit Parties to pay and perform their respective obligations 

to RBC.

29. The Debtor has shown itself to be insolvent and unable to fulfill all its obligations to 

RBC.

30. RBC wishes to take any and all steps necessary to protect the property of the Debtor and 

realize on same.

31. RBC has, at all times, acted in good faith towards the Debtor. At this time, however, it 

considers it reasonable and prudent for it to begin the enforcement of its Security in an effort to 

recover its outstanding loans to the Debtor and it is within RBC’s rights to do so.
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32. Given the various interests in the assets of the Debtor and the nature of the collateral, 

RBC believes that the appointment of an interim receiver will enhance the prospect of recovery 

by RBC.

33. In the circumstances set out above, I believe that it is just and equitable that an interim 

receiver be appointed. An interim receiver is necessary for the protection of both the Debtor’s 

estate, the interests of RBC and, perhaps, other stakeholders.

34. RBC proposes that Spergel be appointed as interim receiver of the Debtor. Spergel is a 

licensed trustee in bankruptcy and is familiar with the circumstances of the Debtor and its 

arrangements with RBC.

35. Spergel has consented to act as interim receiver should the Court so appoint it.

36. This Affidavit is made in support of the within application for the appointment of Spergel 

as interim receiver of the Debtor, and for no other or improper purpose whatsoever.

SWORN before me at the City of 
Toronto, iryme Provide of Ontario, 
this 3rd dayof July^/DIB.

KEVIN LEUNG
Cor/missiop^/for taking affidavits, etc,iwmibsiuuoi iui uuviug <
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Court File No. CV-18-00600821-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN:

ROYAL BANK OF CANADA
Applicant

- and -

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.0.1990, c. C.43, AS AMENDED

AFFIDAVIT OF KEVIN LEUNG
(sworn July 25, 2018)

I, KEVIN LEUNG, of the City of Brampton, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS:

1. I am a Manager in the Special Loans and Advisory Services Department at Royal Bank 

of Canada (“RBC”), a secured creditor of 2236715 Ontario Limited o/a Luxury and Sports Cars, 

the respondent herein (the “Debtor”). As such, I have personal knowledge of the matters to 

which I hereinafter depose. Where I do not have personal knowledge of the matters set out 

herein, I have stated the source of my information and, in all such cases, believe it to be true.
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2. I previously swore an affidavit dated July 3, 2018 (the “First Leung Affidavit”) in 

support of RBC’s application to appoint msi Spergel inc. (“Spergel”) as interim receiver, 

without security, of all the assets, undertakings and properties of the Debtor acquired for, or used 

in relation to the Debtor’s business. Spergel was so appointed (in such capacity, the “Interim 

Receiver”) by way of the order of the Honourable Justice Hainey dated July 4, 2018 (the 

“Interim Receivership Order”), a copy of which is attached hereto as Exhibit A.

3. I swear this affidavit to supplement the grounds set out in the First Leung Affidavit, in 

support of RBC’s motion to appoint Spergel as receiver of all the assets, undertakings and 

properties of the Debtor acquired for, or used in relation to the Debtor’s business. Any defined 

terms not otherwise defined herein have the meanings ascribed to them in the First Leung 

Affidavit.

CHANGE IN CONTROL OF THE DEBTOR

4. As set out at paragraphs 16-18 of the First Leung Affidavit, following RBC’s issuance of 

demands as against each of the Debtor and the Guarantors, RBC, the Debtor and the Guarantors 

signed a forbearance agreement dated May 11, 2018 (the “Forbearance Agreement”).

5. Mr. Hossein Totonchian signed the Forbearance Agreement on behalf of the Debtor. He 

is identified in the Forbearance Agreement as the “President” of the Debtor, which title was 

confirmed in the Debtor’s corporation profile report as of that date. Currently, Mr. Totonchian 

remains listed as the Debtor’s sole director and officer. Copies of the Debtor’s corporation 

profile report as at May 11,2018, and July 24, 2018, are attached hereto as Exhibit B.

6. The Forbearance Agreement was signed after numerous communications between RBC 

and RBC’s counsel, Aird & Berlis LLP, and Mr. Totonchian and the Debtor’s counsel, Matthew



3 356
Soble of Soble, Rickards & Associates, including an in-person meeting held on April 26, 2018, 

among Mr, Totonchian, myself, and Ian Aversa of Aird & Berlis LLP.

7. At all times, the Debtor and Mr. Totonchian represented to RBC that Mr. Totonchian had 

the authority to speak for, and sign documents on behalf, of the Debtor.

8. Following its appointment, the Interim Receiver conducted an examination of Mr. 

Totonchian on July 12, 2018. lam advised by the Interim Receiver that at that examination, Mr. 

Totonchian disclosed, for the first time, that Mr. Totonchian and the Hossein Totonchian 2012 

Family Trust had purportedly entered into a share purchase agreement dated March 2, 2018, 

pursuant to which all of the shares in the Debtor had been purportedly sold to Chartreuse 

Bancorp Inc. effective March 2, 2018. In connection with the purported sale, Mr. Totonchian 

had also purportedly resigned as an officer of the Debtor. Copies of the share purchase 

agreement and resignation are attached to the First Report of the Interim Receiver dated July 25, 

2018 (the “First Report”).

9. The Debtor’s and Mr. Totonchian’s failure to disclose this change in control to RBC, at a 

time when RBC, the Debtor and Mr. Totonchian were actively negotiating the Debtor’s lending 

arrangements with RBC, raises serious concerns about the Debtor’s operation of its business, and 

RBC’s ability to recover the amounts owing to it.

10. The Interim Receivership Order expires August 3, 2018, unless a receiver or trustee in 

bankruptcy takes possession of the Property (as defined in the Interim Receivership Order). I 

verily believe that the appointment of Spergel as Receiver is required to protect RBC’s interests, 

and to enhance the prospect of recovery by RBC.



4
' 357«

11. This Affidavit is made in support of the within motion for the appointment of Spergel as

Receiver of the Debtor, and for no other or improper purpose whatsoever.

SWORN before^ne at the City of 
Toronto, in tlwrrovblce of Ontario, 
this 25th dafebf Jul/2018.

Comn/ssionej/for taking affidavits, etc.
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Attached is Exhibit “A” 

referred to in the 

Affidavit of KEVIN LEUNG
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Court File No. CV-18-00600821-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

THE HONOURABLE 

JUSTICE

) WEDNESDAY, THE 4th
)
) DAY OF JULY, 2018

ROYAL BANK OF CANADA

- and -

Applicant

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.0.1990, c. C.43, AS AMENDED

ORDER

THIS APPLICATION, made by Royal Bank of Canada (“RBC”), for an Order, inter 

alia, pursuant to subsection 47(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.O. 1990, c. C.43, as 

amended (the “CJA”), appointing msi Spergel inc. (“Spergel”) as interim receiver (in such 

capacity, the “Interim Receiver”), without security, of all of the assets, undertakings and 

properties of 2236715 Ontario Limited o/a Luxury and Sports Cars (the “Debtor”) acquired for, 

or used in relation to the Debtor’s business, was heard this day at 330 University Avenue, 

Toronto, Ontario.
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ON READING the affidavit of Kevin Leung sworn July 3, 2018 and the exhibits thereto 

(the “Leung Affidavit”), the consent of Spergel to act as the Interim Receiver, and on hearing 

the submissions of counsel for RBC, no one appearing for any other person on the service list, 

although served as appears from the affidavit of service of Diana McMillen sworn July 3rd, 2018, 

filed,

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the notice of application 

and the application record is hereby abridged and validated so that this application is properly 

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to subsection 47(1) of the BIA and section 101 

of the CJA, Spergel is hereby appointed Interim Receiver, without security, of all of the assets, 

undertakings and properties of the Debtor acquired for, or used in relation to a business carried 

on by the Debtor, including all proceeds thereof (the “Property”) until the earlier of:

(a) the taking of possession by a receiver, within the meaning of subsection 243(2) of 

the BIA, of the Property;

(b) . the taking of possession by a trustee in bankruptcy of the Property; and

(c) August 3,2018.

INTERIM RECEIVER’S POWERS

3. THIS COURT ORDERS that the Interim 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 Interim Receiver is hereby expressly empowered and 

authorized to do any of the following where the Interim Receiver considers it necessary or 

desirable:
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(a) to monitor the Debtor’s receipts and disbursements, including, without limitation, 

the right to access all information relating to the Debtor’s accounts or finance 

activities at any financial institution;

(b) to 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;

(c) to investigate and prepare a financial report as to the operations of the Debtor 

which will include the assets, liabilities and disposition of all Property for the 

twelve (12) month period preceding the date of this Order;

(d) 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 Interim 

Receiver’s powers and duties, including without limitation those conferred by this 

Order;

(e) to summarily dispose of the Property that is perishable or likely to depreciate 

rapidly in value;

(f) to conduct examinations, if deemed necessary, including, without limitation, an 

examination of Hussein Totonchian and Tana Totonchian;

(g) to report to, meet with and discuss with such affected Persons (as defined below) 

as the Interim Receiver deems appropriate on all matters relating to the Property 

and the interim receivership, and to share information, subject to such terms as to 

confidentiality as the Interim Receiver deems advisable; and

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

performance of any statutory obligations,
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and in each case where the Interim Receiver takes any such actions or steps, it shall be 

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined 

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

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

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the 

Interim 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 Interim Receiver, and shall deliver 

all such Property to the Interim Receiver upon the Interim Receiver’s request. For greater 

certainty, the Debtor and/or Hussein Totonchian personally shall immediately provide to the 

Interim Receiver the information requested by RBC’s counsel by way of its email dated June 25, 

2018, addressed to the Debtor’s counsel.

5. THIS COURT ORDERS that, upon receiving a request by the Interim Receiver, the 

Ministry of Transportation, Service Ontario, and/or any other government department, ministry 

or agency responsible for vehicle registration in any other Province or Territory of Canada, are 

hereby directed to provide the Interim Receiver with details relating to any transfer of ownership 

of any of the Property, including, without limitation, the identities of the parties to the transfer, 

the consideration paid and any other details reasonably incidental thereto.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of 

the existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the “Records”) in 

that Person’s possession or control, and shall provide to the Interim Receiver or permit the 

Interim Receiver to make, retain and take away copies thereof and grant to the Interim Receiver 

unfettered access to and use of accounting, computer, software and physical facilities relating
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thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall 

require the delivery of Records, or the granting of access to Records, which may not be disclosed 

or provided to the Interim Receiver due to the privilege attaching to solicitor-client 

communication or due to statutory provisions prohibiting such disclosure.

7. 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 Interim Receiver for the purpose, of allowing the Interim 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 Interim Receiver in its discretion deems expedient, and shall 

not alter, erase or destroy any Records without the prior written consent of the Interim Receiver. 

Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all 

such assistance in gaining immediate access to the information in the Records as the Interim 

Receiver may in its discretion require including providing the Interim Receiver with instructions 

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

access codes, account names and account numbers that may be required to gain access to the 

information.

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

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

tribunal (each, a “Proceeding”), shall be commenced or continued against the Interim Receiver 

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

Property shall be commenced or continued except with the written consent of the Interim 

Receiver or with leave of this Court and any and all Proceedings currently under way against or 

in respect of the Debtor or the Property are hereby stayed and suspended pending further Order 

of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Interim 

Receiver, or affecting the Property, are hereby stayed and suspended except with the written 

consent of the Interim 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 Debtor to carry on any 

business which the Debtor is not lawfully entitled to carry on; (ii) exempt the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment; 

(iii) prevent the filing of any registration to preserve or perfect a security interest; or (iv) prevent 

the registration of a claim for lien.

NO INTERFERENCE WITH THE INTERIM RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Interim 

Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services, 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 Debtor in accordance with normal payment practices of the Debtor or such other 

practices as may be agreed upon by the supplier or service provider and the Debtor, or as may be 

ordered by this Court.
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INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Interim 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 Interim 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 Interim Receiver to be paid in accordance 

with the terms of this Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor. The Interim Receiver shall not be liable for any employee-related liabilities, 

including any successor employer liabilities as provided for in subsection 14.06(1.2) of the BIA, 

other than such amounts as the Interim Receiver may specifically agree in writing to pay, or in 

respect of its obligations under subsections 81.4(5) and 81.6(3) of the BIA or under the fVage 

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 and any other applicable provincial 

privacy legislation, the Interim Receiver shall disclose personal information of identifiable 

individuals to prospective purchasers or bidders for the Property and to their advisors, but only to 

the extent desirable or required to negotiate and attempt to complete one or more sales of the 

Property (each, a “Sale”). Each prospective purchaser or bidder to whom such personal 

information is disclosed shall maintain and protect the privacy of such information and limit the 

use of such information to its evaluation of the Sale, and if it does not complete a Sale, shall 

return all such information to the Interim Receiver, or in the alternative destroy all such 

information. The purchaser of any Property shall be entitled to continue to use the personal
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information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Interim 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 Interim 

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 Interim Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything 

done in pursuance of the Interim 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 INTERIM RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation 

as a result of its appointment or the carrying out the provisions of this Order, save and except for 

any gross negligence or wilful misconduct on its part, or in respect of its obligations under 

subsections 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 Interim Receiver by 

section 14.06 of the BIA or by any other applicable legislation.
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INTERIM RECEIVER’S ACCOUNTS

18. THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver 

shall be paid their reasonable fees and disbursements, in each case at their standard rates and 

charges, and that the Interim .Receiver and counsel to the Interim Receiver shall be entitled to 

and are hereby granted a charge (the “Interim 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 Interim 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 subsections 14.06(7), 81.4(4), and 81.6(2) of 

the BIA.

19. THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its 

accounts from time to time, and for this purpose the accounts of the Interim 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 Interim 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 normal 

rates and charges of the Interim Receiver or its counsel, and such amounts shall constitute 

advances against its remuneration and disbursements when and as approved by this Court.

SERVICE AND NOTICE

21. 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/eseivice- 

commercial/) 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 tc Rule 3.01(d) of the Rules of Civil Procedureand paragraph 21 of the Protocol, service 

of documents in accordance with the Protocol will be effective on transmission. This Court

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eseivice-commercial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eseivice-commercial/
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further orders that a Case Website shall be established in accordance with the Protocol with the 

following URL: http://www.spergel.ca/luxurvcars/.

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

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

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

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing.

GENERAL

23. THIS COURT ORDERS that the Interim Receiver may from time to time apply to this 

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

24. THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver 

from acting as a trustee in bankruptcy of the Debtor.

25. 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 Interim 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 Interim Receiver, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the 

Interim Receiver and its agents in carrying out the terms of this Order.

26. THIS COURT ORDERS that the Interim 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 Interim Receiver is authorized and empowered to act as a representative in

http://www.spergel.ca/luxurvcars/
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respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.

27. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s 

security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis 

to be paid by the Interim Receiver from the Debtor’s estate with such priority and at such time as 

this Court may determine.

28, 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 Interim 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.

aWREGlSTRENP-.

JUL 0 4 2018

PER/PAR'. 9^
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Attached is Exhibit “B” 

referred to in the 

Affidavit of KEVIN LEUNG 

sworn before me



Request ID: 021920790
Transaction ID: 68789014 
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/24 
Time Report Produced: 08:08:'55 
Page: 1
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CORPORATION POINT IN TIME REPORT As of: 2018/05/11
Ontario Corp Number Corporation Name Incorporation Date

2236715 2236715 ONTARIO LIMITED 2010/03/10

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

4160 STEELES AVE WEST
NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Notice Date

WOODBRIDGE
ONTARIO
CANADA L4L3S8

NOT APPLICABLE NOT APPLICABLE

Letter Date

Mailing Address NOT APPLICABLE

NOT AVAILABLE Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

Transferred Out Date Cancel/Inactive Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors 
Minimum Maximum

00001 00001

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced 
in Ontario

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased 
in Ontario

NOT APPLICABLE
Activity Classification 

NOT AVAILABLE



Request ID: 021920790
Transaction ID: 68789014
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/24
Time Report Produced: 08:08:55
Page: 2
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CORPORATION POINT IN TIME REPORT As of: 2018/05/11
Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Corporate Name History Effective Date

2236715 ONTARIO LIMITED 2010/03/10

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

Active Administrator:
Name (Individual / Corporation) Address

HOSSEIN
63 NORBURY DRIVE

TOTONCHIAN

MARKHAM
ONTARIO
CANADA L3S3V2

Date Began First Director

2013/01/16 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 021920790
Transaction ID: 68789014
Category ID: UN/E

Province of Ontario Date Report Produced: 2018/07/24 7 7 C
Ministry of Government Services Time Report Produced: 08:08:55 J 1 J

Page: 3

CORPORATION POINT IN TIME REPORT As of: 2018/05/11
Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Active Administrator:
Name (Individual / Corporation) Address

HOSSEIN
63 NORBURY DRIVE

TOTONCHIAN

MARKHAM
ONTARIO
CANADA L3S3V2

Date Began First Director

2013/01/16 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Active Administrator:
Name (Individual / Corporation) Address

HOSSEIN
63 NORBURY DRIVE

TOTONCHIAN

MARKHAM
ONTARIO
CANADA L3S3V2

Date Began First Director

2013/01/16 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY YY
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Transaction ID: 68789014
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/24
Time Report Produced: 08:08:55
Page: 4
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CORPORATION POINT IN TIME REPORT As of: 2018/05/11
Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Active Administrator:
Name (Individual / Corporation)

HOSSEIN

TOTONCHIAN

Address

63 NORBURY DRIVE

MARKHAM 
ONTARIO 
CANADA L3S3V2

Date Began 

2013/01/16

First Director 

NOT APPLICABLE

Officer Type Resident Canadian

TREASURER

Designation

OFFICER Y



Request ID: 021920790
Transaction ID: 68789014
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/24
Time Report Produced: 08:08:65
Page: 5 377

CORPORATION POINT IN TIME REPORT As of: 2018/05/11
Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2017 IS 2018/01/24 (ELECTRONIC FILING)

THIS REPORT SETS OUT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27,1992 AND RECORDED ON THE 
ONTARIO BUSINESS INFORMATION SYSTEM UP TO THE "AS OF DATE" INDICATED ON THE REPORT. ALL CURRENT DIRECTORS 
AND OFFICERS ARE INCLUDED AS ACTIVE ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.





Request ID: 021920789
Transaction ID: 68789013
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Prodyced: 2018/07/24
Time Report Produced: 08:08:53 •
Page: 1 378

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name Incorporation Date

2236715 2236715 ONTARIO LIMITED 2010/03/10

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

4160 STEELES AVE WEST
NOT APPLICABLE

NewAmal. Number

NOT APPLICABLE

Notice Date

WOODBRIDGE
ONTARIO
CANADA L4L3S8

NOT APPLICABLE NOT APPLICABLE

Letter Date

Mailing Address NOT APPLICABLE

NOT AVAILABLE Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

Transferred Out Date Cancel/lnactive Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors 
Minimum Maximum

00001 00001

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced 
in Ontario

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
In Ontario

NOT APPLICABLE
Activity Classification 

NOT AVAILABLE



Request ID: 021920789
Transaction ID: 68789013
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/24
Time Report Produced: 08:08:53
Page: 2
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CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Corporate Name History Effective Date

2236715 ONTARIO LIMITED 2010/03/10

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

Administrator:
Name (Individual / Corporation)

HOSSEIN

TOTONCHIAN

Address

63 NORBURY DRIVE

MARKHAM 
ONTARIO 
CANADA L3S3V2

Date Began First Director

2013/01/16 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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Transaction ID: 68789013
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/24
Time Report Produced: 08:08:53
Page: 3
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CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Administrator:
Name (Individual / Corporation)

HOSSEIN

TOTONCHIAN

Address

63 NORBURY DRIVE

MARKHAM 
ONTARIO 
CANADA L3S3V2

Date Began 

2013/01/16 

Designation 

OFFICER

First Director 

NOT APPLICABLE

Officer Type Resident Canadian

PRESIDENT Y

Administrator:
Name (Individual / Corporation)

HOSSEIN

TOTONCHIAN

Address

63 NORBURY DRIVE

MARKHAM 
ONTARIO 
CANADA L3S3V2

Date Began First Director

2013/01/16 NOT APPLICABLE

Officer Type Resident Canadian

SECRETARY

Designation

OFFICER Y



Request ID: 021920789
Transaction ID: 68789013
Category ID: UN/E

Province of Ontario
Ministry of Government Sen/ices

Date Report Produced: 2018/07/24
Time Report Produced: 08:08:53
Page: 4

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Administrator:
Name (Individual / Corporation)

HOSSEIN

TOTONCHIAN

Date Began First Director

2013/01/16 NOT APPLICABLE

Designation Officer Type

OFFICER TREASURER

Address

63 NORBURY DRIVE

MARKHAM 
ONTARIO 
CANADA L3S3V2

Resident Canadian

Y



Request ID: 021920789
Transaction ID: 68789013
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/07/24
Time Report Produced: 08:08:53
Page: 5 382

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2017 1S 2018/01/24 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27,1992. AND RECORDED 
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE: RECORDED AS 
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN:

ROYAL BANK OF CANADA

Applicant

- and -

2236715 ONTARIO LIMITED 
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.0.1990, c. C.43, AS AMENDED

CONSENT

The undersigned, msi Spergel inc. (“Spergel”), hereby consents to the appointment of 

Spergel as receiver, without security, of all of the assets, undertakings and properties of 2236715 

Ontario Limited o/a Luxury and Sports Cars (the “Debtor”) pursuant to the provisions of 

subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and 

section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended, and the terms of an 

order substantially in the form filed in the above proceeding.

DATED at Toronto, this day of July, 2018.

MSI SPERGE

Name: PhILiP H iCtJAdP

Title: ^ Y\ r\
SZtttexL fAliOCi^AL-



ROYAL BANK OF CANADA - and - 2236715 ONTARIO LIMITED o/a LUXURY AND SPORTS
CARS

Applicant Respondent
Court File No. CV-18-00600821-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
Proceedings commenced at Toronto

MOTION RECORD 
(Returnable August 3,2018)

AIRD & BERLIS LLP
Barristers and Solicitors 

Brookfield Place 
181 Bay Street, Suite 1800 

Toronto, ON M5J 2T9

Ian Aversa (LSO # 55449N)
Tel: (416) 865-3082 
Fax: (416) 863-1515 
E-mail: iaversa@,airdberlis.com

Miranda Spence (LSO # 60621M)
Tel: (416) 865-3414 
Fax:(416)863-1515 
E-mail: mspence@airdberlis.com

Lawyers for Royal Bank of Canada
33230539.1

mailto:mspence@airdberlis.com

