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Court File No. CV-18-590085-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

BANK OF MONTREAL
Applicant

-and -

AL-CHERAGH INTERNATIONAL CORPORATION,
6413340 CANADA INC. and 7149816 CANADA INC.
Respondents

APPLICATION UNDER Section 243 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¢. ¢-43, as amended

NOTICE OF MOTION
(returnable May 16, 2018)

msi Spergel Inc., the Court appointed receiver and manager (the “Receiver”) of the
assets, undertakings, and properties of the Respondents will make a motion to the Court, on
Wednesday, May 16, 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:

in writing under subrule 37.12.1(1) because it is on consent or unopposed or made without
notice;

in writing as an opposed motion under subrule 37.12.1(4);

XL [

orally.

THE MOTION IS FOR:

1. Orders substantially in the form attached hereto as Appendices “A” and “B":

(a) if necessary, abridging the time for and validating service of this Notice of Motion
and the First and Final Report of the Receiver to the Court dated May 4, 2018
(the "Report”) and directing that any further service of this Notice of Motion and
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(b)

(c)

(d)

(e)

310229841
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the Report be dispensed with such that this motion is properly returnable on May
16, 2018;

approving the sale by the Receiver of certain real and personal property (the
“Purchased Assets”) of the debtor, Al-Cheragh Internaticnal Corporation (the
“Debtor”}, to Noorallah Naworzada and Alex Scholyar in Trust for a corporation to
be incorporated (the “Purchaser”} pursuant io the terms of an Agreement of
Purchase and Sale dated April 17, 2018 (the “Agreement”} and the vesting of the
Purchased Assets in the Purchaser free and clear of all encumbrances save and
except the permitted encumbrances as identified in the Agreement;

approving the Report and the conduct and activities of the Receiver reported
therein;

approving the distributions as set out in the Report of all funds remaining in the
Receiver's hands following the completion of the transaction contemplated by the
Agreement after payment of all realty tax arrears, the costs and expenses to
complete the administration of the receivership estate and the fees of the

Receiver and its legal counsel;

sealing the confidential appendices to the Report until further order of the Court
or the completion of the transaction contemplated by the Agreement, whichever

is earlier;

approving the Receiver's statement of receipts and disbursements for the period
ending April 30, 2018 and its projected statement of receipts and disbursements;

approving the professional fees and disbursements of the Receiver and its legal

counsel; and

subject to the completion of the transaction contemplated by the Agreement and
the Receiver completing its administration of the receivership estate as described
in the Report and filing a Certificate of Completion and a copy of the final
statement of receipts and disbursements with this Honourable Court, discharging
msi Spergel Inc. as receiver of the assets, undertakings and properties of the
Debtor and the other respondents (together, the “Debtors”) and releasing msi

Spergel Inc. from any and all liability.



-3.
2. such further and other relief as counsel may advise and this Honourable Court may

deem just.

THE GROUNDS FOR THE MOTION ARE:

(a) by order of the Honourable Mr. Justice Hainey dated February 1, 2018, the
Receiver was appointed as receiver without security of the assets, undertakings
and properties of the Debtors used in relation to a business carried on by the
Debtors pursuant to Section 243 of the Bankruptcy and Insolvency Act and
Section 101 of the Courts of Justice Act (the “Appointment Order”);

Approval of Sale Agreement for the Purchased Assets

(a) the Receiver has entered into the Agreement, subject to Court approval;
(b) the market for the Purchased Assets has been canvassed;

(c) the Agreement is commercially reasonable and represents the highest and best
price available for the Purchased Assets; and

(d) Bank of Montreal ("BMO"} is the primary secured creditor and will suffer a
shortfall on its loans. BMO supports the completion of the transaction.

Approval of the Report and the Receiver's Activities and Statements of Receipts and
Disbursements

(a) the Receiver has carried out its duties and responsibilities in accordance with the
terms of the Appointment Order;
Distributions

(a) the Receiver has received an independent legal opinion which, subject to the
customary assumptions and qualifications, provides that the security held by
BMO and SNAP Commercial Financing Corp (“SNAP") over the assets in the

receivership estate is valid and enforceable; and

(b) there is a CRA deemed trust claim having priority over the secured claims of
BMO and SNAP which will be paid in accordance with its priority.

31022984 .1



Sealing Order

(a)

the confidential appendices to the Report contain sensitive and confidential
information, the disclosure of which at this time would be detrimental to the

interests of the stakeholders;

Approval of Professional Fees

(@)

(b)

(c)

pursuant to Paragraph 18 of the Appointment Order, the Receiver and counsel to
the Receiver were granted a first charge on the property of the Debtors as
security for their professional fees, both before and after the making of the
Appointment Order;

pursuant to Paragraph 19 of the Appointment Order, the accounts of the
Receiver and its legal counsel must be passed from time to time by a judge of
the Commercial List of the Ontario Superior Court of Justice; and

it is the Receiver's opinion that the professional fees are fair and reasonable and
justified in the circumstances and accurately reflect the work performed by the
Receiver and its legal counsel in connection with the receivership proceedings;

Discharge of the Receiver

(@)

Other
(a)

(b)

Upon the completion of the transaction provided for in the Agreement, the
administration of the receivership estate will be substantially complete and it is
appropriate that the Receiver be discharged, subject to the completion of the
outstanding matters as set out in the Report, and released from any further

liability;

Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure; and

such further and other grounds as set forth in the Report and the Confidential

Supplement.

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

motion:

(a)

(b)

31022984.1
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the fee affidavit of Sherry Kettle sworn May 3, 2018;



(c)
(d)

May 4, 2018

TO:

AND TO:

AND TO:

AND TO:

AND TO:
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the fee affidavit of Deborah Hornbostel sworn May 2, 2018; and

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

MILLER THOMSON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Tony Van Klink LSO#: 29008M
Tel: 519.931.3508
Fax: 519.858.8511

Lawyers for msi Spergel Inc., the Court-appointed
Receiver of the assets, undertakings and properties
of Al-Cheragh International Corporation, 6413340
Canada Inc. and 7148816 Canada Inc.

CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 1E9

Christopher J. Staples LSO# 31302R
Tel: 416.218.1147

Fax: 416.218.1847

Email: chris@chaitons.com

Lawyeré for Bank of Montreal

AL-CHERAGH INTERNATIONAL CORPORATION
847 Mantle Crescent
Mississauga, ON L5V 2G3

6413340 CANADA INC.
847 Mantle Crescent
Mississauga, ON L5V 2G3

7149816 CANADA INC.
329 Johnson Street
Barrie, ON L4M 7A2

SNAP COMMERCIAL FINANCE CORP.
538 Cambie Street
Vancouver, BC VBB 2N7



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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THE TORONTO-DOMINION BANK
66 Dunlop Street East & Owen

P.O. Box 220

Barrie, ON L4M 4T3

CANADA REVENUE AGENCY
Tax Centre

National Insolvency Office

166 Frederick Street

Kitchener, ON N2H 0A9

Attention: Wendy Rueger, Revenue Collections
Tel: 519.570.5438

Fax: 519.570.5424

Email: wendy.welke@cra-arc.gc.ca

MSI SPERGEL INC.
200-505 Consumers Road
Toronto, ON M2J 4V8

Attention: Deborah Hornbostel
Email: deborah@spergel.ca

Court-Appointed Receiver of Al-Cheragh International Corporation,
641330 Canada Inc. and 7149816 Canada Inc.

DEPARTMENT OF JUSTICE
Ontario Regional Office

The Exchange Tower, Box 36
130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Attention: Diane Winters
Tel: 416.973.3172
Email: diane.winters@justice.gc.ca

Attention: Rakhee Bhandari
Tel: 416.952.8563
Email: Rakhee.Bhandari@justice.gc.ca

MINISTRY OF FINANCE
33 King Street West, 6" Floor
Oshawa, ON L1H 8E9

Attention: Kevin O’Hara
Email; kevin.ohara@ontario.ca



APPENDIX “A”
Court File No. CV-18-590085-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) WEDNESDAY, THE 16TH
)
JUSTICE ) DAY OF MAY, 2018
BETWEEN:
BANK OF MONTREAL
Applicant
-and -

AL-CHERAGH INTERNATIONAL CORPORATION,

6413340 CANADA INC and 7149816 CANADA INC.
~ Respondents

APPLICATION UNDER Section 243 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.8.0. 1990, c. c-43, as amended

APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel Inc. in its capacity as the Court-appointed receiver
(the "Receiver") of the undertaking, property and assets of Al-Cheragh International
Corporation, 6413340 Canada Inc. and 7149816 Canada Inc. (the "Debtors") for an order
approving the sale transaction (the "Transaction") contemplated by an agreement of purchase
and sale (the "Sale Agreement") between the Receiver and Noorallah Nawrozada and Alex
Scholyar, in trust for 2633720 Ontario Inc. (the "Purchaser") dated April 17, 2018 and appended
to the Report of the Receiver dated May 4, 2018 (the "Report"), and vesting in the Purchaser
the Debtors’ right, title and interest in and to the assets described in the Sale Agreement (the
"Purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Report and on hearing the submissions of counsel for the Receiver,
no one appearing for any other person on the service list, although properly served as appears

from the affidavit of Julie Franchini sworn May ___, 2018 filed:

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

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate™), all of the Debtors’ right, title and interest in and to the Purchased
Assets described in the Sale Agreement and listed on Schedule B hereto shall vest absolutely in
the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
Hainey dated February 1, 2018; (i) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act, (Ontario) or any other personal
property registry system; and (iii) those Claims listed on Schedule C hereto (all of which are
collectively referred to as the "Encumbrances”, which term shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule D) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased
Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Simcoe (#51) of an Application for Vesting Order in the form prescribed
by the Land Titles Act and/or the Land Registration Reform Act], the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule
B hereto (the “Real Property”) in fee simple, and is hereby directed {o delete and expunge from
title to the Real Property all of the Claims listed in Schedule C hereto.

310229841
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4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and
stead of the Purchased Assets, and that from and after the deliVery of the Receiver's Certificate
all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased
Assets with the same priority as they had with respect to the Purchased Assets immediately
prior to the sale, as if the Purchased Assets had not been sold and remained in the possession
or control of the person having that possession or control immediately prior to the sale.

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

Receiver's Ceificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtors and shall not be void
or voidable by creditors of the Debtors, nor shall it constitute nor be deemed to be a fraudulent
preference, assighment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal
or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant
to any applicable federal or provincial legislation.

7.  THIS COURT ORDERS that the Confidential Appendices to the Report shall be sealed
until the earlier of a) the completion of the Transaction, and b) further order of this Court.

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

31022984.1
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requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

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

31022984.1
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-18-590085-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

BANK OF MONTREAL
' Applicant

-and -

AL-CHERAGH INTERNATIONAL CORPORATION,
6413340 CANADA INC and 7149816 CANADA INC.
Respondents

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act,
R.8.C. 1985, ¢. B-3, as amended and Section 101 of the Courts of Justice Act,
R.8.0. 1990, c. ¢-43, as amended

RECEIVER’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court
of Justice (the "Court") dated February 1, 2018, msi Sperge! Inc. was appointed as the receiver
(the "Receiver") of the undertaking, property and assets of Al-Cheragh International
Corporation, 6413340 Canada Inc. and 7149816 Canada Inc. (the “Debtors”).

B. Pursuant to an Order of the Court dated May 18, 2018, the Court approved the
agreement of purchase and sale made as of April 17, 2018 (the "Sale Agreement") between the
Receiver and Noorallah Nawrozada and Alex Scholyar, in trust for 2633720 Ontario Inc. (the
"Purchaser") and provided for the vesting in the Purchaser of the Debtors’ right, title and interest
in and to the ‘Purchased Assets, which vesting is to be effective with respect to the Purchased
Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming (i} the
payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the
conditions to Closing as set out in sections 11 and 12 of the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

31022984.1
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out
in the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in sections 11 and 12 of the Sale Agreement have
been satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at [TIME] on [DATE].

msi Spergel Inc, in its capacity as Receiver
of the assets, undertakings and properties of
AL-CHERAGH INTERNATIONAL.
CORPORATION, 6413340 CANADA INC. AND
7149816 CANADA INC,, and not in its
personal capacity

Per:

Name: Deborah Hornbostel
Title: Senior Principal

31022984.1
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Schedule B — Purchased Assets

1. The real property legally described as PT LT A CON 2 EPR ORO PTS 1 & 2, 51R6107;
ORO-MEDONTE (PIN 58552-0076 in LRO #51) together with all buildings and
improvements thereon ("Real Property™);

2. The right, title and interest, if any, of the Debtors in all leases or agreements to lease
(collectively, “Leases”) in respect of the Real Property, or any portion thereof, including,
without limitation, the following leases:

(a) Lease dated April 26, 2015 between Al-Cheragh [nternational Corporation and
Rocket Fireworks Inc.; and

{b) Lease dated January 28, 2008 between Al-Cheragh International Corporation
and PCO Services Corporation.

3. The right, title and interest, if any, of the Debtors in all benefits, advantages, licences,
guarantees, warranties, income, rents and options relating to the Real Property; and

4, The personal property described on Schedule B1.
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Schedule B1 — Personal Property

QTY. | PIC DESCRIPTION MODEL S/N
1 1 QBD, TWO DOOR, REFRIGERATED MERCHANDISER D455 N/A
15 2-5 WOOD CHAIR N/A N/A
5 2-5 RECTANGULAR TABLE N/A N/A
1 6 TRUE, GLASS DOOR, REFRIGERATED MERCHANDISER GDM-10 N/A
1 7 SINGLE BASIN, STAINLESS STEEL, SINK N/A N/A
1 8 DUAL BASIN, STAINLESS STEEL, WASH SINK N/A N/A
1 9 CURTIS, 6' X 18', WALK-IN COCLER / FREEZER N/A N/A
1 10 SINGLE BASIN, STAINLESS STEEL, WASH SINK N/A N/A
1 11 GARLAND, 24", STAINLESS STEEL, CHARBROILER N/A N/A
1 12 PREMIERE CHEST FREEZER N/A N/A
1 13 SINGLE BASIN, STAINLESS STEEL, WASH SINK N/A N/A
1 14 CURTIS, 3' X 6', WALK-IN COOLER nIc 9754
1 15 TRUE, SINGLE DOOR, REACH-IN REFRIGERATOR T-19 5267481
1 16 CORNELIUS, 1000 SERIES, ICE MAKER TAD1030  63M0040BC
1 17 TRIMEN VENT HOOD N/A N/A
1 18 GARLAND, 36", CHARR BROILER N/A N/A
1 13  GARLAND, 8', GRIDDLE N/A N/A
1 20 TRIMEN, 12' (APPROX.), STAINLESS STEEL, VENT HOOD N/A N/A

WITH FIRE SUPRESSION

Page 1 of 2
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QTY. | PIC DESCRIPTION MODEL S/N
1 21 GARLAND WARMER N/A N/A
2 22-23 FRYMASTER, 40 LB, COMMERCIAL GAS FRYER GF14SD  9606FM0361

0506FM0413

1 24 FRYMASTER, 40 LB, COMMERCIAL GAS FRYER PMJ1355D (0608FAOC1]
1 25 SAVORY, STAINLESS STEEEL, COMMERCIAL TOASTER RT2VSHO  RT0017986
1 26 COMMERCIAL PREP TABLE, 6 DOOR N/A N/A
1 27 TAYLOR, 3 HEAD,SOFT SERVE ICE CREAM MACHINE 62-33 J9013636
1 28 QBD BAKERY DISPLAY CASE CTD3560  HHO5A083
1 29 KOOL-AIR REFRIGERATED DISPLAY CASE N/A 2060048
i 30 AD WELDING, 2 DOOR, REFRIGERATED, PREP TABLE FRUTT 997-15
1 31 REFRIGERATED, PREP TABLE, 3 DOOR N/A N/A
1 32 SERVEND, 6 HEAD, FOUNTAIN SODA MACHINE N/A N/A
1 LOT OF BENCHES, PLASTIC DISPLAY RACKS, WOODEN N/A N/A

DISPLAY SHELVES, INVENTORY - NON FOOD ITEMS, CASH

REGISTER, STAINLESS STEEL SINKS, MICROWAVES,
COOLERS AND PREP TABLES NOT OTHERWISE LISTED,
STAINLESS STEEL STRAINERS, PANS, BAKING RACKS,
ASSORTED KITCHEN EQUIPMENT, POS SYSTEM, MENU
LCDS, CONTENTS OF STORAGE ROOM, COMPUTERS,
HIGHCHAIRS, TELEVISIONS, LOTTO MACHINE ETC.,

Page 2 of 2
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Schedule C - Claims to be deleted and expunged from title to Real Property

1. Charge registered as No. SC899724 on May 5, 2011 to Bank of Montreal in the amount
of $1,725,000;

2. Notice of Assignment of Rents registered as No. SC899725 on May 5, 2011 by Bank of

Montreal;

3. Notice of security interest registered as No. SC11800680 on December 4, 2014 by SNAP

Commercial Financial Corp.;

4. Lien registered as No. SC1362455 on November 17, 2016 by Her Majesty the Queen in
Right of Canada as Represented by The Minister of National Revenue; and

5. Application Court Order registered as No. SC15602966 on April 10, 2018 by msi Spergel

Inc.

31022984.1
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Any undetermined or inchoate liens and charges incidental to the Purchased Assets;
The Leases, as defined on Schedule B;

The reservations, limitations, provisos, conditions, restrictions and exceptions expressed
in the letters patent or grant from the Crown and all statutory exceptions to title;

The provisions of governing municipal by-laws;

Municipal taxes, liens, charges, including hydro and water charges, rates and
assessments accruing from day to day and not yet due and payable;

Any defects or minor encroachments which might be revealed by an up to date survey of
the Real Property;

Any right of expropriation conferred upon, reserved to or vesting in Her Majesty the
Queen in Right of Canada and Ontario;

Any registered restrictions or covenants that run with the Real Property provided that
same have been complied with in all material respects;

Any easements, rights of way or right of re-entry in favour of a developer, not materially
or adversely impairing the present use of the Real Property; and

Any agreements with municipal, utilities or public authorities provided that same have
been complied with in all material respects.

31022984.1
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APPENDIX “B”
Court File No. CV-18-580085-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) WEDNESDAY, THE 16TH
)
JUSTICE ) DAY OF MAY, 2018
BETWEEN:
BANK OF MONTREAL
Applicant
-and -
AL-CHERAGH INTERNATIONAL CORPORATION,
6413340 CANADA INC and 7149816 CANADA INC.
Respondents

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1885, c. B-3, as amended and Section 101 of the Courts of Justice Act,
R.S.0. 1990, ¢. ¢-43, as amended

DISCHARGE ORDER

THIS MOTION, made by msi Spergel Inc. in its capacity as the Court-appointed receiver
and manager (the "Receiver') of the assets, undertakings, and properties of Al-Cheragh
International Corporation, 6413340 Canada Inc., and 7149816 Canada Inc. (together, the
"Debtors") for, inter alia, an order,

(a) if necessary, abridging the time for and validating service of this Notice of Motion
and the First and Final Report of the Receiver o the Court dated May 4, 2018
(the “Report”) and directing that any further service of this Notice of Motion and
the Report be dispensed with such that this motion is properly returnable on May
16, 2018;

(b) Approving the sale by the Receiver of certain real and personal property (the
“Purchased Asseis") of the debtor, Al-Cheragh International Corporation to
Noorallah Nawrozada and Alex Scholyar, in trust for 2633720 Ontario Inc. (the

31022984.1



(c)

(d)

(e)

(h)

19

“Purchaser”) pursuant to the terms of an Agreement of Purchase and Sale dated
April 17, 2018 (the "Agreement”) and the vesting of the Purchased Assets in the
Purchaser free and clear of all encumbrances save and except the permitted
encumbrances as identified in the Agreement;

approving the Report and the conduct and aclivities of the Receiver reported
therein;

approving the distributions as set out in the Report of all funds remaining in the
Receiver's hands following the completion of the transaction contemplated by the
Agreement after payment of all realty tax arrears, the costs and expenses to
complete the administration of the receivership estate and the fees of the
Receiver and its legal counsel,

sealing the confidential appendices to the Report until further order of the Court
or the completion of the transaction contemplated by the Agreement, whichever

is earlier;

approving the Receiver's statement of receipts and disbursements for the period
ending April 30, 2018 and its projected statement of receipts and disbursements;

approving the professional fees and disbursements of the Receiver and its legal

counsel; and

subject to the completion of the transaction contemplated by the Agreement and
the Receiver completing its administration of the receivership estate as described
in the Report and filing a Certificate of Completion and a copy of the final
statement of receipts and disbursements with this Honourable Court, discharging
msi Spergel Inc. as receiver of the assets, undertakings and properties of the
Debtor and the other respondents (together, the “Debtors”) and releasing msi
Spergel Inc. from any and all liability.

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, Report and on hearing the submissions of counsel

for the Receiver, no one appearing for any other person on the service list, although properly

served as appears from the affidavit of Julie Franchini sworn May ___, 2018 filed:
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1. THIS COURT ORDERS that the Report and the conduct and activities of the Receiver
reported therein be and the same are hereby approved.

2. THIS COURT ORDERS that the Receiver's Statement of Receipts and Disbursements
for the period from February 1, 2018 to April 30, 2018 and the Receiver’s projected Statement of
Receipts and Disbursements as set forth in the Report be and are hereby approved.

3. THIS COURT ORDERS that following the completion of the transaction contemplated by
the Agreement all funds remaining in the Receiver's hands from the realization of the assets,
undertakings and properties of the receivership estate after payment of all realty tax arrears, the
costs and expenses to complete the administration of the receivership estate and the fees of the
Receiver and its legal counsel, including the Fee Accrual as defined in the Report, shall be

distributed by the Receiver as provided for in the Report.

4, THIS COURT ORDERS that the professional fees and disbursements of the Receiver
and Miller Thomson LLP, counsel to the Receiver, as set forth in the fee affidavit of Deborah
Hornbostel sworn May 2, 2018 and the fee affidavit of Sherry Kettle sworn May 3, 2018 together

with the Fee Accrual be and are hereby approved.

5. THIS COURT ORDERS that upon the Receiver filing a certificate certifying that it has
completed the administration of the receivership estate together with a copy of the Final
Statement of Receipts and Disbursements, the Receiver shall be discharged as Receiver of the
assets, undertakings and properties of the Debtors, provided however that notwithstanding its
discharge herein (a) the Receiver shall remain Receiver for the performance of such incidental
duties as may be required to complete the administration of the receivership herein, and (b) the
Receiver shall continue to have the benefit of the provisions of all Orders made in this
proceeding, including all approvals, protections and stays of proceedings in favour of msi
Spergel Inc. in its capacity as Receiver.

6. THIS COURT ORDERS AND DECLARES that msi Spergel Inc. is hereby released and
discharged from any and all liability that msi Spergel Inc. now has or may hereafter have by
reason of, or in-any way arising out of, the acts or omissions of msi Spergel Inc. while acting in
its capacity as Receiver herein, save and except for any gross negligence or wilful misconduct
on the Receiver's part. Without limiting the generality of the foregoing, msi Spergel Inc. is
hereby forever released and discharged from any and all liability relating to matters that were
raised, or which could have been raised, in the within receivership proceedings, save and

except for any gross negligence or wilful misconduct on the Receiver's part.

310229841
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7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this 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.

31022984.1
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I, INTRODUCTION AND BACKGROUND

1. On application made by the Bank of Montreal ("BMQ”) pursuant to subsection
243(1) of the Bankruptcy and Insolvency Act (the “BIA”) and section 101 of the Couris of
Justice Act {the “CIA”), msi Spergel Inc. {“Spergel”) was appointed receiver (in such
capacity, the “Receiver”}, without security, of the assets, undertakings and properties of Al-
Cheragh International Corporation {“Al-Cheragh”), 6413340 Canada Inc. {“641”} and
7149816 Canada Inc. {“714") (collectively referred to as the “Debtors”} by Order of the
Honourable Justice Hainey dated February 1, 2018 (the “Appointment Order”). Attached
hereto as Appendix “A” is a copy of the Appointment Order.

2. Al-Cheragh was incorporated on June 28, 2005 and owns real property located at
1525 Highway 11 N, Shanty Bay, ON, more particularly described as:
PIN: | 58552 - 0076 (LT)
Description: PTLTACON 2 EPR OROPTS 1 & 2, 51R6107; ORO-MEDONTE

Hereinafter referred to as the “Property”.

3. The Property comprises 4.78 acres improved with a 5,000 square feet, single storey
commercial building and gas pumping facilities. Prior to the receivership, an Esso branded
gas station, convenience store and restaurant were operated by the Debtors from the
Property. The buildings on the Property also include additional retail and office space
leased to two arms-length tenants. As of the date of the Appointment Order, the overall
state of the Property was poor as a result of deferred maintenance to various aspects of
the interior and exterior of the Property, as well as significant deterioration to the existing

roofing system.
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4, In addition to being the owner of the Property, Al-Cheragh is also the owner of the
restaurant equipment. Abdul Kareem {“Kareem”) is the sole director and officer of Al-

Cheragh.

5. 641 was incorporated on June 30, 2005 and operated the gas station and
convenience store from the Property prior to the appointment of the Receiver, Kareem is
the sole director and officer of 641. The operations of 641 were terminated by the
Receiver on the date of the Appointment Order. The assets of 641 consisted of fuel

inventory and convenience store inventory of minimal value.

6. 714 was incorporated on April 1, 2009 and operated the restaurant at the Property.
Kareem’s wife, Namoos Kareem, is the sole director and officer of 714. The operations of
714 ceased prior to the issuance of the Appointment Order. The Receiver subsequently
discovered that 741 Canada was dissolved in January 2017 for non-compliance with its

corporate filings. The Receiver is not aware of any assets owned by 714.

L. PURPOSE OF THIS REPORT

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

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

Property as detailed herein;

(b) approving the agreement of purchase and sale between the Receiver, as
vendor, and Noorallah Nawrozada and Alex Scholyar, in trust for a corporation
to be incorporated (the “Proposed Purchasers”), as purchasers, dated April 17,
2018 (the “Sale Agreement”), and authorizing the Receiver to complete the

transaction contemplated thereby (the “Transaction”);

29



{c)

(d)

(e}

(f)

(e)

(h)

(i)

-7-

with respect to the completion of the Transaction, vesting in the Proposed
Purchasers, Al-Cheragh’s right, title and interest in and to the Purchased Assets
(as defined in the Agreement of Purchase and Sale}, free and clear of any

claims and encumbrances;

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

Transaction or further Order of this Court;

approving the fees and disbursements of the Receiver and the Receiver’'s
counsel, including the estimated accrual described in this First Report for fees

and disbursements to be incurred to the completion of these proceedings;

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

30, 2018 and its Projected Statement of Receipts and Disbursements.

authorizing and directing the Receiver to distribute the net proceeds of the
estate of Al-Cheragh in accordance with the protocol outlined by the Receiver

and contained within the First Report;

effective upon the filing of a certificate by the Receiver certifying that all
outstanding matters to be attended to in connection with the receiverships of
the Debtors have been completed to the satisfaction of the Receiver,
discharging Spergel as the Receiver and releasing Spergel from any and all
liability that Spergel has or, may hereafter, have by reasons of, or in any way
arising out of, the acts or omissions of Spergel while acting in its capacity as
Receiver, including, without limitation, any and all dealings with the Property,
save and except for any gross negligence or wilful misconduct on the

Receiver’s part; and,

such further and other relief as counsel may advise and this Court may permit.
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il ACTIONS OF THE RECEIVER UPON APPOINTMENT
8. Upon its appointment on February 1, 2018, the Receiver attended at the Property

for the purpose of taking possession and securing the Property. Additionally, the Receiver
undertook the following activities:
{a} secured the books and records of the Debtors;
(b) secured the gas station’s onsite fuel tanks and took inventory of the remaining
petroleum;
(c) secured and took inventory of the convenience store goods;
(d} prepared and filed all statutory notices in accordance with the BIA;
(e) arranged for insurance coverage and security in respect of the Property;
{f) notified the commercial tenants at the Property of the Receiver’'s appointment
and proceeded to collect rents;
{(g) engaged Miller Thomson LLP (“Miller Thomson”) as the Receiver’s independent
legal counsel; and
(h) attended to audits by the Canada Revenue Agency (“CRA") for the Debtors

various accounts.

9. Since the date that it took possession of the Property, the Receiver’s activities have
been focused primarily on the day-to-day management and safeguarding of the Property,
including, without limitation, the collection of monthly rent from the remaining tenants, the
management and payment of monthly utilities, conducting regular inspections of the

Property and resolving any tenant-related matters as they arose.

10. The Receiver investigated its options with respect to reopening the gas station and
convenience store and after consideration of the projected revenue and costs and
operating risk, decided against reopening the businesses and then proceeded to market the

Property for sale.
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11,  The Receiver then investigated its options with respect to the disposition of the
petroleum inventory and eventually negotiated a sale of it to 1753927 Ontario Inc., a third-
party purchaser that is in the business of operating gas stations. The sale price for the
petroleum inventory was $15,400.41, which was within the threshold for sales of assets

without further court approval as permitted by the Appointment Order.

12, The Receiver also arranged for the return of third party property located on site, for
the return of eligible items of the convenience store inventory to obtain refunds from

suppliers and for the proper disposal of tobacco products.

13. On February 16, 2018 the Receiver was notified of an onsite accident whereby a
motorist had accidently veered off of the highway due to poor winter road conditions and
struck the diesel pumps and canopy on the Property. The Receiver arranged for immediate
onsite inspection by a certified specialist to assess the situation and to secure the exposed
electrical wires, product line and general area. The Receiver notified its insurer and filed a

claim. The repair work has been approved but is still not complete.

14. The Receiver attended to a request for the de-branding of the gas station and the
return of certain equipment to Parkland Fuel Corporation {“Parkland”). The Receiver took
issue with some of the work performed by some of Parkland’s contractors on the pumps

during the de-branding and insisted that Parkland rectify the situation, which it did.

15.  The Receiver engaged the services of InFocus Appraisals (“InFocus”) and Ridley &
Associates Appraisal Services Limited (“Ridley”) to attend at and conduct appraisals of the
Property. The Receiver obtained appraisals from InFocus on March 16, 2018 and from
Ridley on March 20, 2018. Both appraisals addressed visible signs of deferred maintenance,
including significant deterioration to the existing roofing system. Copies of the InFocus and

Ridley appraisals are being filed with the Court as Confidential Appendices “A” and “B”.
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16. BMO had previously engaged the services of Stry Appraisals International Ltd.
(“stry”} to conduct an appraisal of the Property. BMO provided the Receiver with a copy of
the Stry appraisal dated March 16, 2018, a copy of which is also being filed with the Court as
Confidential Appendix “C".

17. In its review of the InFocus and Ridley appraisals, the Receiver has noted specific
flaws with the overall methodologies used to determine the appraised values of the
Property presented in both appraisals. The Receiver has addressed and summarized these
issues as per the Summary of Appraisals Memo (the “Appraisals Memo”), which is being
filed with the Court as Confidential Appendix “D”. In addition, the Receiver has attempted
to formulate an appropriate value of the Property utilizing specific components contained
within the InFocus and Ridley appraisals and has summarized its approach to value in the

Appraisals Memo.

18.  The Receiver engaged the services of Platinum Asset Appraisals {“Platinum”) to
conduct an appraisal of the restaurant equipment located at the Property. The Receiver
obtained an appraisal from Platinum on March 9, 2018. A copy of the Platinum Appraisal is

being filed with the Court as Confidential Appendix “E”.

Iv. SALES PROCESS

19. On March 9, 2018, the Receiver commenced a sales process to actively market the
Property and the restaurant equipment for sale on an “as-is, where-is” basis. As part of its
marketing efforts, the Receiver arranged for the following newspaper advertisements:
(a) two advertisements in the National Post on March 13, 2018 and March 22,
2018 respectively;
(b) two advertisements in the Toronto Sun on March 21, 2018 and March 29,

2018 respectively; and,

33



-11-

(c) three advertisements in the Toronto Star on March 17, 2018, March 24, 2018
and March 27, 2018 respectively.

(d) The Receiver also arranged for online advertising via Kijiji.ca which
commenced on March 12, 2018 and lasted for the duration of the sales

process as well as on-site marketing signage of the sale at the Property.

20.  The Receiver prepared a Confidential Information Memorandum (the “CIM”) which
contained all material information in the Receiver’s possession that related to the Property
and restaurant eguipment for sale. The CIM also contained the terms and conditions of the
sale which stipulated a deadline for offers on Friday, April 13, 2018 at noon. A copy of the
CIM is being filed with the Court as Confidential Appendix “F”,

21. In response to the advertising, the Receiver received 19 requests from interested
parties for a copy of the CIM, which was delivered to each party upon execution of a

confidentiality agreement.

22.  The Receiver was initially presented with four offers to purchase on April 13, 2018.
Later that day, after a review and discussion of the offers with BMO as the primary secured
creditor, the Receiver rejected all offers presented. At the same time, all offerors were
provided with the Receiver’s template Agreement of Purchase and Sale and were requested

to submit their best offer utilizing that form by 5:00 PM on April 16, 2018.

23, On April 16, 2018 the Proposed Purchasers submitted a revised offer utilizing the
Receiver's template Agreement of Purchase and Sale. The offer received from the
Praoposed Purchasers represents the highest amount offered for the Property and the
restaurant equipment to date and was presented on an unconditional basis. Attached
hereto as Confidential Appendix “G” is a summary of ali offers received during the duration

of the sales process.
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24, On April 17, 2018, the Sale Agreement was executed by the Proposed Purchasers
and the Receiver. Attached hereto as Appendix “B” is a redacted copy of the Sale
Agreement dated April 17, 2018. An un-redacted copy of the Sale Agreement is being filed
with the Court as Confidential Appendix “H”.

V. THE RECEIVER’S ASSESSMENT OF THE SALE AGREEMENT

25. The Receiver is of the view that the sales process was fair and transparent and
allowed for sufficient exposure of the Property to properly canvass the market for a
purchaser. To the best of the Receiver's knowledge, all reasonable requests for information

made by potential purchasers were satisfied.

26. The Receiver believes that the Sale Agreement represents the highest and best
realization for the Property, that the terms and conditions contained within the Sale
Agreement are commercially reasonable and that the proposed purchase price is fair value
for the Property, particularly in light of the visible signs of deferred maintenance, the
significant deterioration to the existing roofing system and the estimated costs associated
with fully remediating the Property. The Receiver recommends that the Court approve the

Transaction.

27. The Receiver also notes that BMO is in support of the Sale Agreement and that no

realty sales commission is payable by the Receiver.

VI. REQUEST FOR A SEALING ORDER

28. The Receiver seeks a sealing order in respect of the items contained within
Confidential Appendices “A" to “H” {the “Confidential Appendices”) until the closing of the

Transaction or further Order of the Court. Each of the Confidential Appendices contains
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36

commercially sensitive information, the release of which would prejudice the Debtor’s

stakeholders in the event that the Transaction does not close.

VIl. SECURED CREDITORS AND PROPOSED DISTRIBUTION
29. Attached hereto as Appendix “C" is a copy of the Parcel Register for the Property as
at April 25, 2018 which shows the following encumbrances registered against the Property:

Reg. No. Creditor Date Amount Comments
§C154358 | Shell Canada Products Limited 25-Sep-03 S 2 | Notice of Lease
§C524543 | Shell Canada Products Limited 01-Mar-07 | § 2 | Notice of Lease
$C899724 | Bank of Montreal 05-May-11 | $1,725,000 | Charge
SC895725 | Bank of Montreal 05-May-11 Assignment of Rents

SC1180060 | SNAP Commercial Finance Corp. 04-Dec-14 | $ 10,320 | Security Interest

§C1362455 | Her Majesty the Queen in Right of Canada | 17-Nov-16 | § 24,253 | Lien

30. The two Notices of Lease registered by Shell Canada Products Limited have since

been deleted from title by reason of the fact that the leases had expired and there is no

occupation under the leases.

31. The following is a summary of the Ontario Personal Property Security Act (“PPSA”)

registrations against Al-Cheragh as at April 24, 2018:

Creditor Date Security Particulars
Toronto Dominion Bank 05-0ct-05 | Inventory, Equipment, Accounts, Other
Bank of Montreal 05-May-11 | Inventory, Equipment, Accounts, Other
SNAP Commercial Finance Corp 08-Dec-14 | Equipment & Other
Bank of Montreal 27-Jul-16 | Inventory, Equipment, Accounts, Other

32. The following is 2 summary of the PPSA registrations against 641 as at April 24,

2018:

Creditor
Toronto Dominion Bank
Bank of Montreal

Bank of Montreal

Date
05-0ct-05
05-May-11
27-Jul-16

Security Particulars
Inventory, Equipment, Accounts, Other
Inventory, Equipment, Accounts, Other

Inventory, Equipment, Accounts, Other
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33. The following is a summary of the PPSA registrations against 714 as at April 24, 2018:

Creditor Date Security Particulars
Bank of Montreal 05-May-11 | Inventory, Equipment, Accounts, Other
Bank of Montreal 27-Jul-16 | Inventory, Equipment, Accounts, Other

34. BMO holds a first mortgage in the principal amount of $1,725,000 on the Property
registered on May 11, 2011 (the “BMO Mortgage”). BMO also holds an assighment of
rents registered on May 11, 2011 which is collateral security to the BMO Mortgage. BMO
also holds General Security Agreements from each of the Debtors in respect of which

registrations have heen effected under PPSA.

35. Attached hereto as Appendix “D" is a copy of correspondence from BMO dated April
26, 2018 confirming that the total amount owing to BMO and secured under its security
was $1,616,160.57 as at April 26, 2018, comprised of $1,370,368.89 from Al-Cheragh and
$245,791.68 from 641.

36. SNAP Commercial Finance Corp. {“SNAP”} has registered a security interest with
respect to a lease agreement for an HVAC unit with a purchase option. Attached hereto as
Appendix “E is a copy of correspondence from SNAP dated April 24, 2018 indicating a
payout amount of $2,572.05.

37.  Attached hereto as Appendix “F” is a copy of a letter from Miller Thomson dated
May 2, 2018 providing its opinion that the security comprised of the BMO Mortgage, BMO
General Security Agreements and BMO Assignment of Rents are valid and effective
security. The Miller Thomson opinion also confirms that SNAP’s security interest in the
HVAC unit is valid and effective security and has priority over BMO's security interest in the

HVAC unit,
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38. The Receiver provided the statutory receivership notices to the Toronto Dominion
Bank (“TD Bank”) with respect to the receiverships of Al-Cheragh and 641 and requested
information on amounts owing to it and copies of its security documentation. TD Bank did
not provide the Receiver with any of the requested information. The Receiver is not aware
of any amounts owing by Al-Cheragh to TD Bank or of any cross guarantees between the
Debtors and TD Bank. The affidavit of BMQ’s representative, Alice Tien, filed in support of
the Application to obtain the Appointment Order also indicates that communications from
BMO’s legal counsel to TD Bank regarding any outstanding indebtedness owing to it went

unanswered.

39, On November 17, 2016, a lien was registered by Her Majesty the Queen in Right of
Canada as Represented by the Minister of National Revenue against the Property in the
principal amount of $24,253 with respect to Harmonized Sales Tax (“HST”) (the “CRA
Lien”). As indicated in the claim letter from CRA dated March 8, 2018, attached hereto as
Appendix “G*, the current value of the CRA Lien is $23,780.87 with respect to HST owing
for the periods ending September 30, 2010 through March 31, 2016. The letter also
indicates a current outstanding deemed trust claim in the amount of $22, 809.12 against

Al-Cheragh.

40. The Receiver notes that the BMO Mortgage was registered on May 5, 2011 and
constitutes a prescribed security interest. Based on the information contained in the
March 8, 2018 letter from CRA, as at the date of registration of the BMO Morigage, CRA
would have had a trust claim in priority to the BMO Mortgage of $4,391.22. Payment of
that amount would leave an outstanding deemed trust balance of $18,417.90 which would
rank in priority to all other creditors with respect to the realizations from the sale of the
chattels of Al-Cheragh, and more specifically, the sale of the restaurant equipment. As the
Sale Agreement does not contain an allocation of price between the real estate and the
chattels, the Receiver proposes that the appraised value of the chattels be used as the

amount applicable for payment of CRA’'s trust claim from the proceeds of the Transaction.
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The Receiver has discussed the foregoing with the collection agent for CRA and has

received its agreement with that proposal.

41.  The Township of Oro-Medonte (the “Township”) has a priority charge to the BMO
Mortgage in respect of property tax arrears that have accrued in respect of the Property.
Attached hereto as Appendix “H” is a statement from the Township indicating outstanding

property taxes of $43, 482.10 as at April 30, 2018.

42,  The Receiver notes that CRA does not have any payroll trust claim against Al-
Cheragh. CRA has also provided the Receiver with notification of trust claims for HST
against 714 and 641 in the approximate amounts of $6,146 and $118, 257 respectively. It
has also asserted a payroll trust claim against 641 in the approximate amount of 5§13,900.,
The Receiver notes that there are no realizations for distribution in the receiverships of 641

and 714 to pay any trust claims.

43, From the net proceeds of the sale of the Property, the Receiver proposes to pay the

following:
i The Receiver's borrowings of 530,000 plus applicable interest;

ii. The fees and disbursements of the Receiver and Miller Thomson (both to
date and accrued to completion);

iii. The Township for Property Taxes;

iv. $4,391.22 to CRA with respect to the CRA Lien

'R The appraised value of the chattels to CRA with respect to its remaining HST
deemed trust claim;

vi. $2,572.05 to SNAP with respect to its registered security in the HVAC Unit;

and,

vii. The remaining balance to BMO
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VIIl. FEES AND DISBURSEMENTS

44, Attached hereto as Appendix “1” is the Fee Affidavit of Deborah Hornbostel, sworn
May 3, 2018, which incorporates, by reference, a copy of the Receiver's time dockets
pertaining to the receiverships of the Debtors to and including April 30, 2018. The
Receiver has separated its time with respect to the receivership of 641 in order to properly
allocate costs against realizations. In total, the Receiver has incurred professional fees in
the amount of $114,357, not inclusive of HST and disbursements. This represents a total of

313.3 hours at an average rate of $365 per hour.

45.  Attached hereto as Appendix “)” is the Fee Affidavit of Sherry Kettle, sworn May 3,
2018, which attaches a copy of the billing statement of Miller Thomson which reflects the
services provided to the Receiver in the amount of $8,192.00 plus disbursements of
$515.30 and applicable taxes in the amount of $1,107.12, for the period of March 2, 2018
to and including April 30, 2018 along with supporting dockets.

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

appropriate levels of experience.

47.  The Receiver estimates that the additional fees and disbursements for itself and
Miller Thomson that are necessary to complete the receivership proceedings including
Miller Thomson’s preparation for and attendance on the motion before this Court on May
16, 2018 and services rendered with respect to completing and reporting on the

Transaction, will be approximately $20,000 for the Receiver and $13,500 for Miller
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Thomson (collectively the “Fee Accrual”). To the extent that the Fee Accrual is not utilized,

the Recelver will distribute any remaining funds to BMO.

IX. RECEIVER’S STATEMENTS OF RECEIPTS AND DISBURSEMENTS

48.  Attached hereto as Appendix “K” is a copy of the Receiver’s Statements of Receipts
and‘ Disbursements as at April 30, 2018 for Al-Cheragh and 641. The Receiver notes that
the costs of the receivership of 641 have exceeded the realizations and accordingly there
are no funds to distribute for the receivership of 641. As previously mentioned, there are

no assets available for realization in 714.

49, The Receiver has also included as Confidential Appendix “1” its Projected Final
Statement of Receipts and Disbursements in accordance with its proposed distributions as

discussed earlier in this report.

X. DISCHARGE OF THE RECEIVER

50. Subsequent to the date of this First Report, and prior to the Receiver’'s discharge, the

Receiver proposes to attend to the following:

(a) all matters regarding the closing of the Transaction with the Proposed
Purchasers;

(b) payment of distributions as identified above;

(c) other residual and/or administrative matters in connection with Spergel’s

appointment as the Receiver; and

(d) filing of the Receiver’s certificate of discharge.

Xl. RECOMMENDATION

51. For the reasons discussed in this First Report, the Receiver recommends that the

Court grant the relief specified at paragraph 7 of this First Report.
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This Report is respectfully submitted this 4™ day of May, 2018.

msi Spergel Inc.,

In its capacity as Court Appointed Receiver of
Al-Cheragh International Corporaticn,
6413340 Canada Inc. and 7149816 Canada Inc.
and not in its persanal or corporate capacity
Per:

Do

Deborah Hornbastel, CPA, CA, CFE, CIRP, LIT
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Court File No. CV-18-590085-00CL
ONTARIO :
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

) THURSDAY, THE

I DAY OF FEBRUARY, 2018
BANK OF MONTREAL
Applicant
-and -
AL-CHERAGH INTERNATIONAL CORPORATION,
6413340 CANADA INC. and 7149816 CANADA INC.
Respondents

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act, R.8.C 1985, ¢. B-3,
and Section 101 of the Courts of Justice Act, R.5.0. 1990, c. C.43.

ORDER
(Appointing Receiver)

THIS MOTION made by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing msi Spergel
inc. as receiver (in such capacity, the "Receiver") without security, of all of the assets,
undertakings and properties of each of Al-Cheragh International Corporation (“ACIC™),
6413340 Canada Inc. (“641”) and 7149816 Canada Inc. (“714”) (collectively the "Debtors")
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acquired for, or used in relation fo a business carried on by the Debtors, was heard this day at

393 University Avenue, Toronto, Ontario.

ON READING the affidavit of Alice Tien sworn January 4, 2018 and the Exhibits thereto
and on hearing the submissions of counsel for Bank of Montreal, no one appearing for the

respondent although duly served,
SERVICE

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

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, msi Spergel inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors, or any one of them, acquired for, or used in relation

to a business carried on by the Debtors, including all proceeds thereof (the "Property™).

RECEIVER’S POWERS
3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do 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)  toreceive, 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

Dac#4096851v11
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security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

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

cease to perform any contracts of the Debtors;

to engage consultants, appraisers, agents, expetts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those
conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

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

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

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

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

settle or compromise any such proceedings. The authority hereby
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conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,

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

all such transactions does not exceed $100,000; 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 or, in the
opinion of the Receiver, court approval is otherwise necessary or

desirable regardless of the value of the transaction;

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

Bulk Sales Act shall not apply;

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

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

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

terms as to confidentiality as the Receiver deems advisable;
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(n)  to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

(o)  to apply for any penmits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors; ‘

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

owned or leased by the Debtors;

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

which the Debtors may have; and

@® to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on ifs 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.

DocH#4006851vi1
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5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records™) in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver fo
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, sofiware and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the irnformation 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 Réceiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premiscs to observe such removal and, if the

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
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the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business
which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, without written consent of the Receiver or

leave of this Court.
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CONTINUATION OF SERVICES

12.  THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtors' current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtors or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Coutrt.

RECEIVER TO HOLD FUNDS

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

EMPLOYEES
14,  THIS COURT ORDERS that all employees of the Debtors shall remain the employees of

the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

15, THIS COURT ORDERS 'that, pursuant to clause 7(3)(¢) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, and shall return atl
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable

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

Doc#d096851v11
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.

RECEIVER'S ACCOUNTS
18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

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

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

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
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.
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FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge™) as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver's Charge and the charges as
set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.

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

amount borrowed by it pursuant to this Order.

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

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

SERVICE AND NOTICE
25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at  http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
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protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol,

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtors' creditors or other interested parties at their respective addresses as
last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

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

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

29, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable o give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

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

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

Doc#4096851v11
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for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31, THIS COURT ORDERS that the Applicant shall have its costs of this 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 Debtors' estate with such priority and at such time as this Court may

determine.

32.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and fo any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

Va4

ENTERED AT/ INSCRIT A TORONTO

ON / BOCK NOQ:
LE / DANS LE REGISTRE NO:

FEB 0 1.2018

PER/ PAR: M
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the "Receiver") of the assets,
undertakings and properties of Al-Cheragh International Corporation, 6413340 Canada Inc. and
7149816 Canada Inc. {collectively the “Debtors™), acquired for, or used in relation to a business
carried on by the Debtors, including all proceeds thereof (collectively, the “Property”) appointed
by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the
dayof __ ,20__(the "Order") made in an action having Court file number _-CL- ,
has received as such Recciver from the holder of this certificate (the "Lender") the principal sum
of § , being part of the total principal sum of § which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Barnkruptcy 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 anthorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of , 20

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

Per:

Name:
Title:

Dock4098851v1
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AGREEMENT OF PURCHASE AND SALE

{1525 Highway 11, Shanty Bay, Ontario)
L o
THIS AGREEMENT dated as of the 1o_day of @£\ , 2018,

BETWEEN:

MSI SPERGEL INC., In Its capacity as Count-appolinted receiver of
the assets, undertakings and propertles of AL-CHERAGH
INTERNATIONAL CORPORATION, and not in its parsonal or
corporate capacity and without personal or corporate liability.

{the “Vendor”)
OF THE FIRST PART

~and -

Noor allaw NuwroZader 4 AleaX T s

In Tooyr B & Copocedeion D ae Ve foraied

{the “Purchaser”)
OF THE SECOND PART

(N CONSIDERATION of the mutual agreements contained In this Agreement, the sufficlency of
which is acknowledged by each of the Vendar and the Puyrchaser, the Vendor and the Purchaser

agree as follows:

1, DEFINMIONS

In this Agreement, unless the context cleatly Indicates otherwise, the follawing terms shall have
the following meanings:

{3)  “Act’ means, for purposes of Section 16 hereof anly, the Excise Tax Act (Canada);

{p) “Apreement” means this agreement of purchase and sale ea_tgc_mad by the Purchaser
and sccepted by the Vendor, together with thiz attached schedules;

means an order of the Court substantially in thecform of
siate Approval and Vesting Order for use on the Commercial List of the Court on
;';ilz:‘:an:z the si?ulce list in the Debtor’s recaivership proceeding, st -p'ersons having :
rugistered Encumbranﬁ:-agélnst the Purchiased Assets, o any pari thereof, and suc
other persons as the purchaser may reasonably. request, approul_ngf t:e trans:c:liun
provided for I thls Agreement, the complation by the _Ven_dor of the t;ans I3 -;u
provided for 1n this Agrecment and vasling (n the Purchaser, or a5 the Purchaser may

{e) »Approval and Vesting Order'"

@ &

rle
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direct, all of the right, title and Interest, if any, of the Debtor in the Purchased Assets
free and clear of any right, title or interest of the Debtor, Vendor or any other person,
Including any Encumbrances, save and except any Permitted Encumbrances;

{d) “Buitdings” means the buildings, improvements, instaliations and fixtures of every
nature and kind situate In, on and/or over the Lands;

te) “Auginess Day” means any day other than a Saturday or a Sunday or a statutory holiday
In the Province of Ontario;

0 “Closing” shall have the meaning ascribed to It In Section 6 hereof;
(8) “Court” means the Ontarlic Superlar Court of justice {Commerclal Ust);

(h) "Court Order” means the order of the Honourahle Justice Hainey dated the 1% day of
February, 2018, whereby the Vendor was appolited recelver of the assets,
undertakings and propertles of the Debtor, a copy of which order [s attached as
Schedule “A";

{t “Damazes” shall have the meaning ascribed to it in Section 8 hereof;

4] "Date of Closing” shall have the meaning ascribed to it in Sectlon 6 hereof;
(k)  “Debtor” means Al-Cheragh internationat Corporation;

()] "naposit” shall have the meaning ascribed to it in Section 3{a) hereof;

(m)  “DRA“ shall have the meaning ascribed to it in Section 7{a){i} bereof;

{n}  “Encumbrances” means all claims, liabilities, liens, mortgages, pledges, security
interests, charges, restrictions and encumbrances of any kind ar description, fixed or
contingent, accrued or unaccrued, arising under contract, tort, statute or otherwise
affecting or in any way relating to the Purchased Assets;

(o)  “Environmental Activity” means any past or present activity, event or cIrcumstance In
respect of any- Hazardous Materiols, including Its storage, use. holding, colfection,

purchase, accumulation, assessment, generation, manufacture, cbpst‘ruc:ion.
processing, treatment, stabllization, disposition, handling or transportation or its
release, escape, leaching, dispersal, emisslon, discharge or migration Into the natural
environment, Including movement through or In the air, soll, subsoll, surface water or

ground water, or in [ndoor spaces;

{p) “Environmental Law" means any and all applicable federal, provinclal, municipal and
jocal laws, by-laws, statutes, regulations, treatles, orders, judgments, decrees,

ordinances, officisl directives, aythorlzations, rules, codes, permits, licenses, a;reement
or other governmantal restrictions having the force of law relating to the e_nwronment,
occupational heaith and safety, health protection, Hazardous Materials or any

Environmenta! Activity; @
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“Government Authorlty” means eny person, body, department, bureau, agency, board,
tribunal, commission, branch or office of any federal, provincial or municlpal
government having or claiming to have [urisdiction over part or all of the Purchased
Assets, the transaction contemplated in this Agreement and/or one or both of the
parties hereto and shall include a board or association of Insurance underwriters;

“Warardous Materials” means any Substance, material, matter or thing defined or
vegulated by any Environmental Law, contaminants, pollutants, substances or matertals
that, when released ta the natural environment, could cause, at some Immediste or
future time, harm or degradatlon to the natural environment or risk to human health,
whether or not such contaminants, pollutants, substances or materials are or shall
become prahibited, controlled or regulated by any Government Authority and any
“contaminants®, “dangerous substances”, “haardous materlals®, “hazardaus
substances”, "hazardous wastes”, “industrial wastes”, “liquld wastes”, “pollutants” and
“toxic substances”, alt as defined in, referred to or contemplated in any Environmental
taw and, not to limit the generality of the foregoing, includes asbestos, mould, urea
formaldehyde foam insulation and mono- or poly-chlorinated biphenyl wastes;

“HST* shall have the meaning ascribed thereto in Section 16{s) hereof;
“4CA” shall have the meaning ascribed thereto In.Section 10(b) hereof;

“4ands” means the lands legally described on Schedule “B8” hereto, together with all
easements, rights-of-way, privileges and appurtenances attaching thereto and enuring
to the benefit thereof;

“eases” means all leases or agreement to lease for the:Lands and/or Buildings, or any
portion thereof, Including, without [lnitation, the foliowing leases”

)] Lease dated April 26, 2015 between the Debtor and Rocket Fireworks
inc.;and

{mn Lease datad January 28, 2008 between the Debtor and PCO Services
Corpaoration.

*permitied Encumbrances” means the encumbrances listed in Schetule “C” hereof;
~parsgnal Property” means the personal property listed on Schedule *D* hereof;
“pyrchase Prige” shall have the meaning ascribed thereto in Section 3 hereof;

»puschased Assets’ means the Lands, the Bulldings, the Personal Property and the
Rights; Noofolan Huw (ododa 4 Aol SCwe i o

Tany P o cotormiion 4o e Vncorporeaied

"purchases” means 0.

Hcitor™ ] { i lephone  No.
g Ps Soliciter” means datih Fegonel Te
Zu.f-_:ﬂ‘:“ . ) LMje - 1220, Telecopler No. Uilp ~tl b~ Yeo t );
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(c<)  "Registry Office” shafl have the meaning ascribed to It in Section 7{a) heraof;

{dd} “Reguisition Date* means the third business day Immediately preceding the return date
of the motion to obtain the Approval and Vesting Order;

{=e) "Rights” mesns the right, title and Interest, if any, of the Debtor in the Leases and all
benefits, advantages, licences, guarantees, wasranties, indemnitles, Income, rents and
options relating to the Land and the Bulldings;

{fi  “IRS” shall have the meaning ascrlbed to itin Section 7(a) hereof;

(g8} "Vendor” means msl Spergel inc., in Its capacity as Court-appointed recelver of the
assels, undertakings and properties of the Debtor, and not In Its personal or corporate
capacity and without personal or corporate liability;

{hh)  “Vendor's Deliveries” shall have the meaning ascribed thereto In Section § hereof; and
(i) “Vendor's Solicitors” means the firm of Mitler Thomson LLP;

2, 'NATURE OF TRANSACTION

The Purchaser shall purchase and the Vendor shail seli all of the right, title and interest, if any,
of the Debtor in the Purchased Assets, upoan and subject to the terms of this Agreement.

3. PURCHASE PRICE

The agiregate purchase price (the “Purchase Price”} for the Purchased Assets shail be the sum
of Doliars.

The Purchase Price shall be paid, accounted for and satisfled as follows:

(a) Deposit: By the Purchaser delivering to the Vendor concurrently upon the execution of
this Agreement by both parties hereto, the sum of

Dollars {the “Deposkt’), by way of certifled cheque, bank draft or wire
transfer drawn upon one of Canada’s chartered banks or other financlal institution
acceptable to the Vendor, which sum shalt be held by the Vendor, in trust, as a deposlt
pending Closing or termination of this Agreement. Subject only to the terms of this
Agreement, the Deposit 15 to be credited on account of the Purchase Price upon
completion of the transaction contemplated in this Agreement. in the event that this
Agreament is not completed due to the Purchaser’s default, the Vendor, In addition to
any other remedies that It may have, shall be entitied to retaln the Depostt as liguidated
damages and not as a penalty. In the event that this Agreemant is terminated for any
reason whatsoever other than the default of the Purchaser, the Deposit shall be
retumed to the Purchaser forthwith, withoust Interest or deduction; and

slhg: the balance of the Purchase Price, net of thio Daposit and
alned. In this Agreement, by peyment at Closing to the

herwise direct In writing) by way of certified thegue,
' do’'s chartered banks or other

ance Dug @
‘subject to the adjustments cont
vandor {or as the Vendor may ot
bank draft or wire transfer drawn upon one of Cana

financial institutlion acceptable to the Vendor.
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{(v)  Aliacations: The Vendor and the Purchaser acknowledge and agree that they shali each
make their own aflocatlons of the Purchase Price between the Purchased Assets for the
purposes of the come Tox Act [Canadd) and any filings in accordance with the
provisions thereof.

4, CLOSING AND POST-CLOSING ADJLISTMENTYS

{a}  Clasing Adjustments: Adjustment shall be made, as of 12:01 a.m. on the Date of
Closing, for realty taxes, local Improvement rates, municipal/provincial levies and
charges, water and assessment rates, utilities, fuel costs, and any other items which are
usuatly adjusted in purchase transactions {nvoiving commercial properties in Ontaric.
The Date of Closing shall be for the account of the Purchaser, both as to Income and
expense, The Vendor shall not be required to re-adjust after Closing any Item on or
omitted from the statement of adfustments,

{b) Redyction in Property Taxes: The Purchaser acknowledges and agrees that the Vendor
shall be entitled to the benefit of any reduction ln the property taxes payable with
respect to the Lands for the perlod prior to the Closing Date.

5. JERNMS OF PURCHASE

(a)  “As Is, Where is*: The Purchaser acknowledges that the Vendor is selling and the
Purchaser Is purchasing the Purchased Assets on an “as Is, where Is¥ basis subject to
whatever defects, conditions, impediments, Hazardous Materlzls or deflglencies which
may exist on the Date of Closing, Inciuding, without limiting the generality of the
foregoing, any latent or patent defects In the Purchased Assets and such defects as may
be revealed in the Vendor's Dellverles, The Purchaser further acknowledges that it has
entered into this Agreement on the basis that the Vendor does nat guarantee titte to
the Purchased Assets, that the Purchaser shall have conducted such Inspections of the
condition and title to the Purchased Assets as it deems appropriate and shali have
satisfied Itself with regard to these matters. No representation, warranty or condition
expressed or implled, statutory or non-statutory, oral or written has been or will be
given by the Vendor as to title, encumbrances, description, fitness for any present or
intended purpose or use, the exlstence or nan-existence of Hazardous Materlals,
campliance or non-compllance with any Environmental Law, any Envirenmental Activity
fram, an or in relation ta the Lands, the existence, state, nature, Identity, extent ar
effect of Bny Investigations, administratlve orders, control orders, stop orders,
compliance orders or any other orders, proceedings or actlons under any Environmental
Law in refation to the Lands, merchantability, conditian, or guality, cost, state of repair,
degrae of maintenance, durabllity or [n respect of any other matter or thing whatsoever
concerning the Purchased Assets, or the right of the vendor to sell same save and
axcept as expressly provided for In this Agreement. Without limiting the generality of
the foregolng, any and all conditions, warrantles or representatiqns expressed or
Impliad pursuant to the Sale of Goods Act of Ontarla do.not_apply heréto and have been
walved by the Purchaser. The descriptions of the Purchased Assets containad In this
Agreement are for the purposes of identiflcation only _and no representation, warranty
or condition has or will be given by the Vendor congerning the accuracy of such
descriptions. Any documentation, materials or information provided by the Vendor to

%
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the Purchaser regarding the Purchased Assets, or any part thereof, was provided solely
for the convenience of the Purchaser and Is not warranted or represented to be
compiete or accurate and does not form part of this Agreement, The Purchaser shall
and shall be deemed to rely entirely on its own Inspections and investigations
concerning the Purchased Assets. The Purchaser acknowledges that it thall have no
recourse to the Vendor with respect to the environments! condition of the Lands and
has satisfied Itself with respect to same. If the Ciosing occurs, the Furchaser shali
assume any and all risks relating to the physical condition of the Purchased Assets which
existed on or prior to the Closing Date. Nelther the Purchaser nor any permitted
occupant of the Lands shall have any recourse to the Vendor as a result of the nature or
condition of the Purchased Assets. This section S(a) shalt not marge on Closing and is
deemed intorporated by reference into all Closing documents and delivertes.

Yitle and Other Requisitlons: The Purchaser acknowledges that & shall, at its own
expense, ¢xamine title to the Lands and satisfy itself as to the state thereof, satisfy itself
as to outstending work erders affecting the Lands, satisfy itself as to the use of the
Lands belng in accordance with apphzable zoning requirements and satisfy itself that the
Bufldings may be Insured to the satisfaction of the Purchaser, Titfe to the Lands shall be
good and marketable litle In fee simple free from all Encumbrances save and except
fermitted Encumbrances. The Purchaser shall be atlowed untjl the Requisition Date, at
its own expense, to satisfy itself that on Closing It wilt acquire titie to the Purchased
Assets free of any Encumbrances other than Permitted Encumbrances and shalt provide
Vendor's cotnse] with notice in writing of any valid requlsition or objection in respect of
Encumbrances agalnst the Purchased Assets by no later than 5:00 p.m. (Easterh
Standard Time) on the Requisition Date. The Vendor agrees to take reasonable steps
and utilize Its best efforts to satisfy or comply with any valld requisitien. If the Vendor
shall, through any cause, be unable to answer or comply with any valid requisition or
objection which the Purchaser wiil not waive, this Agreement shall be at an end
{notwithstanding any intervening negotlations or litigation or any attempt to remaove or
comply with the same) and the full amount of the Deposit shall be returned to the
Purchaser forthwith, without Interest or deduction and the Purchaser shall not be
entitled to any other compensatian of any kind whatsoever with respect to the failure to
satisfy or comply with such regulsition. The Vendor shall not be required to furnish or
produce any survey, abstract, deed, declaration or document or evidence of title except

those in its possession,

Leases and Tepancles: The Purchaser agrees to accept title to the Lands subject to the
Leases and any existing tenancies thereunder. The Vendor makes no representation or

warranty whatsoaver with respect to the Leases or the tenancies thereunder including,
without limitation, the following matters:

(1 whether rent deposits, dzmage depasits or ilke payments have been
made or not;

{m the correctness of the calculation, both past and present, of all sums

received an account of such tenancles;
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(M) the existence of any renewal rights or the terms assoclated with any
renewal privileges; :

{iv}  the absence of any ongolng disputes with the tenants with respect to any
matter including the physical condition of the leased premises, any claim
of setoff, the existenca of rent depositsor renewal privileges;

(v) the absence of any rights canferred upon the tenants in any lease or
tenancy agreement or ancillary document granting to the tenant
additiona! rights or privileges, including rights of first refusal, options or
any exclusivity or non-competition clause; and

(v}  the absence of any commitment made by the Debtor or any party acting
on behalf of the Debtor to grant additional rights or privileges to the
tenants,

The Purchaser acknowledges that the Vendor shall only be obliged to provide on Closing
such information as it may have In hand refating to the names of tenants, the amount of
the monthly rent, the date of the month on which rent s pald and whather the rent has
been paid for the current month, together with any leases or renewal agreements which
are actually In the Vendar’s possesslon. The Furchaser acknowledges that the Vendor
shail not be ohliged to pravide on Clasing any documentation cther than a direction to
tenants instructing them to pay future rent to the Purchaser or pursuant to the
Purchaser’s direction.

The Purchaser acknowledges the Vendor shall not be obliged to provide keys to any of
the rental premises, signed acknowledgments, estoppei certificates or say other
documents signed by the tenants canfirming the terms of the tenancies or the absence
of any dispute with respect to the tenancies and acknowledge that the only adjustment
ta be provided on the Statement of Adjustments with respect to any tenancies shall be
an adiustment for the rents for the month in which Closing occurs if recelved by the

Vendoar.

DATE OF CLOSING

Subject ta the pravisions of Section 12 hereof, the transaction contemplated hereunder shail be
completed (the moment of completion shall be referred to as “Closing”) on the first business
day followling the date upon which the time to appeal the Approval and Vesting Order has
expired, or, In the eveat that an appeal from the Appeal and Vesting Order Is filed, the first
business day following the final dismissal of the appeal {the “Date of Closing”), unless the
parties hereto otherwise agree to such other date in writing. All documents and monies shall be
delivered in accordance with the provisions of Sectlon 7 of this Agreement.

7,
(a}

ELECTRONIC REGISTRATION

in the event that the electronlc registration system (“TERS”) Is operative in the relevant
land registry. office {the "Reglstry Dffice”), the following provisians shall apply:

w B



{b)

{c}

{ The Purchaser shall be obliged to retain a solicitar who Is an authorized TERS
user, has the necessary computer faciiities to complete the transaction via TERS
and is in good standing with the Law Soclety of Upper Canada to represent the
Purchaser In connection with the compietion of the transactlon and shall
authorize such solicitar to enter into the Vendor’s solicitor's standard form of
escrow closing agreement or document registration agreement which will
establish the procedures and timing for clasing this transaction, provided they
are In accordance with taw Sorlety guldeiines (the “ORA*).

{i}  The delivery and exchange of the Closing Documents:

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

{2)  shall be governed by the DRA, pursuant to which the Vendor's Solicitors
and Purchaser’s Sollcitor shall hold all Closing Documents in escrow, and
wiil not be entitied to release them except In strict accordance with the
provisions of the DRA,

The Purchaser expressly acknowletiges and agrees that the Vendor wil not release the
Approval and Vesting Order described in Section 13(a) of this Agreement for registration
untll the balance of funds due on Closing, In accordance with the Statement of
Adjustments, are remitted by personat deilvery to the Vendors Solicitors {or in such
other manner as the Vendor or Vendor's Solicitars may direct) prior to the release of the
Approval and Vesting Order for registration, which the Vendor's Sollcitors will hoid in

esCrow.

Notwithstanding anything contalned in this Agreement to the contrary, It |s expressly
understood and agreed by the partles hereto that an effective tender shall be deamed
to have been made by the Vendor upon the Purchaser when the Vendor's Soilcitors

have:

{1y delivered all Closing Documents required to be dellvered by the Vendor to the
Purchaser pursuant to Section 13 hereof;

(i) advised the Purchaser’s Solicitor In writing that the Vendor Is ready, witling and
able to complete the transaction In accardance with the terms and provisions of

this Agreement; and

{li)  completed all steps required by TERS to complete this transaction that can be
performed or undertaken by the Vendar's Solicitors without the cooperation or
particlpation of the Purchaser’s Sclicitor, and specifically when the
“completeness signatory” for the Approval and Vesting Order has been
electronicaliy “signed” by the Vendor's Solicitors,

without the necessity of persanally attending upon the Purchaser or the Purchaser’s
Solicitor with the Closing Documents, and without any requirement to have an

independent witness evidencing the foregolng.
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{d)  Notwithstanding anything contalned in this Agreement to the contrary, it is expressly
understood and agreed by the parties hereto that an effective tender shall be deamed
to have been made by the Purcheser upon the Vendor, when the Purchaser’s Solicitor

has:

(1 dellvered the balance due at Closing and all the Closing Documents required to
be delivered by the Purchaser to the Vendor pursuant to Sectlon 14 hereof;

(N advised the Vendor's Solicitors In writing that the Purchaser Is ready, willing and
able to complete the transaction In accordance with the terms and provisions of
this Agreement; snd

(W)  completed 3il steps required by TERS to complete this transaction that can be
performed ar undertaken by the Purchaser's Solicitor without the caoperation or
participation of the Vendor's Sollcitors, and specifically when the “completeness
signatory” for the Approva! and Vesting Order has been electronically “signed”
by the Purchaser's Solicitor,

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

(e) If through no fault of the Purchasers Solicitor or the Vendor's Solicitors TERS is
unavallable on the Closing Date, such that the Purchaser's Solicltor Is uniable to register
the Approval and Vesting Order, then the transaction contemplated by this Agreement
shall be completed In escrow In accordance with the terms of the DRA which shall appty
until such time as TERS becomes avallable, Upon TERS becoming evailable, the Vendor's
Solicitors shall advise the Purchaser's Solicitor forthwith and the perties shall arrange to
romplate the registration of the Approval and Vesting Order as expeditiously as
‘possible, whereupon the escrow shall be released.

in the event of any conflict or inconsistency between the terms of this Section 7 and the terms
of the ORA, the terms of thls Sectlon 7 shall prevall,

8. PRE-CLOSING RISK AND POST-DAMAGE ENTITLEMENTS

The Purchased Assets are and shall remaln at the Vendor's risk until Closing. In the event of
damage to the Purchased Assets prior to the Clusing Date, In excess of two hundred and fifty
thousand {$250,000) Doliars, as determined by 8n Independent third party expert appointed by
the Vendor {“Material Damage”), the Purchaser may; at its option: fa) complete the
teansaction contemplated by this Agreement without reduction of the Purchase Price, In which
event all proceeds of insurance or compensation shall be payable to the Purchaser; or (b)
rescind this Agraement, and the parties hereto shall have no further vights and remedies
against each other and the Deposit shall be returned to the Purchaser forthwith, without
Interest or deduction, and the Purchaser shall not ba entitled to any ather compensitlon of any
kind whatsosver with respect to the faliure to close as & result of such loss of d_amagg.‘ The
vendor shall use fts best efforts Yo advise the Purchaser, (n writing, within twenty-faur (24}
hours of the Vendor learning of any Materlal Damage t0 the Purchasad Assets. The Purchaser

@ &
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shall have five (S} days, or such longer period as the Vendor In its sole and absolute discretion
may agree ta In writing, from delivery of such notice to advise the Vendor In writing as to Its
election, If apy. In the event that the Purchaser falls to notify the Vendoer in writing as to its
election within the prescribad time period, the Vendor may terminate this Agreement
immediately by providing written naotice to the Pur¢haser and the partles hereto shail have no
further rights and remedies sgalnst each other and the Deposit shall be returned to the
Purchaser forthwith, without deductlon, falling which, the Purchaser shall be deemed to have
elected to complete the transaction In accordance with subparagraph (a} above.

9. VENDOR'S REPRESENTATIONS AND WARRANTIES -

The Vendor represents and warrants to the Purchaser that, as at the date hereof and 25 of the
Closing Date:

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

{b)  Court Order: the Court Order is In full force and effect,
10.  PURCHASER'S REPRESENTATIONS AND WARRANTIES

The Purchaser represants and warrants to the Vendor that, as at the date hereof and as of the
Clasing Date:

(a)  Carporate Matters Reparding Purchaser: the Purchaser is a corporation duly

incorporated, organized and validly subsisting under the laws of Ontario and has all
requisite corporate power, authorlty and capacity to execute and deliver and to perform
each of its obligations pursuant to this Agreement; neither the execution of this
Agreement nor the performance (such performance shall include, without limitation,
the exercise of any of the Purchaser's rights and compliance with each of the
Purchaser’s obligations hereunder) by the Purchaser of the transaction contemplated

heraunder will violate;

() the Purchaser's articles of Incorporation and by-laws;
{il) any agreement to which the Purchaser Is bound or is a party;

(M) any judgement or order of a court of competent authority or any Government
Authotlty; or
{iv) anyapplicable law;

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

Agreement and the performance of each of Its obligations hereunder; and

@ @
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{b) Investment Conada Act {Canada): either () the Purchaser Is not @ “non-Canadlan®, as

defined in the Investment Canodo Act (Canada) ("ICA*); or () if the Purchaser is a “non-
Canadian”, this transaction |5 not a reviewable transaction under the ICA, or, if
applicable, the Purchaser Is a non-Canadjan for the purpose of the ICA and will within
three (3) Business Days of the executlon of this Agreement submit to investment
Canada a fully completed Application for Review with respect to the transsctlon
contemplated In this Agreement and will use its best efforts to obtain investrment
Canada Approval within ten {10) days thereafter,

The Purchaser shall promptly dellver to the Vendor written notice spécifying the occurrence or
likely occurrence of any event which may resuit in any of the Purchaser’s representations and
warrantles contained In this Agreement not continuing to be true as at Closing.

11, CONDITIONS OF CLOSING If¢ FAVOLIR OF THE VENDOR

(@)  TheVendor's obligations contained in this Agreament shall be subject to the fulfliment
at or prior to Closing, of each of the following conditions: :

(i Rapresentations and Warrantles: eech of the Purchaser's representations and

warrantles contained In this Agreement shall be true at and as of the date hereof
and each of such representations and warranties shall continue to be true as at

Closing;

(i) Covenants/Agiesments: the Purchaser shall have complied with each and every
covenant/agreement made by it heraln and required to be completed at or pricr

to Closing:

(i)  Redemption or loss of Coptral: the Vendor shall not have lost Its ability to
convey the Purchased Assets or any part thereof;

(v) Mo legal Actlon: no action or praceeding shall be pending or threatened by any
person ta enjoin, restrict or prohibit the completion of the transaction
contemplated by this Agreement or the right of the Purchaser to own the
Purchased Assets after the time of Closing and no Order restraining or
prohibiting Closing shall have been made by the Court;

{v]  Approwal and Vesting Qrder; the Vendor shall have obtained the Approval and
Vesting Order. The Approval and Vesting Order shall not have been stayed,

varled or vacated and shall be In full force and effect and no appeal of the
Approval and Vesting Order shall have been commenced and be outstanding;

and

(vl Corporate Steps and Proceedings:  all necessary corporate steps and

proceedings shall have been taken by the Purchaser to permit the Purchaser’s
execution of this Agreement and performance of each of the Purchaser's

obligations hereunder.

For greater certainty, each of the conditions contained in this Section 11{a} have been

inserted far the benefit of the Vendor.
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The Vendor covenants to use reascnable commerclal efforts to fulfil or cause to be
fuifillad the condition contalned in Section 11{v] and the Purchaser covenants to use its
reasonable commercial afforts to fulfil or cause to be fulfilled the conditions contalned
In Section 11 hereaf prior to Clasing which are under the Purchaser’s control.

In the event that any of the foregoing conditions shall not be fulfilled, in whale or in
part, at or prior to Closing, the Vendor may, in fts absolute and unfettered discretton,
terminate this Agreement by written notice to the Purchaser without penaity or liabliity
whatsoever to the Vendor, subject to the provisions of Section 3{a) hereof with respect
to the Depaslt, and otherwise without cost or other tompensation and each of the
Vendor and the Purchaser shall be relessed from their obligations and liabilities
hereunder.

LONDITIONS O {N FAVOUR OF THE PURCHASER

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

() . Representations and Warrantles: each of the Vendor's representations and
warranties contained in this Agreement shal be true at and as of the date hereof
and each of such representations and warranties shall continue to be true as at

Closing;

{11} Covenants/Agreements: the Vendor shal have complied with each and every
covenant/agreement made by it herein and required ta be completed at or prior

to Closing;

(i}  Nolegal Action: no action o proceeding shali be pending or threatened by any
person to enjoin, restrict or prohibit the completion of the transaction
contemplated by this Agreement or the right of the Purchaser to own the
Purchased Assets after the time of Closing and no Order restraining or
prohibiting Clostng shail have been made by the Court; and

(v}  Approval and Vesting Order: the Purchaser shall have obtained the Approval
and Vesting Order. The Approvel and Vesting Order shall not have been stayed,

varled or vacated and shall be in full force and effect and no appeal of the
Approval and Vesting Order shail have been commenced and be cutstanding.

For greater certainty, @ach of the conditions contalned in this Section 12(a) have been
inserted for the benafit of the Purchaser,

The Vendor covenants to use reasonable commerclai efforts to fulfil or cause to be
fulfilled 3!l of the ¢ongitions contained (n section 12 which are under the Vendor's

control,

in the event that any of the foregoing conditions shall not be fulfllled at or prior to
Closing, the Purchaser may, In [t absolute and unfettered discretion, terminate this
Agreement by written notice to the Vendor without any penalty or liabllity whatsoever
to the Purchaser, subject to the provislons of Sectlon 3(a) hereof with respect to the

@
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Oeposit, and otherwise without ¢ost or other compensation and each of the Vendor and
the Purchaser shall be released from atl other obligations hereunder.

13. VENDOR'S CLOSING DELWERIES

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

(a)  Approval and Vesting Order: A copy of the Issued and entered Approval and Vesting
Qrder;

(b)  Statemant of Adfustments: a statement of adjustments prepared in accordance with
Section 4 hereof, to be detivered not less than two {2) Business Days prior to Closing;

{e) Vendor's Cartificate: the Vendor's Certificate setting out that each of the Vendor's
reprasentations and warranties contained In this Agreement are true as of Closing and
that each of the conditions in section 11 have been fuifiled, performed or walved as of

the Time of Closing; :

{d) . Direction Regarding Fupds: a direction from the Vendor designating the party ar partles
to which the balance of the Purchase Price destribed in Subsection 3(bjhereof shall be
pald; in the event that the Vendor designates more than one party then it shall also
designate arhounts payable to each of the partles;

(e) Keys, etc.: all keys, security cards and-access codes for the Bulldings In the Vendor's
possession;

()  Hecelver's Certificate: the Recelver's Certificate as provided for In the Approval and
Vesting Order; v
Non-Residence Certificate: the Vendor's certificate setting out that the Vendor (s nota

"non-resident” of Canada withln the meaning and purpose of Section 116 of the fncome
Tax Act {(Canada) and s not the agent nor trustee of 2 "non-resident”; and

(e

(h) Further Documientation: such further documentation relating to the completion of this
Agreement as may be reasonably required by the Purchaser or the Purchaser's sollciter,

provided that suchi furttier documentation Is In a form satisfactory to the Vendor, taking
into consideration the fact that the Vendor Is seliing the Purchased Assets as Receiver.

14. URCHASER'S. CLOSING DELIVERIES

The Purchaser covenants to execute, where applicable,
at or prior to Closing:

(a)  Undertaking Yo Re-Adjust: the Purchaser's undertaking to re-adjust any item on or
omitted from the statement of sdjustments, subject to the fimitation tontained in

and dsliver the following to the Vendor

Subsection 4{a) hereof;




(b}

{c
()

{e)

(n
&)

{h)

i}
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‘Purchaser’s Certificates: the Purchaser's certificate setting out that each of the
Purchaser's representations and warranties contalned In this Agreement are true as at

Closing and that each of the conditlons In section 12 have been fulfliled, performed or
walved a5 of the Time of Clesing;

Directors’ Resalutlon: a certifled copy of a resolution of the board of directors of the
Purchaser authoriting the execution of this Agreement and performance of each of the

Purchaser's obligations hereunder;

Property Tan Reduction: such directions, acknowledgments and other documents as
may be necessary or deslrable to ensure that the benefit of any reduction in the
property taxes payable with respect to the Lands for the perlod prior to the Closing Date

is received by the Vandor;

Taxes: payment or evidence of payment of applicable federal and provincial taxes or
alternatively, appropriate self-assessment or exemption documentation;

HST Indemnity: the indemnity provided for under Subsectinh 16(d) hereof;

Centificate of Incumbency: a certificate of Incumbency setting out the names and
specimen signatures of each of the directors and officars of the Purchaser;

Purchaser's Agents Commisslops: evidence of psyment by the Purchaser of any

commission or other remuneration payable to the Purchaser's agent, if any, in
connection with the purchase of the Purchased Assets, or 2 certificate from the
Purchaser certifying that it has not retalned any such agent and that no such

commissian or other remuneération Is pavable;

Environmental indemnity: an environmental Indemnity indemnifying and holding the
vendor harmiess from any and all damages, claims, actions, losses, costs, (fabllitles or
expenses (collectively “Damages”) suffared or incurred by the Vendor, directly ar
indirectty, as a result of or In connaction with any of the following, and without
restricting the generality of the foregoing, which Include Demages incurred in
addressing an administrative order by a Government Autherity or in addressing a notice,
investigation or other process which cauld reasonably be anticipated to result In such an

order:

{1 the presence or release of any Hazardous Materials I, on or under the tands or
the threat of 3 release;

()  the presence of any Hazardous Materials in, an or under properties adjolning of
proximate to the Lands;

{iif)  any other environmental matters relating to the Lands;

(v}  the breach by the Purchaser or those for whom it Is responsible at law of any
Environmental Law applicable to the Lands; or,
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{v) the release or threatenad release of any Hazardous Materials owned, managed,
generated, disposed of, controlied or transported by or on behalf of the
Purchaser.

Balance Due at Clasing: the balance of the Purchase Price described in Subsection 3(b)
hereof; and

‘Further Docymeptation: any other documentation relative to the completion of this
Agreement as may reasgnably be required by the Vendor or the Vendor’s Solicitors.

PLANNING ACT (ONTARIO

This Agreement shall be effective to create an Interest In the Lands for the Putrchaser only ¥
Part VI of the Planning Act {Ontario) Is complied with prior to Closing.

16

(a)

(b}

{c)

(d)

17.

HARMORNIZED GOODS AND SERVICES TAX

Application of HST to this Agreement; if the transaction contemplated hereunder shall
be subject to Harmanized sales tax {"H5T*) levied pursuant to the Act, then HST shall be
In addition to and not Included in the Purchase Price, shail be payable by the Purchaser
and shall be collected and remitted In accordarice with the Act.

HSY Registratlon: The Purchaser Is vegistered for the purposes of the Act, and iis HST
numberls __ M/P~ .

Self-Assessment: {f part or all of the sald transaction s subject to HSY then, where
applicable, the Purchaser shall have the optlon of furnishing the Vendor with
appropriste  exemption  certificates andfor self-assessment  Indemnification
documentation In form satisfactory to the Vendor. If avallable, the Vendor agrees 10
execute an election pursuant to s. 167(1) of the Act ta have the sale of the Purchased
Assets take place without the requirement for the collaction or remittance of HST to the
extent possible. (n such case, the Purchaser agrees to flle such alection In accordance

with the provisions af the Act,

HST indemnity: The Purchaser shail Indemnify and save harmless the Vendor from all
claims, liabilities, penalties, Interest, costs and legal and other expenses incurred,
directiy or indirectly, in connection with the assessment of HST payahle in respect of the

transaction contemplated hereunder.

POSSESSION

The Vendor shall remain in possession of the Purchased Assets until the time of Closing. Upan

the compietlon of the transaction,

the Vendar shail yield up possession of the Purchased Assets

to the Purchaser and the furchaser shali take possession of the Purchased Assets where
situate. Title to the Purchased Assets shali not pass to the Purchaser until the completion of

the transactio
purchaser. Th

n provided for herein and the Receiver's Certificate has been delivered to the
e Vendor shall be entitled, but shall not be obligated, to remove from the .

Buildings any chattels, books, records, documents or other personal property situate in the

Bulldings which does not form part of the Purchased Assets
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18.  NOWCE

Any notice given hereunder shall be in writing and delivered or communicated by facsimile or
electronic transmission to;

in the case of the Purchaser to:
[a)  Inthe case of the Purthaser:

Trem.e ) Vo ¥oni s\ 8
Dol Pounwree Dund 2d.

LAnide 7
Muoh e 3 AT A®RAO
LA avwAd

Attentlon; T 104 “Town i bo
Tel: Sy = Sk~ W

fax:_AuT - TS0 - s I\3
Email: fProm kot e B \lwgterd fenting, L

and with a copy to the Purchaser’s Sollcitor: -

Jocke  Foymer~
SL5%5 g g Sdreud
g \ROYE
—T i e . ST
Wl R e,

Attentlon: J Ve Pt

Tel.: Wil KUl - 1230

Fax: Ul UUL - \Lol

Emall: ) rmns (AL Clwul.Comn

and in the case of the Vendor to:

ms! Spergel Inc., in its Capacity as
Court-Appointed Recelver.of Al-Cheragh International Corporation

200-505 Consumers Road
Toronto, ON M2 4V

Attention: Deborah Hornhostel

Emall: deborzh@spergel.ca
Tel. & Telecopler: {416) 498-4308

@
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with a copy to the Vendor's Sollcitors at;

Miller Thomson LLP

One London Place

255 Queens Avenue, Sulte 2010
London, ON NGA 5RE8

Attentlon: Tony Van Klink

Email: tvankiink@millerthomson.com
Tel: §19-931-3509

Telecopier: 518-858-B511

Such notice shall be deemed to have been dellvered upon dellvery or communicated upon
transmission unless such notice Is delivered or transmitted outside of usual business hours, In
which svent the notice shall be deemed to have been delivered or transmitted on the next
Business Day, A party may change its address and/or telecopler machine number by providing
notice In accordance with this Section 17. , .

19.  WAIVER DF CONDITIONS

Except as otherwise provided in this Agreement, all conditians contalned harein have been
inserted for the benefit of either the Yendor or the Purchaser, as Indicated, and are conditions
of the obligations of such party to complete the transaction contemplated hereunder at Closing
and are not conditions precedent of this Agreement. Any one or more of the sald conditions
may be waived, in writing, In whole or In part, by the benefiting party without prejudice to the
benefiting party’s right of termination in the event of the non-fulfilment of any other condition,
and, If so waived, this Agreement shall be read exclusive of the sald condition or conditions so
walved. For greater certainty, the closing of the transaction contemplated hereunder by a
party hereof shail be deemed to be 3 waiver by such party of campliance with any condition
insertad for its henefit and not setisfled at Closing.

20,  SEVERABILITY

if any provision contained in this Agreement or the application thereof to any person/entity or
circumstance IS, to any extent, Invalid or unenforceable, the remainder of this Agreement and
the application of such provision to persons/entities or circumstances other than those to
whom/which it Is held invalid or unenforceable, shall not be affected thereby and each
provislon contained in this Agreement shall be separately valld and enforceable to the fullest

extent permitted by law.
21.  DIVISION/HEADINGS

The division of this Agreement Into Sectlons, Subsections, Paragraphs and Subparagraphs and
the insertion of headings or captions are for convenlence of reference only and shall not affect

the construction or Interpretation of this Agreement or any part hareof,
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22, ENTIRE AGREENENY

This Agreement and the schedules sttached hereto constitute the entire agreement between
the Vendor and the Purchaser In respect of the Purchased Assets. Each of the parties
acknowledges that, except as contained In this Agreement, there Is no representation,
warranty, collateral agreement or condition (whether a direct or collateral eondition or an
express or Implied conditlon) which induced it to enter into this Agreement,

23, CUMULATIVE REMEDIES

No remedy conferred upon or reserved to one or both of the parties hereto is intended to be
axclusive of any other remedy, but each remady shall be cumulative and !In addition to every
other remedy conferred upon or reserved hereunder, whether such remedy shall be existing or
hereafter existing, and whether such remedy shall become avallable under commion law, equity

or statute.

24,  INTERPRETATION

This Agreement shall be read with ali changes of gender and number as required by the
sontext,

25,  REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, references to any statute herein shall be
deemed to be a reference to such statute and any and all regulations from time to time
promulgated thereunder and to such statute and regulations as amended or re-enacted fram
time to time. Any reference herein to 2 specific section or sections, paragraph ar paragraphs
and/or clause or ¢lauses of any statute or regulations promuligated thereunder shall be deemed
1o includle a reference to any corresponding provision of future law.

26, YIME OFESSENCE

Time shall In all respects be of the essence hereof provided that the time for the dolng or
completing of any matter referred to hereln may be extended or abridged by an agreemeng, in
writing, executed by the Vendor and the Purchaser or thelr respective sollcitors who are heraby

expressly appointed for that purpose.
27. CAN ADIAN FUNDS

All references to dollar amounts contalned in this Agreement shail be deemed to refer to
Canadlan funds.

28. IENDER

Any tender of notices, documents and/or m
the Purchaser or their respective solicitors.
certified by a Canadian chartered hank or by an official bank draft drawn u

five largest chartered banks,

onles heraunder may be made upon the Vendor or

Monles may be tendered by a negotiable cheque
pon one of Canada’s

@
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29.  FURTHER ASSURANCES

Except as otherwise expressed hereln to the contrary, each party shall, without recelving
additional consideration tharefore, co-operate with and take such additional actions as may be
reguested by the other party, acting reasonably, in order to carry out the purpose and intent of

this Agreement.

30. CONFIDENTIALTY

The Purchaser and its agents, advisors and authorized repressntatives shall maintzin in strict
confidence, until Closing, all Information and materials deflvered or made available pursuant to
this Agreement, except as may reasonably he disclosed by the Purchaser;

(a)  to facilitate the procurement of financing for the Purchased Assets;
{b) to enfarce any of its rights/remedies hereunder;

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

(d)  to comply with lsws requlring disclosure,

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

materials made available hereunder.

31 NON-BUSINESS DAYS

In the event that any date specified or any date contemplated in this Agreement shall fail upon
a day other than a Business Day, then such date shall be deemed to he the next following

Business Day.

32, DOCUMENTATION PREPARATION AND REGISTRATION

the Purchaser shall prepare or cause to be prepared the land transfer tax affidavit to be
attached to the Approval and Vesting Order described 1n Subsection 13(a) hereof. Each of the
patties shall deliver draft documentation to the other not less than five {S} Business. Days prior
to Closing. Except as otherwise expressly provided In this Agreement, all such documentation
shzil be in form and have substance satisfactory to the Vendor and the Purchaser, acting
reasonably. The Purchaser shall be responsible Tor and pay all registration costs Incurred In
cannection with the transaction cantemplated In this Agreement., Except as otherwise
expressly provided In this Agreement, esch of the Vendor and the Purchaser shall be
responsible for and pay all‘legal and other professional/consuitant fees and disbursements
Incurred by It, directly or Indirectly, in connection with this Agreement.

@
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31 LAND TRANSFER TAXES AND RETALL SALES TAXES

The Purchaser shall pay on or prior to Closing all applicable federsl and provinclal taxes exigible
in connection with the transaction hereunder including, without limitation, HST and land
transfer taxes (as required pursuant to the Land Tronsfer Tox Act (Ontarlo)).

34 GOVERNING S

This Agreement has been executed In the Province of Ontario and, for all purposas, shall be
construed In accordance with and governed by the laws In effect within the Province of Ontarlo
and each of the parties irrevocably attains to the Courts of the Province of Ontatio.

35.  ASSIGNMENT AND ENUREMENT

The Purchaser shall not agsign part or all of its Interest under this Agreement without the prior
written consent of the Vendor, which consent may be arbltrarily withheld. This Agreement
shali be binding upon end enure to the benefit of the parties hereto and their respective

successors and permitted assigns,

36, COMMISSION

The Vendor has not retained an agent in regard to the sale of the Purchased Assets ta the
Purchaser. The Vendor agrees that in the event that It does hire an agent that it shall be
responsible for paying any commission or other remuneration payable to any agent retalned by
the Vendor In connection with the sale of the Purchased Assets and the Vendor agrees to
Indemnify and save harmless the Purchaser from and egainst any ciaim for sueh commission or

other remuneration.

37. NON-REGISTRATION OF AGREEMENT

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

title to the Lands prior to the Date of Closing.

38, VENDOR'S CAPACI

it Is acknowledged by the Purchaser that ms! Spergel Inc. is entering into this Agreement solely
in its capacity as Court-appointed racelver pursuant to the Court Order and that msl Spergel inc,
shall have no personal or corporate liability under or as a resuilt of this Agreement, Any claim
against msi Spergel Inc. shalt be limited ta and only enforceable against the property and assets
then held by or avaliable to It in Its capacity as receiver of the Debtor, and shall not apply to its
personal property and other assets held by It in any other capacity. The term "Vendor” a5 used
in this Agreement shall have no Inference or reference to the present registered owner of the

Purchased Assets,
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39.  FURTHER ASSURANCES

€ach of the parties shall promptly do, make, execute, deliver, or cause to be done, made,
executed or dellvered, atl such further acts, documents and things as the other parties hereto
may reasonably reguire from time to time after Closing at the expensa of the requesting party
for tha purpose of giving effect to this Agreement and shal) use reasonable efforts and take all
such steps as may be reasonably within Its power to implement to thelr full extent the
provisions of this Agreement. Provided that upon the discharge of the Vendor as recelver, the
Vendor’'s ohligations under this paragraph shall be at an end and neither the Vendor nor msi
Spergel Inc. shall have any continuing obligation under this paragraph,

40.  WAIVER, AMENDMENT

Except as expressly provided In this Agresment, no amendment or walver of this Agreement
shall be binding untess executed in writing by the party ta be bound thereby, No waiver of any
provision of this Agresment shall constitute a waiver of any other provision, nor shall any
waiver of any provision of this Agreement constitute a continuing walver unless otherwise
expressly provided,

41,  YIMEFOR ACCEPTANCE - m‘“\;—bp‘-/ @ @

The offer to purchase comprising this Agreement shail be lrrevgcable by the Purchaser snd
open for acceptance by the Vendor until 5:00 o’clock p.m. on the 38th day of April, 2018, after
which time, {F not accepted and notlce of such acceptance communicated to the Purchaser,
then the said offer to purchase shall be null and vold and of no further force and effect.

.\ i, 2018, Ontarlo as of the date first mentioned above,
e ‘ Nooralint Hudtoesd e & AleR SO\ e ™

IATANY St CoPortadion o e Vo el
77
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The Vendor hereby aceepts the foregoing offer to purchase and its terms and agrees with the
Purchaser to duly complete the transactlan contemplated thereunder.

W n .
DATED at Toronto, Ontario this l}day of 2018,

msi Spergel Inc., In its capacity as Court-Appointed
Receiver of the agsets, undertakings and propertles
of Al-Cheragh international Corporation, and net In
its personal or corporate capacity and without
personal or corporate labifllty

2PN

CRaborag Mernios !
Title: S-enior ﬁ‘r'n(_ip

By:

i have authorlty to bind the Carporation,



Schedule "B" ~ LEGAL DESCRIPTION

PTLT A CON 2 EPR ORO PTS 1 & 2, 51R6107; ODRO-MEDONTE
PIN 58552 - 0076 (LT)
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Schedule "A" — COURT ORDER
OF THE HONDURABLE MR. JUSTICE HAINEY
February 1, 2018
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Schedule “C” — PERMITTED ENCUMBRANCES
Any undetermined or Inchoate llens and charges Incldental to the Purchased Assets,
The Leases.

The reservations, limitations, provisos, condltions, restrictlons and excaptlons expressed
in the letters patent or grant from the Crown and al! statutory exceptions to title;

The provisions of governing municipal by-laws;

Municipal taxes, liens, charges, intluding hydro and water charges, rates and
assessments accrulng from day to day and not yet due and payable;

Any defects or minor encroachments which might be revealed by an up to date survey
of the Lands;

Any right of expropriation canfarred upon, reserved to or vesting In Her Majesty the
Queen in Right of Canada and Ontario;

Any registered restrictions ar cavenants that run with the Lands provided that same
have been complied with in all materlal respects;

Any easements, rights of way or right of re-entry in favour of a developer, not materially
or edversely Impairing the present use of the Lands;

10. Any agreements with municipal, utlilties or public authorities provided that same have

been complied with in all material respects;

11, Notice of Lease registered September 25, 2003 as [nstrument No. SC154358; and

12, Notice of Lease registered March 1, 2007 as Instrument No. SC524543,
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dehorah@spergal.cit

MO M Financial Graup

we're her o help,

{ "
it deborah@spergel.ce [PROTECT] Al-Cheragh International
R | -
s - &! Reply o Fores ]

{;_« Inbox [ et Reply ] [ & Reply All ] Forward

[A-H’ Draft

I;'.J Sent u [} :

[; - From: Weber, Rosemarie” <Rosemarie, Weber@bmo.com>
i_Trash To: “Deborah Hornbostel (deborah@spergel.ca)" <deborah@spergel.ca>
_ B . I "

& Address Book cc: TIEN, ALICE" <ALICE.TIEN@bmo.com>

Date: 2018-04-27 10:26:26.0
X erofile Subject: [PROTECT] Al-Cheragh International
¥ Attathmants Payout Ing Al-Cheragh and 6413340 Apr 26 2018.xIs

Please find attacled a payout statement

Rosemarie Weber

Account Qffiver

Specinl Accounts Management Unit
100 King Street West, 7th FLoar
‘Toronto, Ontaric MSX 1A1
rosemarie.websrt@bmo.cont

T

416-643-1645

F

416-643-1653

This email and its chiachments are confidential. Any unauthorized use or disclasure is prohibited. If you veceive this email in error
please nolity me by reply emiail and peonanently delete the eriginal without making any copies or disclosing 11s contents.

© BRI

St Mnsedef sl
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Portfolio Administration
“ 534 Cambie Street
\ Vancouver, BC VEB 2N7

Tel, 604.609.5390
COMMERCIAL FINANCE Fax.  604.609.5391

(Formally known as Navigate Capital Corp.)
*REEE WITHOUT PREJUDICE * ¥+

April 24, 2018

AL CHERAGH INTERNATIONAL CORPORATION
ADBUL ALIA KAREEM

2104 BTH LINE

ESSA, ON  LOM 1T0

Attn:
Fax:

Contract Number: 64600

Equipment: (1) NEW YORK 4 TON ROOF TOP UNIT
Payments Remaining (7 @ 215.00) 1,505.00
Purchase Option 10.00
Subtotal 1,515.00
GST/HST 13% 156,95
Outstanding Amounts ' 860.10
Total Due 2,572.05

Quote is valid to the end of the month and assumes that all payments credited as of today's date clear your
financial institution. If you wish to payout at this time, please notify us immediately.

X
Phone 604-609-5390
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12/28/2088 13157 7057269084 GASOL.INE ALLEY SHELL PAGE @1/86
[ s N AP SNAP Gammorelal Flnance Corp, “SHAPY  Tol Eme Tol: -SRG-89-2008 .
& oNAP s R TEES RENTAL AGREEMENT
CQMH_ERCML FINANCE Wy, a0 piARSeHELsom CBT¥R7YE 2140

[RERTAL ARGHEEMERT i L@
s B e e

1) tegal Name: Al Cheragh nternational Corporalion
[9] Lesgpal Namea:

f4) Legal Nume;

. Jointly hereaftor rafer¢ad to a% the "Customer”

Customer(s) Agdressi8104 8th Line Ciy:Esse [Province: ON Pastat Codv: LOM 1T0
cuntaat Name: Abdul ¥argem Poglton: OwnenLandlord

54

Tol:

LOCATION |Lapdlard Addrass (if Equipment |s ipoaied an reated premiasa): Lantlopa Nama:
Lsridiard Tei . [tandiérd Fax: Lanciard Emoll:
SUPPLIER Equipment Sugpliers Name: Alre One (Batrrie) Hoating & Cuqllng Supplier Address: 304 Dunlop Straet, West, #A-3 Barrle Ontario L4N 702

DETAILG 1% New YORK 4 Ton Py Rooftop Unit
ofw all accessories, attachments & ingtaliation

alld - TR E,_ o ¥ 2R INFTIAL PAYMENT DUE
Rental Tem Payment Number of Pratax | GSTHSToh ST on Tatal Rentay | Firet Rental ahd Takas $242.05
{Manths) Frequenoy Rentaly Fentsl Amgunt | Renial Fayment Renta! Payment Peymant [T Lot Rert nd Toves - 24265 '
. | Admin Foe and Texes ,
48 5215.00 $27.95 §242.95 —— $113.00
48 Montfly ) Securkty Fee and Taxee
$0.00 o) Initiat Paymant Amount $598,80 I/

Pra-Atthacizad Pnymant Plan

Ty payment under it Pre-Authorized Papment Plan from the bank eccount spesilied In the Bank Infosmatien section and/or as oullined on U
ather amaounts dugunder this Agresment.

\ATolal Injtal Paymontbue of (£ $5808.50 |
] |

Tille(s): £ \nd s

Y -
\f Plagge pitach nn unsiphad sample sheyuu

0Ll ava med, undersiand, 2% sccep: s Agreament, including the alisched 2 pagss of Termz.and Condiione, and eraby aflirm that you dte 2ubhorized o edeculs g Agresaiant
Yo agres et o fausimile copy el this Agraement with your Ircalmily signalura{a) and SHAD'S arigingl signalurs chell conglitis the origingl of tls Aglacment far all purpeses, srd sha
o admigsibla ap avidsiice of this Agreement, Yau fuhisr conflr ard ackivewladge: {1} 1hal lha Equpmant described [n tie Exulnriont ?\enm Detglle has been insprated sod rossived |
gallataciory condilian piol moro than dan. 110 daye arior to ke dale you axesute thic Eailifcata; (@) thet thure 919 no moinlonane, senvics, or olher cyreamants which dltach to b

gl (3) It SNAR 18 ot an &aant of he Vandar(s), nod & menGlugturer or n dylributof, snl thal the wasantial elvriant of s Agreemeal I3 equipmant rents! ¢nly; and {4} (1

P quihorzed io pay ke Vandars) for hie Equinmenl and to commgncs ik Agresmant an he g establishsd by SMAP,

SNAP (s haraby aulhorizad te perodi
atiaohed sample cheque 10 cover tha Ry

Customar furher aulhodzes SNAP o pre

Authorlzed Chequa Signere): ')

=1~ day of \ 20,
. o
orivkd Siinsture / Title {If appifeabla) Cieafoimzr Al ignnture { Titlo {if upplicabls}
alina) Comainiion Aidul N Karcer
L]
Customer Auther(zed Slanaturs f Thle {If applleable)

T T ST - e gl P AV = ¥ = AR remr g = ‘ )

e o
Date Acoaplad py SHAR: ik
- . ! , Dq ‘ "This Renlsl Agreementi Shalt hot begome binding ipan SMNAP unlil Aocagtad In wiiing as evidenced by the signaturs of 4 dut
3 Le LY il L" Eithorized officer of SNAR Yekow .
Dag Renfrl Agrenmont Commensos! i AP atFinan ‘o
wrmmurclal Financs Qarp,

Ve lewber Ol & e ,‘
Cate el Puynieal s Due: v g ey 5

ny - -~ By: " Jpt 4 gEi. { ___ MamefTitta; > ({'g e tnaedn
/—i (\;\AU\,&J\J\ 9\ AL, e r _HJLH_

_ £ .

I3 r
SGFC_RENTAL AI‘:‘RE{:'MENT_ZMS.GB Paga1al'd




12/28/2aPk8  13:57 7857253084

Runtal “aemenl }

14, Defaults Rometlies: I tho Customer falls to' pey eny rant or other
smount provida hereln within five (5) days after It 18 due and paysble,
o it the Gustomer fdis to obsva, keap .or peiform any ottiar
provision of this Renist Agrepment, ar If the Customer caavas dulhg
business a8 u goliy voneent, o If a pelition {5 fted by or against the
Custoninr uagder the Bankrupley pel (Canada) or any amendmont
therzto, or if n ressivar is appolnled tor the Customoar-or its progarty,
ar{f the Customer besomes Insolvent, or IF the Cusiamar, withou!
SNAR's prior willlen consent, aliempls to remove, sefl, rensfer,
encumber, sublet or part with Lhe poasasslon of sald Equipment, orif
SNAP daams tha propaity to be In Jeopardy, of if any guamsntor of the
Cuslomer’s vbligatione Reréunder disputea g -obligaticns under Hs
guacantee, or Geeks to. detormine lls obfigolionn tharaunder. or. to
lamminete Its guarantee, or iT A defutdl or evant of default ocois Wridar
ahy gsgreement betwsen :(A) the Vendor end Customner Ingluding,
without ilraltatien, ihe Purchase Agreemant, (B) SNAP and its affliates
and subskiaries and Ihe Cuslomer or (C) any viier pady ard Uio
Cistomer If, in SNAPS soie disaration, Buh third porty agreement [s
muletial, SNA® may deejn the Rental Agreament to pe In defaull, if
‘the Gustomer is. In dafaull under this Rantal Agieement, sl paymatils
and oter amaurds due to the end of the tenn are Immediately ahd
willout notice dus-grid payable. The Cuatomar will Irnmadiatoly retum
all Equipment to SNAP In gocd working orler at lhe Cuslomer's cost
and In & mannet gng 10 2 [ocation SNAP esignates. SNAP muy,
wilkout ‘notios and vithout resort to tegal Procase, take immediste
passession of the Equipment. BNAF may enter tho pramizes whare
the Equipmant fs localed without Incluting Bny IIabiiisg_ ta the
Cuslomar. SNAP t2 entilad 1o sell, font, lazse or otherwise sigpoya.of
the Equipiment on xuch lerma 8 SNAP sses {it, SNAP 15 antitled lo
.any.olher rameries avafizble, whotbor In [aw or in equity of 0y S18iuta
or otharwise, Thexe remedies sholl be cumulalive and et 2llernativa,
The Customer ehall pay:sl} vosts of sellaction or raspossession of the
Equipment ond of enforcerient of el ite rghls including witheut
Ienitgiion lagaf fees and disbursaments on 4 full Indemally basls,

puraliase Option: In this Section: (a) "Defatll includss any Gyt ar
tireumatance which, wiik the- giving of nolics o lhe Iapae of line or
yoth, would canstitite a Defaull; and {h) “Fair Marke! Value* fesns
the defiverad and netalled, all-nclusive, purchesa prigo for equipmant
i good repalr in & salk bulween 3l anm's lengih purchaser buying for

hs.own use and g Saller dealing In such eguipriaat ln the ordinary’

coutga of busihess, as such purchase price (. determined by SNAR
aoting teasonably, Providud Where hes been no Defatlt during the tear

of the Renta! Agreamant, any Purchasy Oplion el forth hareln muy

be exarclsnd by (be Gustomer: (1) glving SNAP wrliten nolies no mora
\ran S0-daye end no fewsr than 30 days pricr to e Qplion. Datoat Its
yatertion 1o exorciee such.option; and (i} payinp SNAP the Option
Price, plug texow no laler than tie Optien Cate, Alter {ne ghving sush
netice and heé meklng of sueh payment, and provided na Default
oxlsls an the Gpiion Pale, Gusiomer snall scquire SNAP'S interest in
lhe Equipment oh the Oplion Dale on an ‘s8 I8, whire ¥ basls
wilhout any condilan, feprasantutian or wamanly by SNAP of any Kind
whalsoaver except lhot Customer sequires sugh Intarast from SNAP
fran-of Encymbsanoss caused by BMAP. In the ovent Cugtomer does
nol m¥arcioe this oplidn, the Rantal Agreement shilt continue to e
{srmination ot yiich tima the Cuslomer -may (i) purchaso. Iha
‘Equipment from the SHAP for its then Fair Matket Value; or (1) rolirn
The Equipment 1o the SNAP; or (i} retaln.iha Equipmant subject o he
{ermy ond oonditios of tha Rental Agrasment Including the abligaian
{o pay rentsl Lo SNAP.

& Costomer's Walvor and ‘Governing Law:. This Renlal Agrecment '

shatl b Intarpratad aned enforced in acoondsnos with the laws of fe
provinge I which the Equigment I Topated, - Cystomér walves the
-pravigions of (bs. Umitations of Clvil Rights. Act {Saghatcirewsn},
Customer. agraes that In eénfording M rdghts under 1o -Rental
Agranment, SNAR 18 not esiiced g favs sal oulin the Distross. Act
(Manitoba), To the extant pormitied by law, Customst walvey i3
rights, beneflts and protsction glvans Dy the Sudicature Act (Mberia),
Assianment: This Rental Agresmant snd el rights; ramados and
benstls of SHAP horeunder may be essigned by SNAP witioul
notice 1300 (s cohsant of Customér and Customer stceply such
acslgnmants and walves rotice of lha assignmient. ant the daliverny uf
a copy of any-assignment, Upon such sestgmment: (A) Uia sssignee
(‘Agslgnee™ sitall b ertiied to enlorce the rights and pemmecles and
to recelva a1 benafiis which would ‘siherwise acerue to SNAP under
this Rantl Agreemeant; (B)tha Asalgnee shafl be dsemed to be SKAP
for the puepose of ol such Aghte, reredias and panefits:

SCFC RENTAL AGREEMENT 2013.09
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{C} tho-Ausignes shall Bave no pbligation to Customer o parform any of lhe
abigations of SNAP horaunder of aiherwise {n rappact of the Equipment,
oll of which ue retsined by SNAP; and (D) Gustamer's ights heraunder as
sgalast SNAR: thall to unafieoted oXcept as hiaraln specifically provided.
Customer agries not 10 assart against the Assignee any dalm by way of
shalemont, dufenso; 3et-off, camnponsation, cutinlemiaim or Ihe ke which
Customer may have sgainst SNAP, Upon notica of an assignmanl
Gustomer shail unconditionally pay lo sueh Asslgneo all rantal piyinante

‘snd oitier otnolints dus heraundar and shall not assen any dafanss against

sizch Aesignae In any sctfon for rental paymenls or other amouns due and
neyable hetetindor, except e defanse of paymeti 12 tha Assignes,

Crodit Ghiecks: Tho Customar has tonsented lo virlous financlal and

cradit-cheeko for the purpose of qualifylng the Guslamerid) for-this Rental
Agreemshl and hereby agree to supply ongolng finznelal iafarmalion g a
Umaly' basls 16 SNAP, upon SNAR's raguest fncluding the calivary of
updeted fingnelat statements, cash flow stoloments and projzclions wihich
sha!l bacaine pulamalically aubject to the representulions sul vut In Clauss
12 (E) abovo, Tha Custamer lierehy gonsents lo any canfinuing: andfer
supplementsl bradit chacks willh any institutions, bonks or bureuus during
the tarm heraof Tor tha purpase of evaluating enyning cradit risk lo the
SMAP or pubsulig any action under s Rentel Agreement. The Gustomer
agrods 10 oign any.form af eoinent raasonsbly requested by SNAR for the
purpeses Indicated abova, Also SNAP msy use o diaclose any of 1he
Gustomur's (or Go-Customer's) confidential infermatian for the puwpouue
ndicaled sbove:

. Socurily Inierosts: To sacura Gustomers parformance of lia ouigations

hereurider Citstanier grants SNAP. & continulng aeourlty Interast In Bny

Interest Cuslanior has in the Equipment, In sl proceads tharec! {including
procends of instrance) and in Bry rental payments racelvable on any Gub-
cent parmitiad by SNAP; Cuslomer. agraes thal SHAP has all rights ola
aecired porly under any applicable parsane! propery security Intwrasl {84
the terms “securlly inlerest” &nd “purohase maney securly Inforest” are
used in Wig Fomonal Piopsry Seclrity Act (Qntarin} und shall be
Interpreted with simiiar effect urder anglegous legistation In forca ko spy
olher ratevent, judsdiction. [n this Hental Agrestnant the tarm *securily
intoraut” Includos 2 movable hypotheo without dallvary, Whare appReable
by lw, Custorrier beraby walves dght of notification of Personsl Prapasty
Secutity Aot reglotration,

_Feoy: SNAP shall bo antitied to charge Gustomer such loes 2nd other
‘chargan as It Inay zalablish (rom tme to time fer the adminisiratlon.of ony

eheliiry maiters to this Remsl Agreament,

. 'Securily Fae: If ronuastad by SNAP, Customer shall mvke b-Securly Fes

payment io SNAP; simultancoualy with tha-irillal renisl paymshl hargundar.
This fan 15 In forikier miligaticsy of the risk assumet by SNAP In genling
ceadit to the Customer. Only bn clroumalarnces wliera durlng tha anllrg tam
of the Ranial Agreemant thera has baen na avant of Default er uny gvent of
ghreumatsnce wilah, wilh the giving of natice or the lepse of i, or both,
wouly conmitule Default; and, ho twa payments have bosn p t Jus; thia
Srouslly Fes wil be credited first, against Purchase Optlen simounts snd
second againat final rental payments dueunder tig, Rental

. Entira Agreoment: This. Rentol Ageaament intiiding”any wcheduls,

sildondum or amentiment Lo this Renlal Agresment whigh [s 1o wriling,
rofurences (his Rontel Agreement and l6 signed oy Customer and SNAP at
any linw constitoles he entire agreement belween SNAP and Customar
with respect o 9. s(bjsat inaiter,

25, Lagguage: The parites hereby acknowladha thut they have raquirad this

cunliect, and all other agreemenis and nolices requlred of pemlited! 1o bo
entered into or given pursuant hemia; o be drowa U in the Engllsh
{snguape ooy, Léa parties roconnalzaent avolr demandé tue lo pragont
comral winsl que Wule gule entente au avis rénuls o ‘permis & fibre
comclugdd oo donnd en veity das dispositions -du-présent conlral, golant
rédigés en Jarigua ahglalse seulament,
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and Customer agrae as follows:

. Rental Agreamoht: This l& a businsss trensaclion snd not a

congumer lranzaction, SNAP hereby rants ta Customer. end
Cuutomer heraly rants from SMAP, the equlpment desarlbad In the
page ons hervof, together {collectvely the “Equlpment”). THIS
RENTAL AGREEMENT CANNQT BE GANCELLED OR
TERMINATED 8Y GUSTOMER.

Rantal Agreement: Customer shall pay o SNAP on the firat day of
each paymant pernd tha parlodle rental amount sst forth hereln, The
first rertal payment ia due Upon exacution of this Rental Agreement by
iha Custorter. If the rental paymen! Inglydes the apat of a servive
contract, Customer agraes to Increane the rental payment by the
amount of any Increase In the cost of such servies contract 48 may be
imposed by the suppliar thereof during tha Temm of thls Rental
Agreermnent. Customer heraby agreee to pay & dally rentsl for the
partod from the. date of dalivery and instelletlon of tha Equipment to
The Rentel Agreement Commencement Date caloulalgd baasd upon
the full paredic rental amount pro-rated to the number of days In such
period. Customer's obligation to pay rent and (ts other obiigalions
under this Rental Agreement are ho: sublect to any abatement, set-
off, defense, reduction or counter-olgltn for any rezeon whatsoevar,
From ime to time the monthly pre-authorlzed debit (PAD) may he
odjudtod to include unpaki balanzer or aredis including, But rot
lanited to, malurnsd payment feos and late payment fees, THERE
WILL BE NO PRE-NOTIFICATION FOR THESE ADJUSTMENTS.
We will provide you 30 days advance notice of any other changa In
tha amount or the paymenl date. {f you wish 1o shaenga tha amount of
your PAD you may contact us ngphone or'In wrlting, To obtgln z
sampla cancellotion form or for further Infasmailon on yaur right to
vancel a PAD agreament contact yaur Flnanclal Institulion or viglt
wuny.clnpay,.ca, You have certaln recourse rights If ahy dobit does
nal comply with this agreement, such es the right fo receive
relmbursemant for any PAD thal I3 not authorized af |5 nol consistent
with thia egresment; To obtein rmorg information on vour sights, you
may contact yaur Flnanolal Institution o vigll waw V.G

Interest On Overdue Payments: Customer(s) shall without notige
pay nterest Bt the rste of thifp-glx parcant (38%) per annum,
oplculnted and compounéad monthly and nel in advancs, an: {A} any
past due rental payments (B) any amounts which bear intarest
according 10 this Rentrl Agreemanmt and {C) any olher amounts dus to
SNAF hereunder which are not pald on their duw dates; in each caso
from the dele any such amount becomes dua or tnterest beering,
before and after maturity, default and judgment, untll such arears or
nthar amounts are paid in full,

Installation, Maintenarice and Repalr Customer shall, at ils
expense, be responaibly for: (A) the delivery, instoliation, da-
Instatietton and re-delivery of the Equipment ardl (8) the mainiurivnios,
upkeep, care, serviolig and repalr (including necessary replacemenis
of parls) ("Matrtenange™) of the Equipmant.

Use: Customer shall use the Egulpment in 8 careful and prudent
marinor snd not for 9by unlawful purpase. Cusiomar shail only use the
Equipment In connectlon wilh its business or in the carrying on of an
enterprise and only for commerelal, industrlal, professional or
handleraft putposes and shali not ure tha Equipmaent far any parsensl,
family, frousehald or farming purpases,

t.os5 and Damage: Customer shall, until this Rental Agreetnent is
terminated and Gustomer's cbligations hereunder are discharged in
full-(inciuding 1 rewrn of the Equipment). bener the-endre rsk of losa,
damage, destruction, thek, selzure or govemments! taking of the
Equipment or any part thereof (any such -caye belng a "Logs™),
regardiess of whether it I8 saused by any default or neglect of
Customer, No Loss shal releve Customer of lig sbligations
hereunder,

Title and tdentifleatlen: Tha Equipmeant je and shall at ail imes be
and remaln the sole persongl and moveable property of SNAP, shall
nol be affived or attachad to or othorvzp becoms a fixtura or
accossion 19 any Jands, hulldings of chettela end Gustomer shali nava
ha rght, [itle or interest in ot to the Equipment excapt as exprassly sel
farth hateln,

. Location znu inggection: Customer shall mainiain the Equipment at

the Equiprient Lozatlon spaciied In the paga one hereof and shall not
mova the Equipment from such lecation, SNAP shall have the right to
inupect the Squipmant and Customer's Mairtenange, lasurencs and
Tax rocords at any Ume,

$CFC RENTAL AGREEMENT 2013.09
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Parlles agree a facsimile copy of this Rental Agreement with facsimile slgnaiures and /or Initials
may be {rested as an otiginal snd vill ba admissible as evidence of thig Rental Agreemant.

In consldaration of tha covenania hereln contained, and gther good and valuable conslderaton i3]
{the receipt and sufficiency of which ls scknowledged), SNAP Gormmarclal Finance Corp. *SNAP®
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MNet Renlal Agreement: All costs and axpenges rolatlng to the equipment
0f lta use, maintenance or possesslon shall be bome by Customar,
Including all taxes and atl feas, oherges, olalms and inos ineurred or aslging
in sonnection with the reglstratlion, licensing or operetlon of the equipment.

Taxes: Gustomer shall pay all Provinclal Sales Tex, Goods and Services
Tax andfor Harmonized Sales Tax and other appiicabls taxes to SNAP with
each payinehl, BMAP shall be antitied to claim any appliceble cost
allowance, hwastment tax credit or simiter benefit under applicable tax
Isglstation fram time to time pertaining to the Equiprnent and/or the Rental
Agreament und Customar shall not muke any such clalm In respect theréof,

. Insuranee; The Customer asylimes the entlre rlsk of lass or damaga lo the

Equipmant, and eny Habliity arlsing from damage to property from athers,
and any. [labifity arfuing from bodily infury or personel infury frem any cause
vhatsoaver. No logg or dameage to tae Equipment or any part thereof, shall
affect or Impalr the obligatlons of the Customer hereunder which shali
continue in full furce and effect. The Customer shali abtain 2nd malntain far
the enlire tern of this Aental Agraesment, a1 iis own expenss, insurance
"gzlnst loss or damage lo (he Equipment Ingluding without fimitation, (oss
by fira. and thatr, naming SNAR as Lha sole loss payee. The emount of
insurance covering darmige o or loss of the Eguipmont shall nol be lass
than tha fult roplacmnent velue of the Equipment Such Insurance and
wiitten ovidence thereof shalt he dellvered to SNAP or the SNAPs
tasignea and must e satlafactory 1o SNAP. If the Gustomer falls 10 provide
such evidence st any polnt during the duralion of the Rental Agreamert,
then SNAP shall have the right, bul not the obligalion, 10 have SNAP'S own
insurance placed at the Customers oxpense, SNAP may at the SNAP'S
discrailon use the SNAP's insurance on the Equipmenl st the Guslomer's
gxpanses until evidance of satitfactory ineuranza s recelvad by SNAP or
tha ENAP's designes. The Cusiomer's expense shall Insiude the full
premium pafd for the BNAP's Insurants (not reduced by any cradit or
relund or eny other emount-dye or pald to SNAP or the SNAP's aifllista
with respect 10 the SNAP's Ingurance} and any charges of tees of SNAP
and of lis deslgnee's assosiatad with SNAP's Insurgnea. The Cistomar
shall pay such amounts In aqual Installments alloctted lo each Rantal
Agreeirent paymen: plus interest-on such amaunis at 1.5% par month or
ihe highest.rate. permittad by law, vhichever Js less. In the evenl |hat gay
it of Equiprmant shall boesma lost, stolen, dastiayod or domagaed bayond
repalr for any reezon, of In the event of any condemnation, confiscatlan,
theft or solzure of expropration of such [tem, the Customer shall proraptly
pay to SMAR an emount equal o (1) the cost that the subject Rentsl
Agraement Is based an and (2) the amount of Inname eamed by BNAP
Ihe daie of repudiation ae determined by generally accepted and standard
aceounting principles as thay perialn to instalment payment transaction
and (3) the amount of any sales tedes remitted by SNAP in rexpecl to the
Customer's unpeid payments less the total of the rental paymenis and
unencurmburad rantal deposits, If any, rot including soles taxes, made by
the Customer.

Representations; Customer represents, warranls and covenanls
throughotst the Term thak: (A} If Custorner is = body corparate, i i e wils
conlinue 1o be valldly incorporated (or atherwise estabilshed), organized
and exisiing and In good stunding; (B) i hes al] avoessary power and
authotity {o execute, deliver and perforn this Rental Agreernent, {C) this
Hantal Agraemen( is and will continua lo ba the lagal, valid and bindlng
obligation of Gustomer snforceable ngainst it end effeclive egainst ite
creditors in accordance with s teima: (D) there are no pending or
lhreatenad sclions of procesdings before any cour, administrative agency
or-other tibunal that could have 3 material adverse effect an Customer; (£}
{Inanclal statemants and other related Information furalshed by Cusiomer to
ENAP ara prepared [n accerdance with generally accepted accounling
pAngiples and falrly pragent Customers financlal pusition on  their
raspschive data,

Termination wnd Renswal: Upon expiraticn of the Term, Customer agraes
to dalivar the Equipment to SNAP* at Custormwer's expange, in gocd working
orclar and repair, I the Customer chooses to retumn ke aquipment upon
the termination of this Rental Agresraent but relurns i Incomplete, the
cugtomer hall be fully ieble 1o SNAP for the value o the Unretumed
compenents o detarmingd by SNAP, If the Cuslomar does not return the
Edulpment to SNAP ppon the tetmination of thle Rental Agreemant in
accordance with the terms of this paragraph, then thia Rental Agreement
shail be eutomatically renewed without notice for an additionat twalve (12}
maonth teim subject fo the same terms and conditiona hereof (Including the
renswal pravision) end the padodio rent payable durng such renewal
poriod will be the smount due for the laot such pered prior to tho explry of
the Initlal Tarm of this Rantal Agreament,
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PURCHASE OPTION AVAILABILITY

Subject to the Terms and Conglitions under the Equipment Rental Agreement No, bl/t‘o ol | you may purchase
the Equipment afler s months for §i0.00 plus applicable taxes subject to the following conditions;

1. You are not in Default as defined in Saction 14 of the Equipment Remtal Agrasmaent;
2. You have pald all renlals and other charges prior fo the Oplion Date on thair due dates:

3. You nofify us in writing of your inlent to exercise such option no more than sixty (60) days and no fewer than thirty
(30) days prior lo the Qption Date;

4. Youpay us the Option Price plus applicable taxes no later than the Oplion Date,

Subject to the above noled conditions and after receipt of aotice end payment, we will fransfar all of our Intarest In the
Equipment to you on the Option Date on an “ss is, where is" basls without any conditlon, representation, or warranty by us
of any kind whatsoever except that you acquire such jntersst from SNAP free of Enc\rnbrances caused by us.

3 ey o = i ro vy - k) " rra
1:‘%%‘,‘%—% o e e T AN G e o AR
BLom g o fAdss gl s oS b = M LR '." AR g TR ol

(1) Legat Name: A Cheragh Internatlonal Corgoration
[2] Authorzed 8@3&{\\ V‘_/’;

13] Legzl Hame: [3) Authorlzed SIgnmu.re

[2] Logal Name: Abdul Alla Kareem

" (4] Logal Name: ’ [4] Authosized Signature:

Acceptance Date. .ch "2/2_‘#

This Addendum is non-binding on SNAP If not accempanted by the subject Rental Agreement and executed by
the same officer who executes the Rental Agreement,

SCFG RENTAL AGREEMENT 201,08 Pace 4 of 4
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MILLER THOMEON LLP T 5199313500
ONE LONDON PLACE F 519.858.85)1
MILLER THOMSON 255 QUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LONDON, ON N6A SR8

CANADA
MILLERTHOMSON.COM

Tony Van Klink
May 2, 2018 Direct Line: 519.931.3509

Delivered via E-mail (deborah@spergel.ca) tvankiink@millerthomsan.com

File: 0225982.0002
msi Spergel Inc.
200-505 Consumers Road
Toronto, ON M2J 4V8

Aftention: Deborah Hombostel

Dear Deborzah:

Re:  Al-Cheragh International Corporation (“AlC"), 6413340 Canada Inc. (“641
Canada”) and 7149816 Canada Inc. (“714 Canada” and collectively, the
Debtors”)

By Order of the Honourable Mr. Justice Hainey dated February 1, 2018, msi Spergel inc.
(the “Receiver”) was appointed as receiver of the assets, undertakings and properties of the
Debtors. In general terms, the assets of the Debtors consist of the foliowing:

1. The real property municipally known as 1525 Highway 11, North, Shanty Bay,
Ontarie and legally described as PT LT A CON 2 EPR ORO PTS 1 & 2, 51R6107;
ORO-MEDONTE (being PIN 58552-0076 in the Simcoe (#51) Land Registry Office)
(the “Real Property™);

2. The chattels and personail property used in the operation of the businesses from the
Real Property (the “Personal Property”); and

3. The ieases and rents for the Real Property (the “Leases and Rents").

The Receiver has entered into an Agreement of Purchase and Sale dated April 16, 2018 for
the sale of the right, titlte and interest, if any, of the Debtors in the Real Property, the
Personal Property and the Leases. We understand that 714 Canada previously operated a
restaurant located on the Real Property, but had ceased operating the restaurant at the date
of the Receivership Order. As of the date of the Receivership Order AIC operated the
restaurant and was the owner of the chaftels located in the restaurant. As such, it is our
understanding that the proposed sale does not include any perscnal property of 714
Canada.

The Personal Properiy includes a rooftop HVAC unit (*HVAC Unit") rented by AIC frem
SNAP Commercial Finance Corp. (“"SNAP") which is affixed to the Real Property.

During the course of the receivership, the Receiver has collected the rents for the Real
Property.

The following is our report to you and our opinion on the following:

VANCOUVER CALGARY EDMONTON SASKATOON REGINA LOHNDOR  KITCHENER-WATERLOO GUELPH TORONTO  VAUGHAN  MARKHAM MONTREAL
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The validity and enforceability of the mortgage security held by Bank of Montreal
(‘BMO") against the Real Propetty;

The validity and enforceability of the security held by BMO against the Personal
Property.

The validity and enforceability of the security held by BMO against the Leases and
Rents;

The validity and enforceability of the security held by SNAP against the HVAC Unit;
and

The relative priority of the security held by BMO and SNAP to the HVAC unit.

ASSUMPTIONS AND QUALIFICATIONS

The opinions expressed in this letter are subject to the qualifications and assumptions set
forth on Schedule “A” to this letter.

SEARCHES

We have conducted the following searches concerning AlC:

1.

Corporate Search - We conducted a corporate search on April 25, 2018 which
confirmed that AIC was incorporated under the laws of Canada under its present
name on June 28, 2005. The search confirmed that AIC is overdue on its annual
fitings, but had not been dissolved;

Land Titles — We performed a subsearch of the Real Property on April 25, 2018.
That subsearch disclosed the following registrations:

(a) Notice of Lease in favour of Shell Canada Products Limited registered on
September 25, 2003 as instrument SC154358;

(b) Notice of Lease in favour of Shell Canada Products Limited registered on
March 1, 2007 as instrument SC524543;

{c) Charge in the principal amount of $1,725,000 in favour of BMO registered on
May 5, 2011 as instrument SC898724 (“BMO Charge™);

{d) Notice of Assignment of Rents in favour of BMO registered on May 5, 2011
as instrument SC899725 (“Assignment of Rents”);

(e) Notice of Security Interest in the principal amount of $10,320 in favour of
SNAP registered on December 4, 2014 as instrument SC1180060; and

) Lien in the principal amount of $24,253 in favour of Her Majesty the Queen in
Right of Canada as Represented by the Minister of National Revenue
registered on November 17, 2016 as instrument SC1362455.

31036055.1
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Planning Act — We completed abutting lands searches for the Real Property as of the
date of the granting of the BMO Charge to ensure compliance of the BMO Charge
with s. 50 of the Planning Act. The abutting lands searches confirmed that AIC was
not the registered owner of any abutting lands at the date of the registration of the
BMO Charge on title to the Real Property;

Personal Property Security Act (Ontario) (“PPSA") — We obtained a search of
registrations against AIC under the PPSA which search was current as of April 24,
2018. The registrations disclosed by that search are summarized on Schedule “B” to
this letter; and

Bank Act (Canada) — We conducted a search of registrations against AIC under the
Bank Act which search was current as of April 25, 2018. That search did not
disclose any outstanding registrations against AIC as of that date.

We have conducted the following searches concerning 641 Canada:

1.

Corporate Search - We conducted a corporate search on April 25, 2018 which
confirmed that 641 Canada was incorporated under the laws of Canada under its
present name on June 30, 2005. The search confirmed that 641 Canada is overdue
on its annual filings, but had not been dissolved;

PPSA — We obtained a search of registrations under the PPSA against 641 Canada
with a file currency of April 24, 2018. The registrations disclosed by that search are
summarized on Schedule “C" to this letter; and

Bank Act (Canada) — We conducted a search of registrations against 641 Canada
under the Bank Act which search was current as of April 25, 2018. That search did
not disclose any outstanding registrations against 641 Canada as of that date.

We have conducted the following searches concerning 714 Canada:

1.

Corporate Search - We conducted a corporate search on April 25, 2018 which
confirmed that 714 Canada was incorporated under the laws of Canada under its
present name on April 1, 2009. The search confirmed that 714 Canada is overdue
on its annual filings and that a Certificate of Dissolution was issued on January 23,
2017,

PPSA — We obtained a search of registrations under the PPSA against 714 Canada
with a file currency of April 24, 2018. The registrations disclosed by that search are
summarized on Schedule “D" fo this letter; and

Bank Act (Canada) — We conducted a search of registrations against 714 Canada
under the Bank Act which search was current as of April 25, 2018, That search did
not disclose any outstanding registrations-against 714 Canada as of that date.

31036085.1
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SECURITY REVIEWED
8MO
We have reviewed copies of the following security documents granted by AIC to BMO:

1. The BMO Charge together with an Acknowledgment and Direction dated January 24,
2011 executed by AIC authorizing the registration of the BMO Charge; and

2. A General Security Agreement dated December 24, 2011 ("BMO AIC GSA”").

We have reviewed a copy of the following security document granted by 641 Canada to
BMO:

1. A General Security Agreement dated December 24, 2011 ("BMO 641 Canada
GS5A").

We have reviewed a copy of the following security document granted by 714 Canada to
BMO:

1. A General Security Agreement dated January 24, 2011 (“BMO 714 Canada GSA").
SNAP

We have reviewed a copy of the following agreement between SNAP and AIC:

. Rental Agreement number 64600 dated December 8, 2014 with respect to the HVAC

Unit (“SNAP Agreement”).

The BMO Charge

The BMO Charge was registered electronically in the Simcoe Land Registry Office on May
5, 2011 as instrument SC899724. The registered BMO Charge indicates that it was signed
by Abdul Alla Kareem on behalf of AIC. The Acknowiedgment and Direction authorizing the
electronic registration of the BMO Charge was also signed by Mr. Kareem on behalf of AIC.

The BMO Charge is in the principal amount of $1,725,000 and is a collateral charge
securing all indebtedness of AIC to BMO.

The BMO AIC GSA

The BMO AIC GSA has been executed by Mr. Kareem on behalf of AIC. Under the terms of
the BMO AIC GSA, AIC granted BMO a security interest in all of AIC’s present and after
acquired personal property as security for all of its present and future indebtedness to BMO.

The BMO 641 Canada GSA

The BMO 641 Canada GSA has been executed by Mr. Kareem on behalf of 641 Canada.
Under the terms of the BMO 641 Canada GSA, 641 Canada granted BMO a security
interest in all of 641 Canada's present and after acquired personal property as security for
all of its present and future indebtedness to BMO.

31036055.1
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The BMO 714 Canada GSA

The BMO 714 Canada GSA has been executed by Mr. Kareem on behalf of 714 Canada.
Under the terms of the BMO 714 Canada GSA, 714 Canada granted BMO a security
interest in all of 714 Canada's present and after acquired personal property as security for
all of its present and future indebtedness to BMO.

Notice of Assignment of Rents

The Notice of Assignment of Rents was registered on title to the Real Property on May 5,
2022, An Acknowledgment and Direction authorizing the electronic registration of the Notice
of Assignment of Rents was signed by Mr. Kareem on behalf of AIC. Under the Notice of
Assignment of Rents, AIC assigned its interest in the rents of the Real Property to BMO,

The SNAP Agreement

The SNAP Agreement has been executed by Mr. Kareem on behalf of AIC and a senior
manager on behalf of SNAP. Under the terms of the SNAP Agreement, SNAP agreed to
lease the HVAC Unit to AIC for a term of 48 months commencing on December 1, 2014.
The SNAP Agreement includes a purchase option which permits AIC to purchase the HVAC
Unit at the conclusion of the 48 month term for $10, plus applicable taxes.

Given the nominal amount of the purchase option, in our opinion the SNAP Agreement is a
financing arrangement that in substance creates a security interest and is subject to the
PPSA.

PPSA Registrations

The PPSA registrations ouistanding against the Debtors as of April 24, 2018 are
summarized on Schedules “B", “C" and *D".

The registrations in favour of BMO against the Debtors are in proper form and perfect the
security interests created by the BMO AIC GSA, BMO 641 Canada GSA, BMO 714 Canada
GSA and the Notice of Assignment of Rents.

The registration in favour of SNAP against AIC Is In proper form and perfects the security
interest in the HVAC Unit created by the SNAP Agreement,

The BMO registration under the PPSA is prior in time to the SNAP registration under the
PPSA. However, because SNAP's security interest in the HVAC equipment is a purchase
money security interest, it will have priority over BMO's security interest in the HVAC unit.

The Toronto-Dominion Bank has outstanding PPSA registrations against AIC and 641
Canada. We understand that no indebtedness remains owing by AIC and 641 Canada to
The Toronto-Dominion Bank.

SNAP Notice of Security interest

SNAP registered a Notice of Security Interest in respect of the HVAC Unit against title to the
Real Property on December 4, 2014 as instrument SC1180060.

31036055.1
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Page 6

OPINIONS

Subject to the qualifications and assumptions set forth on Schedule "A” to this letter, we are
of the opinion that:

1. The BMO Charge is valid and enforceable security against the Real Property;
BMO has a valid and perfected security interest in the Personal Property;

2

3 BMO has a valid and perfected security interest in the Leases and Rents;

4 SNAP has a valid and perfected purchase money security interest in the HYAC Unit;
5

SNAP’s purchase money security interest in the HVAC Unit has priority over BMO’s
security interest in the HVAC Unit; and

6. If the HYAC Unit is a fixture to the Real Property, the security interest of SNAP in the
HVAC unit has priority over BMO's security in the HVAC Unit under the BMO
Charge.

TV

Enclosure

31036066.1
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SCHEDULE “A”

Genuineness and Authenticity

We assume the genuineness of all signatures and the authenticity of all documents or
copies thereof.

Equity and other Statutory Limitations

The opinions herein expressed are subject to any equities between the parties of which we
have no notice or knowledge.

Proper Corporate Authorization

We assume that the security documents described in the attached letter have been
executed by proper signing officers of the Debtors duly authorized.

Accuracy of PPSA Register and Public Records

We have assumed the accuracy of all public records, indexes and filing systems which we
have searched or have caused inquiries to be made. We also assume that the registrations
disclosed by the PPSA and Bank Act searches which we have conducted accurately reflects
the contents of and all registrations affecting the Debtors made by all secured parties.

Laws of Ontario

The opinions expressed herein, insofar as same relate to personal property, are limited to
personal property located in the Province of Ontario. The opinions expressed herein are, as
well, limited to the laws of the Province of Ontario and all federal laws applicable therein.

Attachment
We assume that the Debtors either owned or had rights akin to ownership in respect of the
Personal Property to permit the security interests created in the BMO AIC GSA, BMO 641

CANADA GSA, BMO 714 CANADA GSA and SNAP Agreement to attach within the
meaning of the PPSA.

Consideration and Outstanding Indebtedness

We assume that consideration was given by the secured parties fo whom the security
documents described in the attached letter were granted to support the granting of those
security documents.

Subordination

We assume that there is no agreement between BMO and SNAP by which SNAP agreed fo
subordinate its security interest in the HVAC Unit to the BMO security.

31036056.1
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Page 8
SCHEDULE “B”
ONTARIO PERSONAL PROPERTY SECURITY ACT SEARCH
IN THE NAME OF AL-CHERAGH INTERNATIONAL CORPORATION
FILE CURRENCY: APRIL 24, 2018
REGISTRATION NO SECURED PARTY COLLATERAL CLASSIFICATION  PESA(P)
' RSLA (R)
20051005 1938 1531 1454 The Toronto-Dominion Inventory, Equipment, Accounts, P
20100810 1452 1530 8052 Bank - Barrie C.B.C. Other, Motor Vehicle Included
20150817 1946 1531 8484 20722 CAS 3471
20110505 1416 1793 9104 Bank of Montreal Inventory, Equipment, Accounts, P
20160324 1146 9011 2046 Other, Motor Vehicle Included
20141208 1700 1901 0280 SNAP Commercial Equipment, Other P
Finance Corp.
20160727 0915 1590 3556 Bank of Montreal Inventory, Equipment, Accounts, P

Other, Motor Vehicle Included

31036055.1
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ONTARIO PERSONAL PROPERTY SECURITY ACT SEARCH

REGISTRATION NO.

20051005 1938 1531 1444
20100810 1452 1530 8051
20150817 1946 1531 8483

20110505 1414 1793 9102
20180324 1200 9011 2047

20160727 0909 1590 3555

310360551

SCHEDULE “C”

IN THE NAME OF 6413340 CANADA INC.

FILE CURRENCY: APRIL 24, 2018

SECURED PARTY

The Toronio-Dominion
Bank — Barrie C.B.C.
20722 CAS 3471

Bank of Montreal

Bank of Montreal

COLLATERAL CLASSIFICATION

Inventory, Equipment, Accounts,
Other, Motor Vehicle Included

Inventory, Equipment, Accounts,
Other, Motor Vehicle Included

inventory, Equipment, Accounts,
Other, Motor Vehicle Included

110
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Page 10
SCHEDULE “D”
ONTARIO PERSONAL PROPERTY SECURITY ACT SEARCH
IN THE NAME OF 7149816 CANADA INC.
FILE CURRENCY: APRIL 24, 2018

REGISTRATION NO SECURED PARTY COLLATERAL CLASSIFICATION  LLoA(PY
- RSLA {R)

20110505 1416 1793 9105 Bank of Montreal Inventory, Equipment, Accounts, P

20160324 1201 9011 2048 Other, Motor Vehicle Included
20160727 0919 1590 3657 Bank of Montrea! Inventory, Equipment, Accounts, P

Other, Motor Vehicle Included

31036055.1
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l* Canada Revenue Agence du revenu
Agency du Canada

Tax Centre
Kitchener ON N2H 0AS

AL-CHERAGH INTERNATIONAL CORPORATION
C/0 MSI SPERGEL INC

200 - 505 CCNSUMERS RD

NORTH YORK ON M2J 4V8

Dear Sir or Madam:

Re:; AL-CHERAGH INTERNATIONAL CORPORATION

113

MAR 1 4 2018

March 08, 2018

Account Number
83448 2275 RT0001

We understand that you have been appointed Receiver for the above
GST/HST registrant. Currently, the registrant owes us goods and
services tax / harmonized sales tax (GST/HST) of $25,424.82.

Period

outstanding GST/HST payable
2010-09-30 $ 176.51 % %
2010-12-31 53,192.53 § Y941
2011-03-31 $1,022.18
2011-06~30 $6,271.15
2011-09-30 $ 462.62
2011-12-31 $ 187.58
2012-03-31 $ 95.95
2012-06-30 $ 440.74
2012-09-30 $ 338.55
2012-12-31 § 579.08
2013-03-31 $ 182.49
2014-03-31 $ 751.80
2014-06-30 $ 814.56
2014-09-30 $ 419.64
2015-03-31 $ 779.10
2015-06-30 $ 529.16
2015-09-30 $1,480.15
2015-12-31 $ 883.69
2016-03-31 $  97.72
2016-06-30 $ 89.91
2016-09-30 $ 466.28
2016-12-31 $ 982.75

(irg aHnoW Oﬁma
Calla a | chener 2 OAS

Penalty &
Interesgt

T U U Uy U U U AU U U U U U U O U U
=
~]
o
W
le]

gﬁi‘-"r:.ée :

'eb site :

Total
payable
$ 318.91
$4,551.27
$1,443.47
$8,736.85
637.37
292.74
207.07
584.56
480.70
749.34
234.31
911.48
984.95
496.93
907.48
608.65
1,710.27
993.57
108.53
$8.59
511.24
1,056,224

Y &
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519-570 5438
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- 2 - Acct No: 83448 2275 RT0001
2017-03-31 51,375.23 s 89.31 $1,474.54
2017-06-30 $1,189.75 $ 60.74 $1,250.49

Under subsection 222(3) of the "Excise Tax Act," $22,809.12 which
is included in the above totals, is held in trust and forms no
part of the property, business, or estate of AL-CHERAGH
INTERNATIONAL CORPORATION in receivership. This is the case
whether or not those funds have in fact, been kept separate and
apart from the person's own money or from the assets of the
estate.

The Receiver General should be paid the total amount of this
trust, namely $22,809.12, out of the realization of any property
subject to these statutory trusts. This should take priority over
all other creditors. Please forward your payment by return mail as
goon as possible. If this is not possible, please indicate when
ravment will be forthcoming. '

Please advise when payment of the remaining balance of $6,615.70,
will be forthcoming. We draw your attention to to sections 266 and
270 of the "Excise Tax Act."

This letter will alsc serve to notify you that as a Receiver you
are required to collect and remit GST/HST according to paragraph
266 (2) (d) and to file any applicable returns as provided in
paragraphs 266{2) (f) and (g) of the "Execise Tax Act."

Please note, on November 17, 2016 Canada Revenue Agency registered
a lien on title on PIN: 58552-0076 with legal description: PT LT A
CON 2 EPR ORO PTS 1 & 2, 51R6107; ORO-MEDONTE, known municipally
as: 1525 Hwy 11 North, Shanty Bay, ON, in the amount of
$24,253.39. The current value of the lien is §$23,780.87, and
applies to all GST/HST owing for periods ending 2010-09-30 through
2016-03-31. Interest will continue to accrue on this balance until
payment in full is received.

If you have any questions, please contact W. Rueger of the Revenue
Collection Division at one of the telephone numbers provided in
this letter, .

Yours truly,

UQD -f*%- _
W. Rueger 1215

Revenue Collections

114
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Tax Profile Township of Oro-Medonte
148 Line 7 South Oro-Medonte ON LOL 2E0
Roll Number Legal Dezeription
4346-010-007-02000-0000 CON 2 PTLOT ARP 51R8107
PARTS 1&2
Location

01525 HIGHWAY 11

AL-CHERAGH INTERNATIONAL
CORPORATION

8104 Bth LINE
ESSAON LOM 1TO

Date Refersnce Transactlon Type Description Amount Balance
2018/01/01 1st Year Arrears Interest  Interest Balance Transfer from 2017 $972.70 $972.70
2018/01/01 2nd Year Arrears Interest  Interest Balance Transfer from 2017 $460.92 $1,433.62
2018/01/01 1st Year Arrears Adjustment Balance Transfar from 2017 $20,799.50 $22,23312
2018/01/01 2nd Year Arrears Adjustment Balance Transfer from 2017 $9,218.33 $31,451.45
2018/01/09 ist Year Arrears Interest  Interest Batch 1 $259,99 $31,711.44
2018/01/09 2nd Year Arrears Inferest  Interest Batch 1 $115.23 $31,826.67
2018/01118 1 Interim - 1st inst, Billing $5,200.75 $37,027.42
2018/01119 1 Interim - 2nd inst. Billing $5,199.00 $42,226.42
2018/02/06 1st Year Arrears Interest  Inferest Batch 1 $259.99 $42,486.41
2018/02/06 2nd Year Arrears Interast  [nterest Batch 1 $115.23 $42,601.64
2018/03/08 1st Year Arrears Interest  Interest Batch 1 $259.99 $42,861.63
201B/03/08 2nd Year Arrears Interest  Interest Batch 1 $115.23 $42,976.86
2018/03/08 Interim - 1st Inst. Interast  Interest Batch 1 $65.01 $43,041.87
201804106 15l Year Arrears [nterest  Interest Batch 1 $259.99 $43,301.86
2018/04/06 2nd Year Arrears Interest  Interest Batch 1 $115.23 $43,417.09
2018104106 Interim - 1stinst, Intarest  Interest Batch 1 $65.01 $43.482.10

2015 2016 2017 2018 Totals DeferrediLegal

Levied $19,860.08 $20,060.24 $20,799.50 $10,399.75

Owing $0.00 $9,218.33 $20,799.50 $10,399.75 $40,417.58 $0.00
Interest $0.00 $921.84 $2,012.66 $130.02 $3,064.52 $0.00
Totals $0.00 $10,140.17 $22,8612.16 $10,529.77 $43,482.10 $0.00

Monday Apnil 30, 2018 10:26:56 AM  (sstewar)
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Court File No. CV-18-590085-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
BANK OF MONTREAL
Applicant
-and -
AL-CHERAGH INTERNATIONAL CORPORATION,

6413340 CANADA INC. and 7149816 CANADA INC.
Respondents

AFFIDAVIT OF DEBORAH HORNBOSTEL
{Sworn May 2, 2018}

|, DEBORAH HORNBOSTEL, of the City of Toronto, in the Province of Ontario, MAKE OATH AND
SAY:

1. [ am a licensed trustee with msi Spergel inc. (“MSI”), and as such have knowledge of the
matters to which | hereinafter depose. Unless | indicate to the contrary, the facts herein are
within my personal knowledge and are true. Where | have indicated that | have obtained facts

from other sources, | believe those facts to be true.

2. By Order of the Honourable Justice Hainey dated February 1, 2018, Spergel was

appointed as Receiver of the Respondents.

3, In connection with the receiverships of the Respondents, total fees of $114,357 were

incurred by MSI to and including April 30, 2018, exclusive of HST, as detailed in the
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Consolidated Summary of Receiver Fees appended hereto as Exhibit “17 o this my Affidavit.

This represents 313.30 hours at an effective hourly rate of $365.

4, The corresponding detailed time dockets for each receivership is appended hereto as

Exhibit “2” to this my Affidavit.

5. To the best of my knowledge the rates charged by MSI in connection with acting as
Receiver are comparable to the rates charged by other firms for the provision of similar

sarvices.

SWORN before me at the City of
Torontg, in the Province of Ontario
this 2™ day of May, 2018.

b. ?wwm

Deborah Hornbostel

B e e el il i

Commissioner for Taking: gfﬁdavuts

 aCommissioner,etc.,
mﬁeamtﬁo%rmﬂmﬂ inc.and

Wn,zow.



Exhibit “1” of the Affidavit of
Deborah Hornbostel f
Sworn before me on this 2™ day of May, 2018

bty
A Commissioner, Etc

aCOmmlssiotIEl‘;et'C-,
m&g‘oﬂ?ﬁmﬂsmeummd

Inc.
B enber 21,0
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Consolidated Summary of Receiver's Fees to April 30, 2018

' A!-Fh'e‘ra .h 6413340 Canadal7149816 Canada ,
Estate: International v |- | Total
,Corgoratlon.‘
Fees S 70,670.00 | S 35,448.50 | § 8,238.50 $_.114,35'7.00
Hours 191.60 97.10 24.60 313.30
Average Fees per Hour | $ 368.84 | $ 365.07 | $ 33490 |§  365.01

121



Exhibit “2” of the Affidavit of
Deborah Hornbostel
Sworn before me on this 2" day of May, 2018

A Commissioner, Etc. "

leenSturge.acomm!sﬂO‘ﬁ'. :
Ornmﬂaf_mmﬂo,fm:%pagellmand

e eptember21 2019
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. Filters Used:

- Time Entry Date:
- File ID:

1/01/70 10 4/3018
AAACIC-R: to AAACICR:

flle Name (ID): AL-CHERAGH INTERNATIONAL CORPORATION (AAACIC-R:}

123

MSGO - Detailed Time Dm:keié

Printed on: 5/02/18
Page | of ?

Day

Daie

Memo

B-Hrs

B-Rate

Amount

Alan Spergal [ASP)

Mon
wed
Fri

Danlal Baltiston (DBA)

02/26/2018

03/28/2018 .

04/20/2018

Review /slgncheque (1}

Review and sign chegue
Review +signcheque

Alan Spergel (ASP)

Tues

Wed

Thur

Fii

Mon

Twes

Thur

Fri

Mon

Wead

a1/30/2018

01/31/2018°

02/01/2018

02/02/2018

02/05/2018

02/06/2018

02/06/2018

02/0972018

03¢ 12/3018

02/14/2018

attempts with CIBC and TD. )
Review corporate profile search and PPSA Droft and send nonces

Review court application record and documents received trom
BMC In anticipation of receiverthip appointment.

Draft nofices in anticipation of receivership appointment. Arange
for locksmith to attend premises.

Receivership appointment. Travel to debtor premlses Mee! with
principal fo discuss appoiniment and serve court order. Yaking
possession matlers (photos of premises, post notices. inventory of
goods on site, changing of locks to pramises and fuel tanks, etc).
Meeting with tenanis to serve appointment order and nolice re:
direction of rent. Relumn fravel.

Further communication with tenonts re: c:ppomtmenl of receiver,
service of appointment order and nofice re: direction of rent to
Rockel Fireworks., Review of insurance cerlificate and droft lease
agreemeni provided by Rocket Fireworks., Discussions with Orkin

Canadda re; freezing of pipes issues. Discussions with contractors re:
snow removal at premises, Review snow remeval quotes oblained.

Droft and send notices to CIBC and TD re: freezing and
redicrection of funds from corporale bank accounts. Follow up

to Merdian Credit Union re: appointment of receiver and request
to freeze corporale bank accounts., Address snow removal at
premises. Address issue re: frozen pipes within tenant premises.
Discussions with DH re: oulstanding matiers to date and strategy
_moving forwoed,

Assisiance wilh Orkm Canada Bssue re: Erozen water pipes.
Discussions with DH re: operate or not, sales process, and
appraisals. Review of appraisals and environmental reports
received to date, _

Prepare letters and correspondence to ulifity and service prowders
re: appointment of receiver and raquest for new accounds for
service, Prepare and send correspondence fo Township re:
property fox information. Prepare and finalize nolice of receiver.
Review corespondence from Township re: propesty tax
information. Discussion with Clelus Casteline re: affalrs of deblor,
Conespandence {o corporate accountant re: appointment of
receiver and reguest for financialinformation.
Arrangements re; on-site inspections. Assistance with c:rrc:ngmg
access for appraisals, Review mail, Respond to inquiries from
creditors. Review environmental repert. Draft correspondence to
creditors ond service providers. Assistance with opening estale
bonk accounts,

Respond ta 1encnts re heating and woier issues, Draﬂ cddmoncl
comespondence to Orkin Canada re: lease and insurance
dacumentation,

[Ty B N LA TR B2 ) R P LU T (L
f:

1.00

230

220

220

2,10

1.20

0.50

1.20

100

$495.00
$495.00
$495.00

$325.00
$325.00

432500

$325.00

$325.00

3325.00

$325.00

$325.00

$325.00

$325.00

$49.50.
$45.50.
$49.50
$148.50

$240.00
$325.00

$747.50

$715.00

$71500

$682.50

$617.50

$162.50

$422.50

§325.00



Fitters Used:

File Name (ID): AL-CHERAGH INTERNATIONAL CORPORATION (AAACIC-R)

- Time Entry Date:
- File ID;

1/0¥/70 to 4/3018
AAACIC-R: to AAACIC-R:

- 124

MSGG - Delailed Time Dockels

Printed on: 5/02/18

Day

bate

Danlel Sattiston (DBA)

Fri

Tues

Wed

Thur
Fri

Mon

Wed

Thur

Fri

Tues

02/16/2018

" 02/20/2018

02/21/2018

e

02/23/2018

021261218

‘02127128

02/28/2018

03/01/2018

03/02/2018

03/06/2018

B R T Tt BT O,

Cornespondence with appraiser re: outstanding items required.
Review tenant lecse documentaiion obtained to date. Draft rent
roll. Assist with respoanding to incident on=site re: cor accident.
and anange for onssite response. Discussions with on-site
coniractors re: clean-up and sofety matters. Follow up with
responging police units re: incident report. Discussions with gas
contractor, Al other matlers re: resalution of incidend,

Further matters re: cor accident at property. Initialed insurance
claim with insurance brokerfprovider. Amanga for access 1o
Rocket Firewarks prernises to access gas pump management
systemn, Assistonce with heating issue al Orkin Pest Contral. Lock
into matter re; minor flocoding af Rocke! Fireworks, Discussions with
Robin Jones [appraiser} and provide addilional information
required for appraisal of property. Follow up with tenants re: lsase
delivery and payment of February rent, Address issuas with Hydro
One bilings, Foliow up with CIBC, TD, Meridian re: nofices to freeze
bank accounts. Review information provided be CIBC re:
withdraw of funds from corporale account prior to receipt of
appeintment order, Amange for appreiser 1o re-altend premises, '
Further assistance with Orkin Canada healing issue. Arrange for
HYAC contractor to attend premises and address heating
problem. Additional follow up with fenants re: February rent
_paymenis and delivery of leases,

Review response from 1D re: corporoie cccounis o
Pravide further assislance to appraisers re; additionad information
required. Discussion with interestad party re: vacant space at
premises and arrange for site visit, Discussions with claims adjustor
re: insurance claim and provide requested information to assist
_withelkimiodote: = .
Furiher assistance {o c:pprmser re: oddmonol mformcmon requwed
with respecl tc tonant leases and rent roll. Begin drafting ClMre:

Assnstcnce wulh septic iank c:nd tencm‘ plumbmg ssues. Arrcnge
for contractor o attend properly to address. Cantinue draffing
‘CIMre: sales process.

Corespondence wilh tenants re! poyment of March 2018 renr
Review insurance cerlificate provided by Orkin Canada. Follow
up with Parkland Management re: equipment supply agreement,
Discussions with DX re: Parklend claim for third party equipment,
Review of inspeclor photos re: February 27th altendance of
properly. Review correspondence from TD Bank re: collaction
welion against grincipal, Draff non-disclosure agresment re: CIM.
Review comespondence from Access Cash re: ferminal located on
site. Review suppler invoices received. Draft offer sheet and terms
of condifions of sale re: CIM.

Corfirmation of tenant rent payment. Prapare deposn quUISliIOr‘nS
for bonkmg Cornespondence with Rocket Fireworks re: waler leak

Asmstwnh Dam‘e Peirolcum access to Rocket Fireworks un-n o
Confinue diafiing CiM and related appendices.

Page 20f?

8-Hrs B-Rale Amount
370 $325.00 $1,202.50
420 $325.00 $4,365.00
2.0 332500 $845.00
0.0 $325.00 $195.00
2,10 $325.00 $482.50
1.60 5325.00 $520.00
2,60 $325.00 $845.00
3.40 $325.00 $1.170.00
320 $325.00 $1,040.00
145 $32540 $455.00
120 $325.00 $390.00



Filters Used:

- Time Enfry Date:
- File iD:

1/01470 fo 4/30/18

AAACICR: to AAACIC-R:

File Name {ID); AL-CHERAGH INTERNATIONAL CORPORATION {AAACIC-R:)

- - 125

MSGG - Delailed Timea Dockels

Printed on: 5/02/18

Day

Date

Memo

Danlel dattiston (D8A)

Wed

Thur

Fd

Tues

Wod

Thur

Fr

Mon

Tues

wed

Thur

Fri

i o

03/07/2018

"03/08/2018

03/09/2018

03/12/2018

CINWIE

0371412018

0371572018

“p3Inemie

03/19/2018

03/20/2018

03/21/2018

03/22/2018

G3r23/2018

KT LU

_ purchasers.
Distribute confidentiality ogreemenis Io prospechve purchosers

Follow up with environmenial consulfant re: cefiance letter, release

of previously issued report and updated environmental assessment,

Discussions with OLG re: remaval of loHery ferminal from premises.
Make arangernenis to allow OLG access to premises. Discussions
with EZ cash re: removal of ATM machine from premises. Make
orrongements to ollow EZ cosh access to premises, Coniinve

Droﬂ newspoper odverﬂsemenl el soles pracass. Instructions to FK
re: adveriising, Further arangements to cllow removal of
ihird-party equipment from premises. CIM and appendicas.
Prepore sfiig of gas stafion equipmeritre: CIM,
Finalize CiM and all appendices. Creaie sales pcckage Follow
up re; equipment appraisal, property appraisal and environmental

relianca [eter.

Review and execute ouihonzcrhon form ra: Claims Pro, Review
and authorize rellance letter provided by BAE Envirenmental.
Review Flatinum Assets equipment appraisal and payment of
appraisal Invoice, Review piciures taken on-site from Friday,
March 9th. Distibute confidenticlily agreements fo prospective

purchasers. Further assistance with sales process.
Distribute confrdennolny agreements to prospechve purchosers
_Further assistonce with soles process,

Review and payment of Lockit Invoices, Drstnbuia confrdenholtty
agreements 1o prospective purchasers. Further assistonce with
sales process. Arangements with Parkland and Country Signs re;

_de-branding of gas stalion,

Distribute confidenfiality agreements to prospecirve purchosers
Further assistance with sales orocess. Discussions with prospactive

Further assistance with sales process. Discussions with prospective
purchasers. Supervision of de-branding of gas stafion by Porkland
Management and Counlry Signs. Assistance with Air-Serv removal

-of air pump fromsite.

Resolutron re: Air-Serv property ctolm Assrstonce with scles process
re: distibution of confidentiality agreements, adverlising and
responding to prospective purchaser enquires.
Review of Ridiey & Associates appraisal, Assrsronce with scles
ProGess fe; drstnbuiron of conﬁdenholrry agreements, advertising

Tenum rent collecilon ond deposn of funds. Asstsionce with soles
process re drsinbuﬂon of conf' dentlclrty crgreements, adverlising

Correspondence wﬂh CIormsPro re: quote for pump replocemen!
and policy deduciible. Assistance with sales process re:
distribution of confidentialily agreemenis, advertising and
responding lo prospeciive plrchiaser enguires,
Furtner correspondence with ClaimsPra re: insurance claim ond
property replacement. Adcdress issue re: Country Signs
de-branding and defacing of gas pumps. Assistance with sales
process re: distibution of confidentiakly agreements, adverfising

and responding to prospective purchaser enqguires.

IR W A
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Page 3 of 9

B-Hrs B-Rale Amount
2.20 $325.00 $715.00
4,40 $325.00 $1,495.00
310 $325.00 $1.007.50
330 $325.00 $1,072.50
.10 §32500 £357.50
.10 $325.00 $1,007.50
.40 $325.00 $455.00
240 $125.00 $845.00
2.40 $325.00 $780.00
1.70 $325.00 $552.50
190 $325.00 $617.50
210 $125.00 $682.50
310 $325.00 $1,007.50
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Day

Dale

Memo

B-Hrs

B-Rate

Amovunt

Danie) Batiision (DBA)

Mon

Tues

Wed

Thur

Fri
Mon

Tues

wed

Thur
Fri

Mon
Tues

wed

03/26/2018

D3/27/2018

03,'28]2518

03/29/2018

03/30/3018

D4/14/2018

04£17/2018

04/18/2018
0471972018
0472042018

AIZTIIIE
04/24/2018

04!25120|8

. tenant rents received to dale.

Review quote from Danle Petroleum re: pump & light pele
replocement. Assistance with sales process re: distitution of
confidenticlity agreoment/CIM to inleresied buyers and repasing
to queslions/concerns. Request for Dante Petraleum to quote
replacement of paneling on pumps. Contact sighage supplersre:
property "for sale” sign,

Assistance with sales process re: dismbuhcn of conf demlcllly
agreement/CIM to interesied buyers and reposing to
questions/concems. Comespondence with Cardwell Sign re;
properly “for salg” sign. Oblain quole from Cordwelf Sign. Draft
and linalize artwork for signage. Review of contractor inveice re:
snow clearing and processing for payment, Respond to
prospective purchaser questions re: sales process, Review claims
letter from Clairns Pro re; insurance claim. Review quote from
Cardwell Sign. Follow up with Parkland Management rei pump
de-branding issues. Email corespondence with Rocket Fraworks

_te: poteniial access to unif and waler issues.

Further correspondence with Cardwell sign re: gueote and
installafion of sigange. Further emall comrespandence with Rocket
Fireworks re: water issues. Resolution of Parkland
Management/Country Signs de-branding of gas pump issues.
Deposit requisition for tenant rent collecticn. Reconciliation of

Assistance with soles process re: dasmbuhon of conf denholny
agreement/CIM to interested buyers and reposing fo
questions/concems. Approval of “for sale” sign arbwork, Dralt anf
finalize Kiljl advertisemend re: sole of property,
Assistance with sales process re: distribution of confidentiality
agreement/C!M to interested buyers and reposing to

Assistance wlth sales process and re-submissxon of offers from
prospective purchasers, Discussions with DH. Discussions with
prospective purchasers re: deadline 1o submil revised offers,
Assistance with property matters re: Rocket Fireworks and snow
clearing at properly. Review and process supplier invelces for
payment. Assistance with execution of purchase and sale
agreement and corespondence wilh agent of proposed
purchaser. Discussions with ather parties re: rejected offers and
return of deposils. I
Discussions with EM and TP re: closmg of property Rev;ew of !eﬂers
ond corespondence fo be sued subseguent fo closing,
Being drofl of report lo courl,

Continue drafting court report Additional mcHers (CH wrap—up of
sales process. Dlscussions with Locklf re: repair and maintenonce
d of property.

Pre pore cmd f' I"ICJIIZG correspondence re: perm\ssmn Ieﬂer for
Rocket Fireworks. Raview statement of claim from creditor.
Review SNAP Commerical documeniation and discussion with DH.
Furiher review of PPSA. Further dralting of court report.

__ Follow up with insurance odjuster re: stalus af claim. Couri rapott,
Danlel Batliston (DBA)}

Deborah Hornbeslel (DHO)

Mon

it Nge

01/22/2018

FEETE 3 A

Review emdil from Chiis Slaples, execute and issue Consent 1o act
s Receiver and send pdf via email to Chaitons

ST I NS LY 13 R M; BRPLLED A LTS

3.60

4.60

200
510

2,6D
4,40

150

112,50

$325.00

$325.00

$325.00

$325.00

$325.00
$325.00

$325.00

$325.00
$325.00
$325.00

$325.00
$325.00

$325.00

495,00

$1.170.00

$1,495,00

$1,007.50

$910.00

$682,50
$747.50

$650.00

$455.00

$682.50
$1,457.50

$845.00
$1.495.00

$487.50
$34,562.50

§49.50



- . . ) . 127

Filiers Used: MSGG - Delalled fime Bockels
« Time Entry Cate: 1/01/70 to 4/30/18
- File IDn AAACIC-R: to AAACIC-R:
Pdnted on: 5/02/18
Page 5 of 9
File Name (ID): AL-CHERAGH INTERNATIONAL CORPORATION [AAACIC-R:)
Day Date Memo B-Hrs B-Rate Amount
Deborah Hornbostel (DHQ)
Thue  01/25/2G18 Commence teview ol applicglion record o 0.50 $495.00 $247.50
Frl 01/24/2018 Complete review of application record, emcll 1o Alice Tlen fer 0.80 $495.00 $294.00
) ~ furtherIinformation ) ]
Mon  01/29/2018 Review background |nforrnchon recewed from BMO o i 1.50 $495.00 $742.50
Tues  0M/30/2018 Emcil exchanges with Alice Tien and Chris Staples re document 140 $495.00 $493.00
production, search for realtors and appraisers. planning discussion
o with DB re toking possession
wad  01/31/2018 Appointment update from Chyis Staples. |nsiruchons to DB re 1okmg 0.20 $495.00 $99.00
) ~ _pessession ]
Thur  02/01/2018 Review of various documents received from Chcmons bcnklng ﬁle, 2.00 §495.00 $990.00
update from Chaitons re Court Order issuance, attend onsite fo
fake possession and meet with Abdul Kareem, emall to Alice re
banking info o )
i 02/02/2018 Ernail exchonges wnh Alice Ten re bcmkmg info, tc fo Ken 2,50 $495.00 $1,237.50
Moorhouse of Melean Dickey insurance, provide court order by
email and request fo be added fo policy, supervise sorting of
records by Paul, review cerlain documents, instruclions to OB to
contact CIRC and TD, updales from DB re snowplow cast quole,
dealings with lenants, arenge for posting of Court order on
) wabsile ; )
Mon  02/05/2018 Email to Abdul Kareem 10 demand records of the company, tcs to 2.50 $495.00 $1,237.50

appraisers Sconlon, Thompson, John LaCount, Bob Kosar, emait
exchange with tauren Doughily af CBRE, ics and emails with Ken
Moarhause re insurance issuas, updote DB re Meridian bank
account, te to update alice Tien and discuss funding of
Receivership, discuss freezing pipes, electrical room and snow
__ removalissues with DB o

Tues  02/06/2018 Supervise FK re document sorilnglcrednor Iustlnglpurchases emcu(s 1.70 $495,00 $841.50
and fc with Abdul Kareerm and his consultant, compile funding
requiremenis and prepare advance request 1o BMO, emails with
CBREreps re listing proposals, emait exchange with Ken Moarhouse
re insurance payment options, emal with John LaCount of Stry
appraisals, discussion with Daniel re onsite inspection and issues re

) __ elechicalroom and freezing pipes i

wed  02/07/2008 Meeling with Abdul Kareem and his consultuni re iumover of 2,60 $495.00 $1,287.00
records and finoncial and operational issues, emeil exchange with
Wissam re updated informalion and operational issues, te to Alice
Tien to updale on pricity payables and 1D loan balence and
operafional funding, supervise preporation of creditor isting and
NOR, email to Bab Kosar re appraisal, fe with Brad Wadford of
CBRE wri [isfing proposal of the properiy, supervise preparation of

) B cradiior fslingand NOR I _
Thur  02/08/2018 Raview emails with Snap Commercu:l send emcul of Recewersh:p 0.20 $495.00 $90.00
P Order - pa— . B
Mon  02/12/2018 Rewew upprqlsul pro;:osql of John LaCeount of Siry Apprcuscls, te 250 $495.00 $1,237.50

with kim to discuss, appraisal instructions and coordination with
Bob Kosar, tes 1o Rabyn Jones and Dan Brewer for aliernative
appraisal, te from Shaun of Snap Commerclal, review listing
proposal from CBRE. receipt and review of 2014 NiR financial
staternents. discussion with Alice Tien of BMO re funding status,
email to Ken Moorsehause re insurance payment arangermens,
update from DB re site access and status. instructions re bank
__gccount opening . - . _

PR Do paet Bep ol T Ve ST Rt B
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Filters Usad: MSCG - Delailed Time Dockets
- Time Enfry Date: 1/01/70 to 4/30/18
- Flle ID: AAACIC-R: to AAACIC-R:
Printed on: 5/02/18
Page 6 of ¢
Flle Name {ID}: AL-CHERAGH INTERNATIONAL CORPORATION (AAACIC-R))
Day Dale Memo B-Hrs B-Rate Amount
Deborah Hornbostel (DHC)
Tues  02/13/2018 Respond 1o email from Alice Tien re pricrity payables and funding, 1,60 $495.00 $891.00
. meeting with Brad of CBRE re lisling proposal, prepare Receiver's
Cerlificate and email executed copy to Alice Tien, cover lir fo her
to send original, discussion with DB re Recelver's sale process
.preparaiion. execute bunkiquocum@n'fs for new occount -
wed 027142018 Attend to confirmation of BMO funding, tc wiih Robin Jones re 120 $495,00 $594,00
appraisal, email information to him, receipt and review of
engagement letter, ermails with Ken Moorehouse regarding
insurance policy paymenid, instructions to DB re rent roll, review
various emails from Abdul, utility instructions to D8
Thur 02152018 Aftend to finalizing insurance coveraga payment and reldining 050 $495.00 $445.50
Infocus Appraisal, requisitioning paymenfs for them and cover
~ letters for remitionces - ] N
Fi 02/18/2018 Review and respond to amails from Rocco cnd Donial re acmdeni 0.50 $495.00 $247.50
. ... bniite : o
Sat 0211742018 Email to Alice Ten of BMO to cdwse of accident .0.20 $495.00 $99.00
Wed  02/21/2018 Email from DB gdvising of withdraw of funds by principal from C|bc 000 $49500 $49.50.
Mon  02/2612018 Discussion with DB re various ofs issues and CIM preparation, 0.50 $495,00 $347.50
) update to Alice Tien
Tues  02/27/2018 Review and sign cheque, receupt of insurance endorsemeni 0.20 $495.00 $99.00
Thw  03/01/2018 Review of drafi CIM package, provide instructions to DB on related 0.60 $495.00 $297.00
) o issues
Fri o3jazr 2016 TC from Ken Mooreshouse re insurance, Rewew and sign chaque 03 49500 $148.50
Mon  03/05/2018 Instructions to DB on CiM p.10 549500 $49.50
Tues  D3/04/20i8 TC with Tony Van Klink of Miller Thomson, prepare emall for confiict D.a0 $495.00 $148.50
check, provide copies of applicalion record and appointment
arder e e :
Wed  03/07/2018 Rewew emcnl from BAE Env;ronmenk:l re curreni sicius. relecse of 0.30 $495.00 $148.50
report 1o pp and new phase 2, discussion and instructions to DB to
. follow up with BAE )
Thur 0370872018 Review and amend draft ad, supervise FK re ebtaining and 1.40 $495.00 $792.00
reviewing newspaper adverhising quotes, review ond amend draft
CiM package _
Fri 03/09/2018 Review of emails re Abduls taking cmd reiurn of funds, cdverhsmg .50 $495.00 $247.50
planning and instructions therecf, final review of CIM and change
-of d_cte o B
Mon  03/12/2018 Review.and finafize odverﬂsmg wﬂh FK for1hree pupers. 0.20 $495.00 $99.00
Tuyes  03/13/2018 Finalize advartising arangements with FK, prepare website posting 0.80 $495.00 $396.00
for sale, provide prospective purchaser infa to DB for follow up,
L _review and comment on CA by Cliefus o e
Thar  G3/15/2018 Review and sign cheques, mesfing with CRA audllor ,_ 0.0 $495.00 $297.00
ril 03f1é/2018 Receipt ond review of appraisal by Robin Jones - s‘;_zo $495.00 £594.00
Mon DGII9I2DIB Discussion with DB on status of prospective purchosers sne s|gn, 0.50 $495.00, $247.50
‘ - adverlising ete.. update tc with Alice Tien of BMO e o
Tues  03720/2018 Requisiion cheque for Toronto Star. prepare and submtt onilne CRA 0.80 $495.00 $396.00
B  access request, discuss site signage with D8, sign cheque
Wed  03/21/2018 Review appraisal by Bob Kosar of Ridley, email fo him, discussion 0.90 349500 $445,50
o with DB re CRA corespondance on RT2 fiing request, sign cheque
Thur  03/22/2018 Review comespandance on the replacemeni of the diesel pump 030 $45.00 $148.50
and epprove acceptance and insurance coverage o
Fri 03/23/2018 Receipt of site pholos from Wissam Behno, forword to DB Eor 340 $495.00 $1.683.00

[AINTA LI =7 ORD I

investigetion, discusslonfinstructions to DB re remediation of
pumps, commence drafting of APS femplate

tratide Nl

Arlenit o R gr oy
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Printed on; 5/02/18
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Day Date Memo

B-Hrs

B-Rate

Amount

Deborgh Hormbosiel {DHO)

Mon  03/24/2018 Discussion with Sam Behna re potential purchaser, finalize draft APS
- B and send to Tony Van Klink for cormments

Tues  03/27/2018 Review and approve dte signage, email to Monika of TD Bank to
request claims status, check CRA onkne status, execute new RC59
forrn and request RT2 account, review sign quole and email to D8

. . . Tegqueresanit o

Wed  03/28/2018 Review and respond $o email from Tony ch Kimk review clean up

pictures from Country Signs/Parkland, update from OB on for sale
e signage.

Thur  03/29/2018 Respond to emcll Erom Tonv ch Kllnk re tenanis, provide lease
documenialion, approve art werk for sale signage, confirm status
_ofaprilrents
Mon 04!02/20!8 Review emall from Tony Van Kiink regarding Shell reglsfroflon on

title, email 1o Fieda regarding Sheill records, updcte from DB re
. patential purchasérs o
Tue:  D4/03/2018 Review pro forma APS cmendmenis by Tony Van Klmk email
exchange with Abdul re Shell Cda, locate and review parcel
reglstry e Shell Conoda and respond toTony
Thur  04/05/2018 Review status of signage, discuss with 08 and cuihonze
Tues  04/10/2018 Review of appraisals with DB and status of prospective purchasers,
o ... ... Ifespond to enguiry from Snap Comrnerciol i o
Wed 04/11/20E  Emdit rom Abdyl ra Enbridge gas; forward fo.DB wﬂh querv ~

1.20

0.0

0.20
0.50

0.20

Thur 0471212018 Review reglstration of RO on tifle, provide APS lempiate to DE

Fri 04/13/2018 Review and discuss offers received wilh DB, email summary of
offars to alice Tien and Tony Van Klink and discuss with each of
them, review appraisals with DB and insiruct him fo prepare
summary memao ragarding our concerns, review and emailit to
Teny Von Klink, discussion with him regarding offers received and
proposead response, appraisal concerns, claims of secured and
trust creditors, CRA lien registeation anid its impact on chattels and
recl estate ele, instructions to DB on the issuance of
corespondence fo offerors 1o resubmit offers on APS by new

. deadllne dafe .............. e ————
Man  04/146/2018 Undates and d|scussnons with DB re slclus and results of re
) submisslon of offers

Tues  04/17/2018 Review offers received, discuss with D8, email to Allce Tlen cnd
Tony Van Klink re offer submissions and recommendation, tc with
Alice, email to Tony, execute accepiance of offer, scan and send
to Tony, instruct DB to send executed version to purchaser,
instructions 1o DB on court report, email te Tony to request security

) opinicn on BMO and updated parcel register

Fri 04/20/2018 Review and gpprove.accounts goyable

Mon  04/23/2018 Work on cour report re agpraisol issues

Tues  04/24/2018 Review and approve accounts povuble emculs wnh Sean Avery of
Snap Commercial, work on sale justification for court report, emeil
te Teny Van Kink re court daie, review $nap commercial finance

. security documentalion, email lo Tony onit

wed  04/25/2018 Email exchanges with Tony Van Klink re count date and Sncp
Commercial security, review documentation on ownership of
resiaurant chatlek and respond to Tony. review and execuie
Acknowledgement and Direction re lease removals, scan and

_ email to Tony, commence reviewing drafl court report

Thur  D4/24/2018 Respond to email from Sean Avery of Snap Commercu:fl re secunh,r
status, raquest payout statement from Alice Tien BMO, repoert
grofling, deposit requisition re Qrkin rent

o M Netival

BECae ) Slotal el Ropnt by

020
1;50

0.50

140

010
1.50
2.30

1.60

080

$495.00

$495.00

$495.00

$495.00

$495.00

"§49500

$495.00
$495.00

$495.00

$495.00
$495.00

$495.00

$495.00

$495.00
495,00
$495.00

$425.00

$495.00

§594.00
$198.00
$247.50
$148.50

$99.00
$376.00

$99.00

$247.50

#9.00
9900
1742.50

$247.50

$693.00

$49.50
742,50
$1.138:50

£792.00

$1.237.50
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Filters Used: MSGG - Delaled lime LDockels
- Time Entry Date: 1/01/70 1o 4/30/18
- File1D: AAACIC-R: fo AAACIC-R:
Printed on: 5/02/18
Poge 8 of ?
File Name (ID): AL-CHERAGH INTERNATIONAL CORPORATION (AAACICRY)
Day Date Memo B-Hrs B-Rate Amount

Daborah Hornboate! {DHO)

Fei 04/27/2018 Emcil to fownship to raquest status of properly toxes, review CRA 4.40 $495.00 $3.168.00
claims and correspondence, tc 1o Wendy Reuger of CRA, review
security opinion af Miller Thomson, report drafling, approve
accounis payable e : . -
Mon  04/30/2018 Tel. call fram Wendy Rueger of CRA to discuss proposed clc: rms 340 $49500 $1,683.00
handiing, prepare deposit requisition for Rocket rent, email to DB to
follow up on shor-payment, email from Shannen of Township of
Ore-Medonte, respond, Complete repor! drofting and send to Tony
Van Klink for raview, email him drafi memo on appraisals, prepare

appendices ——e
Deborah Hornbostel (DRO) 42,00 $30,4%0.00
Frieda Kanarls {fKA})
Tues  02/04/2018 Sort through and carnpile documents from premises; prepare 0,70 $220.00 $154.00
. credilor lst, } e e e }
Wwed  0Z07/2018 Prepore Appendix "A" schedule of credlfcrs 030 $220.00 $66.00
Thur  02/08/2018 Prepare fax sheet, print and fax Notice of Raceiver to O.R.; 0.50 $220.00 $410.00
- R photacopy nofices, prepare lobels for mailing to creditors, . T
Fii U?lp?l'!_'pll'a, _ Prepare labels and folders, sort and file documenis. D50 5220.00 $198.00
Wed 02/14/2018  Set-up estale in Ascend, order icence. o o 0.20 $220.00 $44.00
Tues 027202018 T/’ 1a.CIBC.ond TD 1e dlosing oceounls. o o 0.i0 §220.00 $2é;06
Wed 02/21/2018  T/c's with CIBC; follow-up t/c with TD. L 0.20 $220.00 $44.00
Thur  02/22/2018 T/c's with TD bank re elosing account; email letter and court order 0.50 $220.00 3lino0
i lagal depariment, review responding emait; t/c with Hydro
PR . One‘ — ——— e RS — e - — . .
Mon  02/26/2018  Follow-up Y with CIBC: t/c wilh Hydro One. o 020 $220:00 $44.00
Thue  03/08/2018 Raquisiion payment for payables; review CIBC bank statements, 0.90 $220.00 $198.00

discuss with Danlel; numerous emails wilk Pastmedia and Toronto
Star regarding placing ad far sale of property/business in
o - newspapers, discussions with Deborchreseme; . ‘
Fii 03/09/2018 Discussion with Deborah re advertising for offers. emcul's to and 0.90 $220.00 $198.00
from Globe and Mai,; /c's and emails with Toronte Star, emails fo
ond rom Natlonal Post, . e e
Mon  03/12/2018 Various 1/c's, emalls, revisions ond dlscusslons wnh Deboroh 1,10 $220,00 $242.00
regarding placing ads for offers in Toronto Star. Toronto Sun and
Nahonol Pos' [P . [ — . .. . -
Tues 0371372018 Various 1/c's, emculs revisions qnd dlscussions with Deboran 1,50 $220.00 $330.00
' regarding placing ads for offers in Toronto Star, Taronto Sun and
Nafional Post: meet with CRA auditar and discuss payroll and HST
accounts and documents required for upcoming audit, review
same with Daniel,

Wed  03/14/2018 Reviaw and respond 1o email from Toronto Starre Ad, prowde 020 3220.00 $44.00
o __creditcardinfo. o e R
Thur  0315/2018 Email exchange with Toronto Sun; meet with CRA auditor, provnde 0.40 $320.00 $86.00
o hank statements, subsequent meeting with auditer and Deborah, o -
Mon  0319/2018 Exchange of emails with Terente Sun approving ad and confirming 0.30 $220.00 $56.00
. _ _ datesformmeingad. . . L o o
Tues  03/27/2018 Propare cheque requ:smon for paycbles. compleie RCS? form, 0.50 $220,00 $110.00

HSTLO form, letter and fax to CRA 1o open RT0002 account and add
msi a5 authorized representalive. _ -

Wed  03/28/2018 T/c with Bankrupley Highway (representing TD Bank}, advised no 0.20 %220.00 $44,00
bankruptey at this fima, only receivership: requisition payment for
poyables,

Tues  04/03/2018 Requisition payment for Toronto Sun, request tear sheets from 0.20 $220.00 $44,00

~ Toranta Sun and National Fost.

Ry Sl Be et LI B Sodmanae b
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- File I1D: AAACIC-R: to AAACIC-R:
Printed on: 5/02/18
Poge ¢ of 9
File Name (iD): AL-CHERAGH INTERNATIONAL CORPORATION (AAACIC-RY)
Day Date Memo B-Hrs B-Rate Amount
frieda Kanarls (FKA}
Wed 04/18/2018  Review and requisiiion payment for Noliond! Post invoice. ... w $220.00 $2200
Wed 04/Z5/018  Requisifion poyment for Hydro One. review previous billngs. 0.10 $220.00 $2200
Fii 0413772018 Review emall from Daniel and requisition payment for seplic 0.10 $220.00 .522.60
service. - o .
Frieda Kanarls [FKA} 10.10 52,222.00
Harvey S. Lipman (KLI)
Thur  02/15/2018 To cheque review and sign - 0.20 $495.00 $89.00
Fii 03/02/2016 Tochegquereviewandsign e ‘ 0.10 $495.00 $49.50
Harvay §. Lipman (HLI} 0.30 5148,50
Inga Friptrieas (IFR)
Mon  02/12/2018  Isuecheques o o 0.40 $50.00 '§20.00
Mon QUG Deposlt e cheave 00 §5000 320,00
Mon 03052018 Isuecheaus e, B} 0.20 $50.00 $10.00
Mon € . bsvopoyments : e 080 $50.00 $40:00
Mon  03/19/2018  Deposit; ssue chaques - o 0o ~ $s0.00 $30.00
Mon 032612018 Depostts; lssue cheque . $50.00 $2000
Mon  04/02/2018  deposiizissue payments o o $50.00 450,00
Mon  04/09/2018 Issue cheque o ) - $50.00 $10.00
Mon 04/ lézgﬁlﬁ Issue c.hiqi -~ o O $50.00 $t0.00
Mon 04/23/2018  Isuecheques . o o $50.00 $30.00
Inga Friptuleac (IFR) 5240,00
Philip H. Gennis [PGE}
Fri 03/09/2018 Review and approve pqxab!es., 0.20 $495.00 399.00
Wed 63‘.’ 1472008 Review ond approve payobles. S 020 $495.00 39,00
Tues  03/20/2018 Iégv_iew and approve payables. o e 010 349500 $49.50
Wed D3/21/2018 _ Review and gppro ble. L 0.1 $495.00 $49.50
Mon.  04/02/2018 Review cnd.opbrqygpqg_c_@[gs._n o ; 0.10 $495.00 $49.50
Tues 04032018 _ Review and opprave payables. 0.10 $495.00 $42.50
Fi 04/04/2018  Review and approve payables, 820 $495.00 $99.00
wed OANI/2018  Review and approve payable. .10 $495,00 $49.50
Tues  DA/4720\8  Review and opprova payables. ... T
Phillp H. Gennis (PGE) 1.30 $542.50
Shenaz Tolat {STO)

Mon  02/05/2018  Corporate Profile search and PPSA for Danlel Battiston

Shenaz Tolal (STO)

Tolal for File D AAACIC-R:

SRt Thoptante W Sutheee b

Grand Tetal:
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Filiers Used: MSGG - Delailed Time Dockels
- Time Entry Dote: 1/01/70 to 4/30/18
- Flle ID: AAESSO-R: to AAESSO-R.
Printed on: 5/02/18
Page 1 of 5
File Name {ID): §413340 Canada Inc. o/a Esso (AAESSO-RY)
Doy Dale Mermo B-Hrs 8-Rate Amount
Danlel Batilston (DBA)
Tues  D1/30/2018 Genarcl N o 0.80 $325.00 3260 00
Wed  01/31/2018 Drafi nohces in anhclpohon of recewershlp appoiniment, Arronge .00 $325,00 $325. 08
. for locksmith fo attend pramises. o
Thwr  02/01/2018 Receivership appointment. Travel o debtor premlses Meet with 3.40 $325.00 $1,105.00
principals to discuss appointment and sesve court order. Taking
possession matters {photos of premises, post notices, inventory of
goods an site, changing of locks to premises and fuel fanks, elc).
Measurement of fuel in fuel tanks, Relurn travel, L B )
Fef: 0270272018 Full iInventory of cigarettes and oiher tobacco products removed 3.40 $325.00 $1.170.00
from premises. Draft and send notices to CIBC and TD re: freezing
and redicreciion of funds fram corporate bank accounts. Follow
up attempts with-CIBC ond D, _ o )
Mon  02/05/2018 Review corporale profile search and PPSA, Draft and send nolices 670 $325.00 $227.50
o Meridian Credit Union re: appoiniment of receiver and request
io freeze corporate bank accounts, Discussions with OH re:
‘ ~ aulstanding:matiers to dale and siralegy moving farward, )
Tues  02/04/2018 Discussions with DH re; operale or not, sales process. and 1.10 $325.00 $357.50
appraisals, Review of appraisals and enviconmental reports
. recelved to da1e _— — ———— S — Jp— .
Thur  02/08/2018 Prepare [etters and correspondence to uhhiy and servrce provxders 1,90 $325.00 $617.50
re; appointment of receiver and request for new accounts for
service, Prepare and send correspondence to Township re:
property tax information. Prepare and finalize notice of recelver.
Review carrespondence from Township re: property tax
infornation, Discussion with Cletus Castelino re: affairs of debtor. e - ]
Fri 02/0%/2018 Corespondence o corporate accountant re: appoiniment of 0.50 $325.00 $142.50
raceiyer and raquest for financial information, i o
Mon  02/12/2018 Arrangements re: ansite inspections. Assistance with crrcmglng 1.60 3325.00 $520.00
access for appraisals. Review mail. Respond to inguiries from
creditors. Review enviranmentol report. Craft corespondence to
creditors and service providers. Assistance with apening esiale
) ) bank accounts. o L
Wed  02/%4/2018, Discussions with DH re: decision to cperate gos stafion or not. 1.00 $325.00 -$325.00:
) Review of historical sales dater and other financialinformation. i
Fri 021842018 Follow up with CIBC and TD re; freeze of corporate agoounts, 130 $325.00 $472:50
Review of corporale records in anticipation of CRA audils, Assist
with responding foincident on-sife re; coraceident, . _
Tues  02/20/2018 Follow up with CIBC., TD, Meridian re: notices to freeze bank 0,40 $325.00 $195.00
o accounts, o ~
Wed  02/21/2018 Correspondenc:e wnh Porklond Munagement re: removcl of liems 1.50 $325.00 $487.50
from premises. Discussions with CRA re: schaduling of trust
exarminations. Provide additional information to appralsal fo assist
) with preparation of appraisal, Call to OLG re: lottary terminal. . o
Thur  02/22/2018 Review response from TD re: corporate accounts. Discussion with 0.40 $325,00 $195.00
o CRA re: trust examinalion and documents required. . e L i
Fri 02/23/2018 Review Parklond Management Esso Supply Agreement, _ §325.00 $292.50
Mon  02/24/2018  Begin draffing CIM process, . o §325.00 $325.00
'  Conlinue droffing CIMre: solesprocess. o _bw $325.00 $292. 50
wad 02!28[20[8 _Drait non-disclosure agreement re: CIM. o o 1.00 33200 $325.00
Tt DS[OI!QDIS Drafi offer sheet and terms of conditions of so[e [{-H X 1.20 3325.00 5390 UD
Mon  D3/05/2018 Discussions with Perkland Management re: removal of thira- pc:rty 1.40 $325.00 $455.00

equipment from site. Correspondence with Parkland to ouihorize
access 1o site. Amangements with inspectar re: Parkland
aitendance.

S it ot Tyt 60 T
. ¥ : iy ey B




Filters Used.
- Time Entry Date: 1/01/70 to 4/30/18
- File ID:

AAESSO-R: to AAESSO-R:

Fiie Name (ID}: 6413340 Canada Inc. o/u Esso (AAESSO-R:)
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MSGG - Delallaed Tine Dockels

Printed on; 5/02/18
Page 2 of 5

Day

Date

Memo

B-Hrs B-Rala Amount

Danlel Baitiston {DBA)

Tues

wWed

Thur

Fri

Tues
Tues
\;\'ed
Fri

Tues

Mon

Tues

Tues

Wod

Wed

Thur

Fri

Moan

Pl iy

03/06/2018

03/07/2018

03/08/2018

03/09/2018

03/13/2018

03r20/2038

032172018,

oafzisine.

0372772018

04/02/2018

D4f03/20'|8

" 04/03/2018

04/0412048
(H4{04/2018°

04/05/2018

04f06/2018

péjovs2018

Lne edraed Do

_.pershable store imveniony,

. Danfe Petroleum invoicing provided to date.

Confinue drofling CiM and related appendices.

Discussions with OLG re: removal of lottery terminal from premises.
Make arangements to allow OLG access to premises. Discussions
with EZ cash re: removal of ATM machine from premises. Make
c:rrcngemenis te c!fow E? ccush dccess to premises, Confinue

Draft newspcsper adverhsemeni ren sc:les process, Inslrucilons fo FK
re! adverlising. CIM and appendices. Prepare Isting of assels for
salere: CIM, _

Finclize CiM cnd all cppend:ces Creale sales pockage. Follow
up re; equipment appraisal, property appraisal and environmenial
reliance letter,

Distribute confidentiality agreements to prospeciive purchosers,
Further assistance with sales procass,. o
Assistance with sale of gas inventory end |nsirucilons re removc:l of

Furither assistance with sole of gos |nveniory and |nstruchcms re

removalof perishable slore inventory. _ o L
Further assistance with sale of gas invenlory and |nstruchons re;

removal of perdshable slore inventory. s
Assistance with arrangements for on site slaff to supervise sale and

removal of fuelinventery.

Further assistance with sales process re; respondlng 10 queshons
and cancerns from interesied parties, distribulion of confidentiolity
agreements and CIM, advertising of sale and all other matiers
__reloted to upcoming deadling for offers. o
Assistance with matters re: sale of gasoline including meusuremeni
discrepancies. ‘

Further assistance with scles process re; respondmg 10 queshons
and concerns from interested parties, distribution of confidentiality
agreements and CIM advedising of sale and all other matters

Further cssus1ance wnh mcﬂers re: sale of f gasoline,

Further assistance with sales process re: respondlng io queshons
and concemns from interested parties, distribution of confidenfiality
agreements and CIM, advertising of sale ond all other matters
reloted to upcoming deadline for offers. Review and approval of

Further assistance with sales process re: responding to questions
and concerns from interested parties, distribution of confideniiality
agreemenis and CIM, adverfising of sale and all other malters
related te upceming decdine for offers. Assistance with tenant
matfers re: roof and water leaks. Comespandence with creditor re:
removal of ihird-parly equipment, Review ownarship

_documentation and approve removal of equipment from site.

furher assistance with sales process re: responding to questions

and concerns frominterested parties, distibution of confidentialily

agreements and CIM, advertising of sale and all other matters

related to upcoming deadiine foroffers. o .

Finalize cdvertising and correspondence with suppl'er re:
insteliction,

Ty RS B Loteang B

0.80 $325.00 $260.00

T040 $325.00 $130.00

100 $125.00 $325.00
0.60 $325.00 $195.00

0.50 $325.00 $162.50
030 $325.00 $97.50
040  §32500 $130.00
0.20 $325.00 . $65.00
110 $325.00 $357.50

220 $325.00 $715.00

220 $325.00 $715.00

“220 $325.00 $715.00

2.10 325 $682.50
210 $325.00 $482.50

270 $325.00 $877.50

2,00 $225.00 $450,00

130 $325.00 B $422.50



Filters Used:

- Time Entry Date:
- File ID:

1/01/70 o 4/30N18
AAESSO-R: to AAESSO-R:

File Name {ID}: 4413340 Canada Ine. ofa Esso (AAESSO-RY)
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MSGG - Deatailed Time Dockeis

Printed on: 5/02/18
Page 301§

Day Date

Memo

B-Hrs

B-Rate

Amount

Daniel Batiiston [DBA)

Tues

Wad

Thur

Fri

04/10/2018

04/11/2018

04/12/2018

04132018

Detailed review with DH of property appraisals conducted to date
in anticipation of deadline for offers including analysis of value re:
income-approach and direct comparison approach, Review
updated inswance certificate provided by Rocket Fireworks.
Review site inspections photos provided by Lockit. Discussion with
Lockit and Tenant re: repairs to exterior door. Discussion with Locklt
re: raof repalrs required, Payment of Carwell Sign invoice, Further
assistance with sales process:
Review and opprove Locklt invoice, Follow—up with Locklt re; roof
repairs and additional building repairs. Further assistance with
sales process. _
Review and prepore and finalize loss clcsm form for insurance
adjuster. Further assisiance with sales process. _
Assistonce wilh sales process and correspondence with
prospeclive purchasers and offerors. Review offers submitled to
date, Draft summery of offers received to date. Discussions with
DH and BMO, Reject all offers received and extend deadline o
submit revised offers. Communicalions with offerors 1o advise re:
_extended offer deadiine.

Deborah Hornbostel [DHO)

Men

Thr

Fri

Tues

Wed

Thur

Fd )

Mon

Tues

PN

01/22/2018

oaE1a0M8
O1/26{2018

© 01/30/2018

01/31/2018

02/01/2018

02/02/2018

02/05/2018

02/04/2018

Lt sl Ro, ot Ty

Review emalil from Chris Staples, execute ond issue Consent to oct
-as.Recelver gnd 'pdl via email o Chaitons

Generol

Complete rewew of application record, emcul to Allce T'en for

P!anning d:sc s’ lonwithDB_ o
Appointment updcte frorm Chns Stcp]es msfruchons 10 DB re tukmg
possession

Review of varicus documems recelved fram Chcutons bankmg flle,
update fram Chaitons re Court Order issuance, search for potentlal
gas bar operator, te and emalls with Wisam Behine, attend onsite
1o take possession and meet with Abdul Kareem

Ernail exchangaes with Alice Tien re banking info, tc 1o Ken
Moorhouse of McLean Dickey insurgnee, provide court order by
email and request to be added to policy, supervise sorfing of
records by Paul, review certain documents, instructions to DB fo
contact CIBC and 0, arrange for posling of Court order on
website

Ernail to Abdul Kareem o demand receords of the company,
review and discuss Ihe management proposal from Wissam Behnao,
tcs to appraisers Scarnlon, Thompsen, John LaCount, Bol Kosar,
email exchange with Lauren Doughty of CBRE, tcs and emails with
Ken Moorhouse re insurance issues, update DB re Meridian bank
account, f¢ o updale Alice Tien and disctss funding of
Receivership . .

Review scles and putchcse report mformcﬂson supemsa FK e
document sorting/craditor fisting/purchoses, te with Wissam Behno
to discuss menagement confrac] end banking and delivery issues,
compile funding requirements and prepare advance request to
BMO,email exchange with Ken Moorhause re insurance payment
options, email to Wissam Behno re decreased sales expeclations
and Farkland Distribufion agreement, review his resgonding ermail

Foak Lalteamns fus

2,60

Danlal Baltision (DBA)

40.40

0.10

050
0.80

030
0.20

0.80

280

$325.00

$325.00

$325.00

$325.00

$495.00

$495.00
$495.00

$495.00
$495.00

$495.00

$495.00

$495.00

$495.00

$1,332.50

$747.50

$1.072.50

$845.00

$19.430.00

$49.50
5247.'56
$398.00

$148.50
59900

$2,227.50

$394.00

$1.633.50

$1,386.00
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wissam, recalculate/frecancile, discussions with them re final fuel
sale volumes ) ) - o

e b

Filters Used: MSGG - Delailed Time Dockels
- Time Entry Dale: 1/01/70 to 4/30/18
- File ID: AAESSO-R: o AAESSQ-R:
Printed on: §/02/18
Page 4of §
Flie Name (ID); 6413340 Canada Inc, o/a Esso (AAESSO-R:)
pay Date Memo B-Hrs B-Rate Amount
Deborah Hornbostel {DHO)
Wed  02/07/2018 Meeling with Abdul Kareem and his consullant re tumover of 1.p0 $495.00 $940.50
records and financial and operationdl issues, email exchange with
wissam re updated information ond operational issues. tc fo Alice
Tien to update on pricrily payables and TD loan balance and
operational funding, supervise preparalion of creditor listing and
) NOR o -
Thur  02/08/2018 Review and Fotward K] emawis from AKareem .40 $495.00 $198.00
‘Mon  02/12/2018 Review [uel inventory report and various emails from Mr. Kareem, 1.40 $495.00 $693.00
1el call with Alice Tien to disauss funding and related issues, tel call
to Wissam to discuss operating and shut down issues, update and
discuss issues with DB
Tues  02/13/2018 Provide fuel Inventory details io Wmam. respond to email from Allze 0.50 $495.00 $247.50
Tien re priofity payobles and funding, prepare Receivers
Cerlificate and emait executed copy fo Alice Tien, cover ltr 1o her
1o send original, discussion with DB re liquidation of fuel inventory,
] email exchange with Abdul re daily sales
Weid  '02/14/2018 Ernail and te with Wisam Behno re fuel dlsposal/scle dlscusslon re 0.4¢ $495.00. $198.00
L same with DB . e _ o . ' B
Thur  02/15/2018 Atlend to ﬂnohztng insurance coverqge payment, requ:smonlng 0.20 $495.00 $99.00°
. o ‘payrment and cover letter for remittance o )
wed  02/21/2018 Review email from Parkiand requesling refurn of 5|gnage provide 0.10 $495.00: $49.50
...  rshyelionstoDB e N
Mon  03/05/2014 Review emai! from Pc:rkland requasllng reiurn of property, d|s<:uss 0.40 $495.00 $198.00.
with DB re same and destruction of cigarettes, email with Wissam
Behno re raplacement cost elc
Tues  03/04/2018 Telephone calls with Sherd and Scmoniha of OLG, prepcn'e 1,50 $495.00 $742.50
inventory of lotery tickets for return, insiructions to DB re scheduling
. ) appointment ond relum of tickets R . )
Wed  03/07/2018 Update from DB re OLG end emoils with Wlsscm re fue venﬁcaﬂon 0.20 349500 $99.00
Thur  .03/08/2018 ararige site inspection for wissam Behno _ Q.20 $475:00 §99.00
Fi 03/09/2018  TC with Celine of unit 1206 B 0.30  paEs g0 $i4e.50
sat 03/17/2018 Review and forward ofter for gas t0 DB far colcu!ahon and 0.20 $495.00 59900
] o consideralien, review response. e . i
mon 03/19/2018 Discussion with DB re offer for.gas purchcse and clternuhves 0.30 $495.00 $148.50
Tues  03/10/2018 Respond to Wissam Behno re fuel offer N 0.20 §495.00 $99.00
Wed 03/2112018 Emci[ foand fc  with Wissam Behno re. fuel sola _____ . 0.30‘_ §495.00 ma 50-
Mon 03!26/2018 Update from OB on paint removal stalus, provide further &.60 547500 529? 0o
instructions re Parkliand, te from Wissam Behno re fuel offer and
I _ amangements for remavol, instruct BMO to open bank account ‘
Tues  03/27/2018 Prepare sales quote and underlaking to adjust fer final 1,70 $495.00 $841.50
calculafions. coordinate onsite and banking arangements,
execute new RC59 form and request RT2 account, orange for
o __. bpening ol Ascend account o . o B )
wed 03/28/2018 Review improved pricing from Wlssum, prepare new draft invoice 0.40 $495.00 $198.00
N _and ematl {o him o o .
Thur 032972018 Review email from Wlssum re staius of funds for fuel purchuse. 0.40 $495.00 $198.00
confirm scheduling with OB, confirm recelpt af funds in bank
. account and prepare deposit requisition ___ e ; B
Mon  D4/02/2018 Emait conlact infarmation to Rocco for fuel, sale 1omorrow o _ Al $495.00 §4v.50
Tues  04/03/2018 Various telephone calls with Sam and Recco and discussion with 1.20 $495.00 $594.00
DB re fuel measurement issuas, provide instructions 1o Rocco 10
__attend jn Cambridge for final measurement etc - _ .
wed 04!04!2018 Review emails and supperting documentation from Rocco and 1.40 $495.00 3493.00



Filters Used:

- Time Entry Date:

136

MSGG - Ceildiled Time Bockels

1/01/70 1o 4/30/18

- File 1D AAESSO-R: to AAESSQ-R:
Printed on: 5/02/18
Page Sof 5
File Name (ID}; 6413340 Canada Inc, o/a Esso (AAESSO-RY)
Day Datle Memo B-Hrs B«Rate Amount
Deborah Hernbostel {DHO)
Thur  04/05/2018 Prepare final invoice for fuel, requisifion refund and payment of 0.70 $495.00 $344.50
Lockil invoice, email invoice o Som to confirm and obiain mailng
) address , . . e -
Fri 04/20/2018 Emall from Wissam re refund cheque stalus, invesligate and 0.20 $495,00 $97.00
tespand S e .
Deborah Hornbastel (DHO) 28.50 5$14,107.50
Frleda Kanarls (FKA)
Tues  02/06/2018 Sori and compite documents from premises; prepare creditor list: 270 $220.00 $594.00
. . ___prepatgschedulg of gasdline delivered, - .
Wed _ 02/07/2018_ Prepare Appendix "A"schedule of creditars. _ _ Ggo  s2000 $176.40
Thur  02/08/2018 Print and sort invoices and setflement reports; prepare fax cover .50 $220.008 $330,00
sheet, print and fax Notice of Receivar to C.R.; photecopy nofices,
prepare lobels for maiing to creditors,
fri 02/09/2018 Prepate labels and folders, sorl and file docurments, .80 $220.00 §174.00
Tias  02/132018 Print repdirls: discussianwith Deborah re amounts owed lo CRA, 0.30 $220.00 $66.00
Tues  D2/20/2018  T/c'sto CIBC ond TDre closing accounts. e 0.10 $220.00 $22.00
Tues  0I372018 Meet with CRA auditor and discuss payroll and HST accounts and 0.20 $220.00 $44.00
documends required for upcoming audi, review same with Daniel.
tur O3NS0 Meet with CRA auditor, provide bark statements, subsequent T 030 " $220.00 $66.00
meeting with auditor and Deborah,
Tues  03/27/2018  Complete RCS? form, HSTIO form, lefter and fox to CRA fo open 0.40 $220.00 388.00
RI0002 account and add msias autherized representative., e e _
Frieda Kanarls (FKA) FAL $1,562.00
Haran Sivanathan (H5l}
Mon  04/02/2018 G_‘eneral o . 0.20 $75.00 ) $15.00
. Haran Slvanathan (HS1) 0.20 $15.00
Inga Friptuleac (IFR}
Mon  D4/02/2018 deposit: issue payrent _ ) 0.40 $50.00 $20.00
Inga Friptuleac (IFR) 0.40 S20.00
Philip H. Gennls (PGE)
Wed 04/04/2018  Review and opprave payable; e 0.10 §495.00 $40.50
Fi_ D4/06/2018  Review and approve payables. O §495.00 $49.50
Philip H. Gennis {PGE) 0.20 $99.00
Shenaz Tolat (STO)
Mon 02/05/2016  Corporald Piofile seiarch and PPSA far Daniel Batiston e . 030 $50.00 $15.00
Shenaz Tolat [STO) 0.30 $15.00

it

Lunme g iy

Grand Total: 2.0

eyt 4 LN RN FERT THERE I

$35,448.50

$35.448.50

i
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Filers Usec: MSGG - Delailed Time Dockets
- Time Entry Date: 1/01/70 fo 4/30/18
- File |D: AATI49-R: 10 AA7I49-R:
Prnted on: 5/02/18
Page 1 of 2

Flle Name (I0): 7149816 Canada Inc. (AA7149-R:)

Day Daie Memo B-Hrs B-Rate Amount

Danlal Batiision (DBA)

Tues  01/30/2018  General B - o 0.80 $325.00 “$240,00:

Wed  DI/31/2018 Draft nofices in cnhmpohon of recelvershlp appoanlmenr Arcnge 0.60 $325.00 -iIFS-ﬁO.
o __for focksmith to atlend premises. o )

Thur  $2/01/2018 Receivership appolntment. Trcvel to debiorpremxses Meet with 1.30 $325.00 $422.50

principals to discuss appointment and serve court order. Taking

possession maiters (photes of premises, post notices. inventory of

goods on site, changing of locks to premises and fuel fanks, etc).

Refurn travel. - -

Fil 02/02/2018 Drait and send nohces to GIBC and 1D re: freezmg qnd 1.20 $325.00 $390.00
redicraction of funds from corporate bank accounts. Follow up

. attempis with CIBC ond TD. o o

Mon  02/05/2018 Review carporate profile search and PFSA Drcﬁ and send nohc:es 0.70 §325.00 $227.50

to Meddian Cradit Union re: appolntment of receiver and request
to freeze corporcne bank c:::counts Discussions wiih DH re:
Tues  02/04/218 Discussions wnh DH re. opemte or nof soles process. and 110 §325.00 $357.50
appraisals. Review of appraisals and envirenmental reports
- _receivedlo date. o e ]
Thur  02/08/2018 Prepars letters and con'espondence o uhlliy cmd service prowders 190G §325.00 $617.50
re: appointrment of receiver and request for new accaunts for
service, Prepare and send corespondence fo Township re:
properly tox information. Prepare and finalize notice of receiver.
Review carrespandence from Township re: properly tax
__information. Discussion with Cletus Castelino re: affais of debtor, .

# 02/09/2018 Correspondence to carporate accountant re: appointrment of 0.50 $325.00 $1.61"-.56'
_ . tecelverand request for finoncial infarmation. .
Mon  02/12/2018 Arangemenis re: on-site Inspections. Assistance with aranging 1.30 $325.00 §422.50

access for appraisals, Review mail, Respand to inquiries from
credifors. Review environmenial report. Draft correspondence to
creditors and service providers. Assistance with opening esfate
o bank accounts. . )
wed  02/14/2018 Review CRA ccrrespondence end outsfandmg HST crreafs B 0.60 $325,00 £195.00
lid 02/1642018 Follow up with CIBC and TD re: freeze of corporals accounts, 1.00 $325.00 132500
Review of comporate records in anticipation of CRA audils, Assist
with responding fo Incident oresite re: car accigent.

Wed  02/21/2018 Follaw up with CIBC, TD, Meridian re: nofices to freeze bank 0.40 $325.00 §1%5.00
accounis,
thur  02/22/2018 Review response from TD e ccrporoie accounts, Dlscusslon wnh 0.40 $325.00 §195.00
N CRA re: frust exarnination and documents requited,. . .
Mon  02/26/2018  Begin drafting CIM re: sales process. e - 0.20 §325.ﬂ0 $65.00
Tves 02/27/2018  Confinue droffing CiMre: sales process. o __os0 $325.00 $292.50
Wed  02/26/2018 Draft non-disclasure agfeement re: CIM. oMo §32500 $32500
Thur 0340172018 Arrange for oppralsot of restauront equipment. Droft offer sheet 1.60 $325.00 $520400
B o and ferms of condifions of sale re: CIM. s o .
Tues  03/04/2018 Continue drafting CIM and related oppendlces 0.70 $325.00 $227.50
Wed 03}0?!2018 D|sc:u55|ons wilh OLG re: removol o! lor!ery terminal f:om premlses 0.30 $325.00 §97.50

Make arrangements fo allow OLG access to premises. Disctissions
with EZ cash re: removai of ATM machine from premises. Make
arrangements fo allow EZ cash access to premises. Conlinue
] _ drofting CiM and related appendices, }
Thur  03/08/2018 Draft newspaper acdvertisemeant re: sc[es process Insiruchons fo FK 1.40 $325.00 $325.00
re: adverlising. CIM and appendices. Prepare listing of assets for
sale

il d St | Bkl Tnp ettt £ RSa) Nt
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Filters Used: MSGG - Detailed Fime Dockets
- Time Entry Dote: 1/01/70 to 4/30/18
- File ID: AATI49-R: to AATI49-R: ]
Printed on: 5/02/18
Page 2 of 2
Flle Name {ID}: 7149816 Canada Inc. [AAT7149-R:)
Day Dale Memo B-Hrs B-Rate Amount
Danlel Baliston (DEA)
Fri 0310972018 finalize CIM and all appendices. Create sales package. Follow 0.50 $325.00 $195.00
up re: equipment appraisal, properly appraisal and envirenmental
_ felionce letter. - N A
Danls| Aaffiston (DBA) 18.50 $6,012.50
Deborah Hornbostal {DHC)
Mon  01/22/2018 Review email from Chiis $laples, execute and issue Consent to act 0.10 $495.00 $49.50
L as Receiver and send pdf via email fo Chaitens o ) . B
Thur  01/25/2018 Commence review of application record ] 0.20 $495.00 $99.00
Fri 01/25/2018 Complete review of applicafion record, emcll to A!lce ﬁen for 0.20 $495.00 $99.00
___ [lurher intormation L ) o
Thur  02/01/2018 Review of varous documems recewed from Chcltons banking file, 1,50 $495.00 $742.50
update from hirn re Court Order issuonce, attend onsite to take
‘possassion ond maat with Abdul Kareem
Fi 0270272018 Emall exchonges wnh Alice Tien re banking info Ic to Ken 0.40 $495.00 $194.00
Moarhouse of McLean Dickey insurance, provide court order by
email and request to be added to policy, supervise sorting of
records by Paul, review certain documents, insiructions to DB to
contact CIBC and TD, arange for posting of Court order on
waebsite
mon  02/05/2018  Email fo Abcul Kareem fo demand records of the company 020 $495.00 $99.00
Wed:  02/07/2018.  _supavisa | praparation of credifor fising ondNOR . ) .o $495.00: $148.50
Mor  02/12/2018- Insinuctions to DB re appraisol of cissets o R 0.20 §495.00 $92.00
Tuss  02/13/2018 Respond to email from Alice Tien re peionity pcyobles cnd fundlng. 0.20 $495,00. 599.00
prepare Receiver's Cerlificate and email executad copy to Alice
Tien, cover ltr o her to send original, discussion with DB re
.. Receiver's sale process o )
Thur  02/15/2018 Attend to finalizing insurance coverage payment,requisitioning 0.10 $495.00 $49.50
payment and cover lefter for remittance O
Deborah Hornbostel (DHO) 3.40 51,483.00
Friedc Kanarls {(FKA)
Tues  02/06/2018  Sort and compile documents from premises; prepore credlitorlist, 070 _ $220.00 $154.00
Wed  02/07/2018 Prepare Appendix "A" schedule of creditors. B 0.30 $220.00 555 00
Thur  §2/08/2018 Prapare fax sheet, print and fox Notice of Receiver to O R 0.50 $220.00 $110.00
B priolocopy nofices, prepare labels far moiling fo creditors. _ _
Fi 02/09/2018 Prepcre labels and folders, sort and file documents. B 040 $220.00 $48.00
Tues 03/13/2018 Meet with CRA auditar and discuss payroll and HST accounis und 0,20 $220.00 %4400
. _ .. documentsrequired for ypcoming oudil, review same with Daniel - ; .
Thur  03/15/2018 Meel with CRA auditor, provide bank statements, subsequent 0.30 $220.00° $66.00
meeting with auditor and Deberah.
F:Ieda Kanatls {FKA) 40 5524.00
Shenaz Tolat {STO)
Mon  02/05/2018  Corporate Profile Search and PPSA for Danigl Battiston e 0.40 $50.00 $15.00
Shenaz Tolat (STO) $15.00

Tetal for Flle ID AA7149-R:

Grand Tetak:

sert Bl Sttt ol Lok s
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Court File No. CV-18-590085-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
BANK OF MONTREAL
Applicant
-and -
AL-CHERAGH INTERNATIONAL CORPORATION,
6413340 CANADA INC. and 7149816 CANADA INC.
Respondents

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

AFFIDAVIT OF SHERRY KETTLE

[, Sherry Kettle, of the City of London, in the County of Middlesex, in the Province of
Ontario, MAKE OATH AND SAY:

1. 1 am a partner with the law firm of Miller Thomson LLP (*"MT"), lawyers for msi Spergel
Inc., in its capacity as Court-appointed Receiver (the “Receiver”), of the assets, undertakings
and properties of Al-Cheragh International Corporation, 6413340 Canada Inc. and 7149816
Canada Inc. and, as such, have knowledge of the matters to which | hereinafter depose.

2, | make this Affidavit in support of the Receiver's motion for, among other things,
having the fees and disbursements of MT, as legal counsel to the Receiver, approved.

3. Attached hereto to this my Affidavit and marked as Exhibit “A” is a copy of a billing
statement which reflects, inter alia, fees and disbursements of MT for the period March 28,
2018 to April 30, 2018. [ affirm that the billing statement accurately reflects the services
provided by MT during that period and the fees and disbursements claimed by it. The total
fees are $8,192.00, the disbursements are $515.30, plus applicable taxes in the amount of
$1,107.12. Attached hereto to this my Affidavit and marked as Exhibit ‘B" is a statement
summarizing MT's fees. Lawyers and staff at MT have collectively expended a total of 17.10

31083829.1
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-

billable hours in connection with this matter as outlined in the summary of fees attached as
Exhibit “B”.

4, To the best of my knowledge, the rates charged by MT throughout these proceedings
are comparable to the rates charged by other firms in the Southwestern Ontario market for

the provision of similar services. No premiums have been charged.

SWORN before me at the City of London,
in the County of Middlesex, Province of
Ontario this 3rd day of May, 2018

o LAl

O PAMIN

S e S o S sl o

A Commissioner g taking affidavits.

S e Rene

Daniche Marie Parry, 3 Commisionar
Province of » e,
s

310839291
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Attached are Exhibits “A” and “B” to the
Affidavit of Sherry Kettle sworn the 3rd
day of May, 2018

,(L—)PW/

A Commissioner, @c.

Danlete Rarle Parry, a Commissioner, elc.,
Province of Ontario, while a Studant-at-Law,
Expires August 22, 2020,

142
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In the Matter of the Receivership's of
Al-Cheragh International Corporation {"Al-Cheragh"} and 6413340 Canada Inc. ("641")
Receiver's Statements of Receipts and Disbursements
as at April 30, 2018

Receipts Al-Cheragh 641 Combined

Deposit on Sale of Property and Chattels S 120,000 S - $ 120,000
Advance from Secured Creditor 30,000 - 30,000
Sale of Fuel Inventory - 15,400 15,400
Rental Income 15,360 - 15,360
HST Collected 1,733 2,002 3,735
Cash on Hand 200 - 200
Miscellaneous Receipts 142 3 145
Total Receipts 167,434 17,405 184,840

Disbursenents

Appraisal Fees 5,433 - 5,433
Insurance 5,262 - 5,262
Locksmith Costs and Security 4,494 854 5,348
Advertising of Sales Process 3,941 - 3,941
HST Paid on Disbursements 1,979 111 2,090
Utilities 1,615 - 1,615
Repairs and Maintenance 1,395 - 1,395
Filing Fee, License Fee and Travel 548 70 618
Total Disbursements 24,667 1,035 25,702

Total Receipts less Disbursements $ 142,768 § 16,370 $ 159,138 reco
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Court File No. ———CV-18- -

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) WEEKDBAYWEDNESDAY, THE #16TH

JUSTICE DAY OF MONTHMAY, 20¥R2018

BETWEEN:

BANK OF MONTREAL

-and —

AL-CHERAG ERNATIONAL CORPORATION
6413340 CANAD 7149816 CANADA IN

Respondents

APPLICATION UNDER Section 243 of the Bankruptey and insolvency Act,
R.8.C. 1985, ¢, B-3, as amended and Section 101 of the Courfs of Justice Act,
R.S.0, 1990, ¢, c-43, as amended

APPROVAL AND VESTING ORDER

THIS MOTION, made by fRRECEIVER'S NAMEImsi Spergel Inc. in its capacity as the
Court-appointed receiver (the "Receiver”) of the undertaking, property and assets of {PEBTOR}
¢the—DebterAl-Cheragh Internati rporation. 6413340 Canad nd 7149816 Canad

Inc. (the "Debtors"} for an order approving the sale fransaction (the "Transaction") contemplated
by an agreement of purchase and sale (the "Sale Agreement") between the Receiver and

PNAME-OE-PRURCHASER]Noorallah_Nawrozada and Alex Scholvar, in trust for 2633720

31111755.1
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Ontario Inc. (the "Purchaser") dated IBATFEJApril 17, 2018 and appended to the Report of the
Receiver dated {PATEJMay 4. 2018 (the "Report™), and vesting in the Purchaser the
Debter2sDebtors’ right, title and interest in and to the assets described in the Sale Agreement
(the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

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

PNAMES-OE-OTHER PARTIES-APPEARING}-no one appearing for any other person on the
service list, although properly served as appears from the affidavit of INAME]}Julie Franchini

sworn [BATEMay ___, 2018 filed™

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

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receivers
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate”), all of the Debter'sDebtors’ right, title and interest in and to the
Purchased Assets described in the Sale Agreement fand listed on Schedule B hereto}* shall

vest absolutely in the Purchaser, free and clear of and from any and all security interests

311117551
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{whether contractual, statutory, or otherwise), hypothecs, mortgages, frusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other
financial or monetary claims, whether or not they have attached or been perfected, registered or

1k

filed and whether secured, unsecured or otherwise (collectively, the "Claims™) including, without

limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order
of the Honourable Justice [INAME]Hainey dated foATESFebruary 1. 2018; (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Froperly
Security Act, (Ontario) or any other personal property registry system; and (jii) those Claims
listed on Schedule C hereto (all of which are collectively referred to as the "Encumbrances”,
which term shall not include the permitted encumbrances, easements and restrictive covenants
listed on Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Purchased Assets are hereby expunged and discharged as against
the Purchased Assets.

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

Registry Division-e ODCATION-of-a Transfer/Deed-of Land-in-the-form-prescribed-by
Land—Resistration—Reform—iet—duly—executed—bythe Receiver]fLand Titles Division of
H-0CATHON}Simeoe (#51) of an Application for Vesting Order in the form prescribed by the
Land Titles Act and/or the Land Registration Reform Acfl?, the Land Registrar is hereby directed
to enter the Purchaser as the owner of the subject real property identified in Schedule B hereto
(the “Real Property”) in fee simple, and is hereby directed to delete and expunge from title to the

Real Property all of the Claims listed in Schedule C hereto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and

3111175851
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stead of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate
all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased
Assets with the same priority as they had with respect to the Purchased Assets immediately
prior to the sale®, as if the Purchased Assets had not been sold and remained in the possession

or control of the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the
Receiver's Certificate, forthwith after delivery thereof.

6. F-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

any bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the DebterDebfors;

31111755.1
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankrupicy that may be appointed in respect of the DebterDebtors and shall not
be void or voidable by creditors of the BebterDebtors, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankrupfcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive cr unfairly prejudicial
conduct pursuant to any applicable federal or provincial legislation.

Z $—THIS COURT ORDERS ANBD-PECEARES-that-the—Transactionis—exemptifrom-the
leati £ the Brlh-Sal Gntario)that the Confidential A i he R hall

ntil th rlier of he completion of the Tran ion b) f r of this
Court.

8. 9-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.

311117551
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Schedule A — Form of Receiver's Certificate

Court File No. ——CV-18-590085-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

BETFWEEN:

-and —

AL-CHERAGH INTERNATIONAL CORPORATION,
6413340 CANADA INC and 7149816 CANADA INC
Respondents

APPLICATION UNDER Section 243 of the Bankruplcy and Insolvency Act,
R 1 B- mended and Section 101 of the Cou f Justice Ac

R.8.0. 1990, ¢, ¢-43, as amended
RECEIVER’S CERTIFICATE

RECITALS

A Pursuant to an Order of the Honourable fNAME-OFIEDGEIMr. Justice Hainey of the
Ontario Superior Court of Justice (the "Court") dated {PATE-OE-ORBERTINAMEOE

RECERERIFebruary 1, 2018, msi Spergel Ing, was appointed as the receiver (the "Receiver")
of the undertaking, property and assets of [DEBTORHthe“DebterAl-Cheragh International

Corpogation, 6413340 Canada Inc. and 7149816 Canada Ine. (the "Debtors’).
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.

B. Pursuant to an Order of the Court dated IPAFELMay 16, 2018, the Court approved the

agreement of purchase and sale made as of {PATE-OE-AGREEMENTApril 17, 2018 (the
"Sale Agreement") between the Receiver {ebtor}-and INAME OFE PHRCHASER]ang

Nograllah Nawrozada and Alex Scholyar, in trust for 2633720 Qntario Inc, (the "Purchaser") and
provided for the vesting in the Purchaser of the DebterisDebtors’ right, title and interest in and to

the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets
upen the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by
the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing
as set out in section-esections 11 and 12 of the Sale Agreement have been satisfied or waived
by the Receiver and the Purchaser; and (iii) the Transaction has been completed to the
satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section-egections 11 and 12 of the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

PNAME-OFRECEIVER]msi Spergel Inc, in
its capacity as Receiver of the anderialdng;
property-and-asselsof [DPEBTOR]assets,

jertaki ! f FAL-
CHERAGH INTERNATIONAL

7149816 CANADA INC,, and not in its
personal capacity

Per:

159

Name: Deborah Hornbostel
Title: Senior Principal
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Schedule B — Purchased Assets

1 The real pr. ribe PTLTACONZ2EPR ORO PTS 1 & 2, 51R61

he right, ti nd i if an in al agreemen

(collectively, “Leases™ in respect of the Real Property, or any portion thereof, including,

BOAITERN20192741431110424 1
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Schedule B1 — Personal Property
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Schedule C — Claims to be deleted and expunged from fitle to Real Property

1 harge reqgi N 99724 on May 5, 2011 to Bank of Montreal in the amoun
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Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1, Any undetermined or inchoate liens and charges incidental to the Purchased Assets;

7 Any 1 ropriation conferred upon, reserved to or vesting in Her Maije he
Any registere icti r covenants that run with the Real Prope rovided th
me have been i ith in all material r cts:

Any easemen ights of wav or right of re-entry in favou

or adversely j@ggi ring the geggnt ge of the Real Property; ggg -
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170

Court File No. \-18- -
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE —— ) WEEKDAYWEDNESDAY, THE #16TH
JUSTICE —— g DAY OF MONTHMAY, 20¥R2018
B-ETFWEEMN:
PLAINTIEFE
Rlaintiff
BETWEEN:
BANK OF MONTREAL _
-and —
DEFENDANT
Pefendant
- NTER
6413340 CANADA INC and 7149816 CANADA INC,
- Respondents

DISCHARGE ORDER

THIS MOTION, made by {RECEIVER'S-NAMEImsi Spergel [nc. in its capacity as the
Court-appointed receiver M_e__(the "Receiver") of the HﬂéeFt—a-lem—g—pPepeﬁy—aﬂd-assetS

Canada Inc.. and 7149816 Canada Inc. (together, the "BebterDebtors"); for_infer alia. an order:

EY



and the First and Fi f the Receiver h u May 4, 201

r fr nd clear of all encumbrances save and except the permitted

) 4—approwng the Wactwm% of the Receiver as—setout

com g[g;e the agmlmgrayon of the receivership estate and the fees and
disbursements-of the Receiver and its Jegal counsel;

counsel; and-

3102230981 31 110756.1
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S-of this Order];
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, Report;the-affidavits efthe Receiver and-its-counsel

as-to-fees-(the"Fee-Affidavits"); and on hearing the submissions of counsel for the Receiver, no
one else—appearing for any other person on the service list, although properly served as

evidenced-byappears from the Affidavitaffidavit of iNAME]Julie Franchini sworn {BATELEMay
2018 filed*—;

—

1. THIS COURT ORDERS that the_Report and the conduct and activities of the Receiver;
as-set-out-in-the-Repeort;_reported therein be and the same are hereby approved.

1 1 Aprii_30 nd the Receiver's projecte
Disbursements as sef forth in the Report be and-the Eee-Affidavits; are hereby approved.

3. THIS COURT ORDERS that;_following the completion of the transaction contemplated
by the Agreement all funds remaining in the Receiver's hands from the realization of the assets,
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undertakings and properties of the receivership estate after payment of the—fees—and
disbursementsherein-approved;all realty tax arrears, the costs and expenses to complete the
mm@ﬁww_—w&mw the Receiver sha%l—paﬁhe-memeﬁ

5. 4—THIS COURT ORDERS that-upen-payment-of the-amountsset-out-inparagraph 3
hereoffand upon the Receiver filing a certificate certifying that it has completed the eother
vities describad-in-the R Jadministra f i jvershi | it
of the Final Statement of Receipts and Disbursements, the Receiver shall be discharged as
Receiver of the undertaking—property—and—assetsassets, undertakings and propetiies of the
BebterDehtors, provided however that notwithstanding its discharge herein (a) the Receiver
shall remain Receiver for the performance of such incidental duties as may be required to
complete the administration of the receivership herein, and (b) the Receiver shali continue to
have the benefit of the provisions of all Orders made in this proceeding, including all approvals,

protections and stays of proceedings in favour of [RECEIVER'S-NAMEImsi Spergel Inc. in its

capacity as Receiver.

6. 5+4THIS COURT ORDERS AND DECLARES that RECEIVER'S-NAME}msi Spergel
Ing. is hereby released and discharged from any and all liability that RECENVER'S
NAMEImsi Spergel ing, now has or may hereafter have by reason of, or in any way arising out
of, the acts or omissions of {RECEIVER'S-NAME]msi Spergel Inc. while acting in its capacity

as Receiver herein, save and except for any gross negligence or wilful misconduct on the

Receivert's part. Without limiting the generality of the foregoing, JRECEIVER'S-NAMI}msi
Spergel Inc. is hereby forever released and discharged from any and all liability relating to

3404TaeL31110756.1
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[

matters that were raised, or which could have been raised, in the within receivership

proceedings, save and except for any gross negligence or wilful misconduct on the Receivert's

part.}*

his Court, as m n r irable to give effect to this Order or to assist the Receiver
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