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Court File No. CV-24-00716425-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
DUCA FINANCIAL SERVICES CREDIT UNION LTD.
Applicant

-and -

10503452 CANADA INC. and ASIF KARIMOV

Respondents

IN THE MATTER OF AN APPLICATION PURSAUNT TO SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, RSC 1985, c B-3. AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, c C43, AS AMENDED

NOTICE OF MOTION

msi Spergel inc. (“Spergel”) in its capacity as Court-appointed receiver (in such capacity,
the “Receiver”) of 10503452 Canada Inc. (the “Debtor”), will make a Motion to a Judge.

PROPOSED METHOD OF HEARING: The Mation is to be heard:
OlIn writing under subrule 37.12.1 (1) because it is;

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

OIn person;

OBy telephone conference;

X By video conference.

On Monday, August 17, 2026, at 12:15PM or as soon after that time as the Motion can be heard
at Toronto, Ontario.

THE MOTION IS FOR:



1. An Approval and Vesting Order, substantially in the form attached hereto at Schedule “A”,

inter alia:

a.

b.

approving the sale transaction contemplated by the Agreement of Purchase and
Sale dated October 7, 2025, entered between 1001334444 Ontario Inc. (the
“Purchaser”) and the Receiver, as Vendor, as amended on November 19, 2025,
and on April 23, 2026 (collectively, the “Sale Agreement”) with respect to the Real
Property (as defined below), and authorizing the Receiver to complete the

transaction thereby (the “Transaction”); and,

vesting in the Purchaser all of the Debtor’s rights, title and interest in and to the
Real Property, free and clear of any claims and encumbrances, including the Trust
Notice (as defined in the First Report), save and except for “Permitted

Encumbrances” as defined at Schedule “D” to the APS.

2. An Ancillary Order, substantially in the form attached hereto at Schedule “B”, inter alia:

a.

Abridging the time for service, filing and confirmation of the Notice of Motion and
the Motion Record be abridged so that this motion is properly returnable on August
17, 2026;

Approving the First Report of the Receiver dated July 22, 2026 (the “First
Report”), and the activities and conduct of the Receiver set out therein provided,
however, that only the Receiver, in its personal capacity and only with respect to
its own personal liability, shall be entitled to rely upon or utilize in any way the
approval of the First Report;

Sealing the Confidential Appendices (as defined herein) to the First Report until

the earlier of the completion of the Transaction or until further Order of this Court;

Approving the Receiver's Interim Statement of Receipts and Disbursements as

detailed in the First Report; and,

Approving the fees and disbursements of the Receiver, and the fees and

disbursements of its counsel, and authorizing payment of same;

Approving the Proposed Distributions (as defined in the First Report);



3. The costs of this motion on a substantial indemnity basis, if opposed; and,

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

just.

THE GROUNDS FOR THE MOTION ARE:

The Appointment of the Receiver

1. Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior Court of
Justice dated May 14, 2024 (the “Appointment Order”), on application by Duca Financial
Services Credit Union Ltd. (“Duca”), Spergel was appointed as the Receiver, without
security, of assets, undertakings and properties of the Debtor.

2. The Property (as defined in the Appointment Order) includes the real property municipally

known as 740-748 Sheppard Avenue West, Toronto, legally described as:

PART OF LOT 6 PLAN 3062 DESIGNATED AS PARTS 1 AND 2 ON PLAN 66R-
26936; CITY OF TORONTO (10171-0602 (LT))
(the “Real Property”).

The Receiver's Activities

3. The Receiver’s activities since its appointment have concentrated on, among other things:

a. Securing possession of the Real Property, arranging for insurance coverage of
same, regularly attending at and otherwise dealing with necessary maintenance
and repairs to the Real Property, as applicable, and communicating with the City
of Toronto in respect of outstanding property taxes;

b. Monitoring, approving and arranging payment for the ongoing operating expenses,

and continued various insurance policies in the name of the Receiver; and,

c. Entered into a listing agreement with Colliers for the Real Property and managed

the Sales Process (as defined in the First Report).

4. The Receiver requests that this Honourable Court approve its actions, as outlined in the

First Report.



The Sale Process and Sale Agreement

5. Paragraph 3 (j) of the Appointment Order authorizes the Receiver to market any or all the
Property of the Debtor, including advertising and soliciting offers in respect of the Property
of the Debtor, and negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate.

6. Paragraph 3 (k) of the Appointment Order authorizes the Receiver to sell the Property of the

Debtor, subject to Court approval, having regard to the monetary limits set out therein.

7. Paragraph 3 (I) of the Appointment Order authorizes the Receiver to apply for a 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.

8. The Receiver recommends the completion of the Transaction which resulted from the
completed Sales Process, which the Receiver submits was conducted in accordance with
the Soundair principles. The Receiver requests that this Honourable Court approve the

Transaction.

Trust Notice

9. Ontitle to the Real Property, subsequent in time to the Duca Charge (as defined in the
First Report), is a Notice of trust agreement entered into between the Debtor and Orkhan
Karimov (“Karimov”), which purports the grant Karimov a 50% beneficial interest in the

Real Property (the “Trust Notice”).

10. It is the Receiver position that the Trust Notice is prohibited by section 62(1) of the Land
Titles Act, and is a “Claim”, within the meaning of the draft Approval and Vesting Order
attached at Schedule “A” hereto (the “AVQ”), that is properly vested out under the AVO.

The Receiver requests this Honourable Court’s declaration to this effect.

Sealing Order

11. Until such time as the Transaction is completed, or until further order of this Court, the
Receiver is of the view that the information and documentation contained in the
Confidential Appendices should be sealed in order to avoid the negative impact that the

dissemination of the confidential information contained therein would have.



12. The disclosure of the information contained in the Confidential Appendices could

potentially impair the value maximizing purpose of the sales process as conducted by the
Receiver, and the sealing order sought in relation to the Confidential Appendices (i) aligns
with the purpose of the sales process and the interest promoted therein; (ii) is fair and
reasonable in the circumstances; and (iii) will achieve the desired benefit without unduly

impairing the openness of the Court’s process.

Professional Fees

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

from time to time. The Receiver and its counsel have each properly incurred fees and
disbursements as detailed in the First Report, which the Receiver requests that this

Honourable Court approve and authorize to be paid.

Proposed Distribution

14. The Receiver proposes the following distributions from the proceeds of the Transaction

15.

16.

17.

18.

19.

20.

(the “Proposed Distribution”):
a. payment of the Professional Fees (as defined in the First Report);
b. the Property Tax Arrears Distribution (as defined in the First Report); and,
c. the Interim Duca Distribution (as defined in the First Report).

The Receiver anticipates a surplus in the estate after the above distributions. The Receiver
proposes to retain the surplus proceeds to fund its further activities, as the Receiver
contemplates further motions for directions with respect to future distributions and the
Receiver’s discharge.

Section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3;
Sections 100 and 137(2) of the Courts of Justice Act, R.S.0. 1990, c. C.43;

Sections 62(1) and 93(3) of the Land Titles Act, R.S.0. 1990, c. L.5;

Rules 1.04, 2, 3 and 37, of the R.R.0O. 1990, Reg. 194: Rules of Civil Procedure; and,

Such other grounds as counsel may advise and this Honourable Court may permit.



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

1. The Appointment Order;

2. The First Report of the Receiver dated July 22, 2026; and,

3. Such materials as counsel may advise and this Honourable Court may permit.

July 24, 2026

HARRISON PENSA LLP
Barristers & Solicitors

130 Dufferin Avenue, Suite 1101
London, ON N6A 5R2

Timothy C. Hogan (LSO #36553S)
Tel: 519-679-9660
Fax: 519-667-3362
Email: thogan@harrisonpensa.com

Lawyers for the Receiver,
msi Spergel inc.
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Court File No. CV-24-00716425-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERICAL LIST)

THE HONOURABLE ) MONDAY, THE 17"
)
JUSTICE ) DAY OF AUGUST, 2026

DUCA FINANCIAL SERVICES CREDIT UNION LTD.
Applicant

-and -

10503452 CANADA INC. and ASIF KARIMOV

Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel Inc., solely in its capacity as the Court-appointed
receiver (the "Receiver™) of the undertaking, property and assets of 10503452 Canada Inc. and
Asif Karimov (together, the "Debtors™) for an order approving the sale transaction (the
"Transaction") contemplated by an asset purchase agreement (the "Sale Agreement™) between the
Receiver and 1001334444 Ontario Inc. (the "Purchaser™) dated October 7, 2025, as amended, and
vesting in the Purchaser all of the Debtor’s right, title and interest in and to the assets described in
the Sale Agreement (the "Purchased Assets") and referenced in Schedule “B” hereto, was heard this

day by judicial videoconference via Zoom at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report of the Receiver and Appendices thereto 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 Sydney Inghelbrecht sworn, July 24,
2026, 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.

. 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 Conway dated May 14, 2024; (ii)
all charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Ontario) or any other personal property registry system; and (iii)
those Claims listed on Schedule C hereto (all of which are collectively referred to as the
"Encumbrances”, which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule D) and, for greater certainty, this Court orders that
all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged

and discharged as against the Purchased Assets.

. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Toronto (No. 66) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land
Registrar is hereby directed to enter the Purchaser as the owner of the subject real property
identified in Schedule B hereto (the “Real Property”) in fee simple, and is hereby directed
to delete and expunge from title to the Real Property all of the Claims listed in Schedule C

hereto.



. 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.

. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the
Receiver's Certificate, forthwith after delivery thereof.

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

. 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;

. THIS COURT ORDERS that 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



10.

constitute nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall
it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal

or provincial legislation.

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.

THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. on the date of this Order and is enforceable without the need for entry or filing.

Justice, Ontario Superior Court of Justice - Commercial List



Schedule A — Form of Receiver’s Certificate
Court File No. CV-24-00716425-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERICAL LIST)

DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Applicant
-and -
10503452 CANADA INC. and ASIF KARIMOV
Respondents
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior Court of

Justice (the "Court") dated May 14, 2024, msi Spergel Inc. was appointed as the receiver (the
"Receiver") of the undertaking, property and assets of 10503452 Canada Inc. and Asif Karimov
(together, the “Debtors”).

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale made as of October 7, 2025 (the "Sale Agreement™) between the Receiver, solely
in its capacity as court-appointed receiver of all of the property and assets of 10503452 Canada
Inc. and Asif Karimov, and 1001334444 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 the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.



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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

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

msi Spergel Inc., solely in its capacity as
Receiver of the undertaking, property and
assets of 10503452 Canada Inc. and Asif
Karimov and not in its personal capacity

Per:

Name:
Title:



Schedule B — Purchased Assets

The Purchased Assets, as defined in the Sale Agreement including, without limitation, the Real
Property described as follows:

PART OF LOT 6 PLAN 3062 DESIGNATED AS PARTS 1 AND 2 ON PLAN 66R-
26936; CITY OF TORONTO (PIN 10171-0602 (LT))

Known municipally as 740-748 Sheppard Avenue West, Toronto, Ontario



Schedule C — Claims to be Deleted and Expunged from title to Real Property

1. AT5664920, being a charge in favour of DUCA Financial Services Credit Union Ltd.
registered March 1, 2021;

2. AT5664963, being a notice of assignment of rents in favour of DUCA Financial
Services Credit Union Ltd. registered March 1, 2021,

3. AT6441978, being a notice in favour of Orkhan Karimov registered October 17, 2023;

4. AT6514558, being a construction lien in favour of Tregebov Cogan Architecture Ltd.
registered February 15, 2024;

5. AT6520108, being a certificate in favour of Tregebov Cogan Architecture Ltd.
registered February 27, 2024.



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

(unaffected by the Vesting Order)

1. NY647545, being an agreement registered September 21, 1973;

2. TR57844, being a notice in favour of Her Majesty The Queen in Right of the Department of
Transport Canada registered March 27, 2000;

3. AT3039729, being an application to amend legal description registered June 7, 2012;
4. AT3175336, being an application to consolidate registered November 15, 2012;
5. 66R26936, being a reference plan registered July 23, 2013;

6. AT3357602, being an application for absolute title registered July 23, 2013
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Court File No. CV-24-00716425-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 17" DAY
)
JUSTICE ) OF AUGUST, 2026

DUCA FINANCIAL SERVICES CREDIT UNION LTD.
Applicant
- and -

10503452 CANADA INC. and ASIF KARIMOV
Respondents

ORDER

THIS MOTION, made by msi Spergel Inc., in its capacity as the Court-appointed receiver (the
“Receiver”) of all the assets, undertakings and properties of 10503452 Canada Inc. (the “Debtor™), for an
order approving the Receiver’s First Report to the Court dated July 22, 2026, including the Confidential
Appendices (the “First Report”), and the activities and conduct of the Receiver as detailed therein; approving
the fees and disbursements of the Receiver, and the Receiver’s counsel, Harrison Pensa LLP (all as detailed
in the First Report) (the “Professional Fees™), and payment of same, be approved, and for other associated

relief was heard this day by judicial teleconference via Zoom at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion dated July 24, 2026, the First Report, and on hearing the
submissions of counsel for the Receiver and all other counsel for such other parties present, all properly

served, as it appears from the Affidavit of Service of Sydney Inghelbrecht sworn July 24, 2026, filed:

SERVICE

1. THIS COURT ORDERS that the time for service, filing and confirmation of the Notice of Motion
and the Motion Record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service and confirmation hereof.



CAPITALIZED TERMS

2. THIS COURT ORDERS that capitalized terms not defined herein, shall have the meanings

ascribed thereto in the First Report.

REPORT AND ACTIVITIES OF THE RECEIVER

3. THIS COURT ORDERS that the First Report and the activities and conduct of the Receiver, as
set out in the First Report, be and are hereby approved; provided, however, that only the Receiver, in its
personal capacity only with respect to its own personal liability, shall be entitled to rely upon or utilize in

any way such approval.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

4. THIS COURT ORDERS that the Receiver’s Statement of Receipts and Disbursements as outlined
in the First Report be and is hereby approved.

PROFESSIONAL FEES
5. THIS COURT ORDERS that the Professional Fees and payment of same, be and are approved.

SEALING

6. THIS COURT ORDERS that the Confidential Appendices to the First Report be and are hereby

sealed, pending the completion of the Transaction, or further Order of the Court.

GENERAL

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory
or administrative body having jurisdiction in Canada, the United States, or any other jurisdiction, 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, to grant representative status to the Receiver in any foreign

proceeding, or to assist the Receiver and its agents in carrying out the terms of this Order.



8. THIS COURT ORDERS that this Order and all of its provisions are effective from the date of

this Order and is enforceable without any need for entry or filing.

Justice , Ontario Superior Court of Justice



DUCA FINANCIAL SERVICES CREDIT UNION LTD. V. 10503452 CANADA INC. and ASIF KARIMOV

Applicant Respondents
Court File No. CV-24-00716425-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO, ONTARIO

ORDER

HARRISON PENSA P
Barristers & Solicitors

130 Dufferin Avenue, Suite 1101
London, Ontario N6A 5R2

Timothy C. Hogan (LSO #36553S)
Tel : (519) 679-9660

Fax: (519) 667-3362
Email: thogan@harrisonpensa.com

Lawyers for the Receiver,
msi Spergel inc.




DUCA FINANCIAL SERVICES CREDIT UNION LTD. V. 10503452 CANADA INC. and ASIF KARIMOV

Applicant Respondents
Court File No. CV-24-00716425-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO, ONTARIO

NOTICE OF MOTION

HARRISON PENSA ‘P
Barristers & Solicitors

130 Dufferin Avenue, Suite 1101
London, Ontario N6A 5R2

Timothy C. Hogan (LSO #36553S)
Tel: (519) 679-9660

Fax: (519) 667-3362
Email: thogan@harrisonpensa.com

Lawyers for the Receiver,
msi Spergel inc.



mailto:thogan@harrisonpensa.com

Tab 2



Court File No. CV-24-00716425-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Applicant

-and -

10503452 CANADA INC. and ASIF KARIMOV

Respondent

FIRST REPORT OF MSI SPERGEL INC.
IN ITS CAPACITY AS THE RECEIVER OF
10503452 CANADA INC. and ASIF KARIMOV

July 22, 2026

#12064663v1
Doc ID: 82¢33b3b8d9e5dec94b84ffc30fc49b63738048e



Table of Contents

l. APPOINTMENT AND BACKGROUND ......ccccoiiiiiiiiciii s 1
1. PURPOSE OF THIS FIRST REPORT AND DISCLAIMER .......ccccccoiiiiiiiiiine, 2
1. ACTIONS OF THE RECEIVER. ... 4
V. SALES PROCESS AND THE TRANSACTION.......ccoiiiiiiii 5
V. TRUST AGREEMENT BETWEEN 1050 AND KARIMOV.........ccocociviiiiiii 10
VI. REQUEST FOR A SEALING ORDER ... 11
VILI. CANADA REVENUE AGENCY ....ooiiiiiiiicii e 11
VIIl. FEES AND DISBURSEMENTS OF THE RECEIVER AND COUNSEL ............. 12
IX. RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS ............. 12
X. PROPOSED DISTRIBUTIONS. ..ot 13
XI. RECOMMENDATION. ...ttt 14
#12064663v1

Doc ID: 82¢33b3b8d9e5dec94b84ffc30fc49b63738048e



APPENDICES

1. Order Appointing Receiver by The Honourable Madam Justice Conway dated
May 14, 2024

2. Endorsement of the Honourable Madam Justice Conway, dated May 14, 2024
3. Redacted Listing Proposal of Colliers, dated June 6, 2024

4, Colliers Listing Agreement, dated June 18, 2024

5. Colliers Amendment to MLS Listing, dated September 26, 2024

6. Colliers Listing Extension, dated December 20, 2024

7. Colliers New Listing Agreement, dated September 23, 2025

8. Redacted 1001334444 Ontario Inc. Agreement of Purchase and Sale, dated
October 16, 2025

9. Redacted 1001334444 Ontario Inc. Agreement of Purchase and Sale
extension amendments, dated November 19, 2025, and April 23, 2026

10. Redacted Colliers Marketing Summary
11. Parcel Register for the Real Property dated June 18, 2026

12. Report of Registrations under the Personal Property Security Act, current to
June 17, 2026

13.  Harrison Pensa LLP Opinion to the Receiver, dated June 18, 2026

14. 1050 Confidentiality Undertaking, dated November 7, 2025

15.  Trust Agreement, dated October 22, 2020

16.  Trust Notice, dated October 17, 2023

17.  Correspondence between Receiver's Counsel and counsel for Karimov

18. Canada Revenue Agency’s HST Deemed Trust Claim, dated July 23, 2025

19. Fee Affidavit of Trevor Pringle, Sworn July 17, 2026

#12064663v1
Doc ID: 82¢33b3b8d9e5dec94b84ffc30fc49b63738048e



20. Fee Affidavit of Victoria Adams, Sworn July 17, 2026

21. Receiver’s Interim Statement of Receipts and Disbursements as of July 17,
2026

22. Receiver’s Certificate

23. The City of Toronto Property Tax Statement, dated May 6, 2026

#12064663v1
Doc ID: 82¢33b3b8d9e5dec94b84ffc30fc49b63738048e



CONFIDENTIAL APPENDICES

1. Unredacted 1001334444 Ontario Inc. Agreement of Purchase and Sale, dated
October 16, 2025

2. Unredacted 1001334444 Ontario Inc. Agreement of Purchase and Sale extension
amendment, dated November 19, 2025, and April 23, 2026

3. Antec Appraisal Group - Appraisal Report for 740-748 Sheppard Avenue, Toronto
ON

4. Colliers — Appraisal Report for 740-748 Sheppard Avenue, Toronto, ON

5. Unredacted Listing Proposal of Colliers for 740-748 Sheppard Avenue, Toronto, ON
dated June 6, 2024

6. Unredacted Colliers Marketing Summary

#12064663v1
Doc ID: 82¢33b3b8d9e5dec94b84ffc30fc49b63738048e



l. APPOINTMENT AND BACKGROUND

1. This first report (“First Report”) is filed by msi Spergel inc. (“Spergel”) in its
capacity as the Court-appointed receiver (in such capacity, the “Receiver”) over
the real property located at 740-748 Sheppard Avenue West, Toronto, ON (the
“‘Real Property”) which 10503452 Canada Inc. (“1050”) is the registered owner.

2. 1050 is a federal corporation with its registered head office located at 477 Wilson
Heights Blvd, Toronto, ON.

3. Asif Karimov (“Asif”) and Orkhan Karimov (“Orkhan”) are the directors of 1050.
4, 1050 is the registered owner of Real Property.

5. The Real Property is vacant land with no physical improvements being made to
the land.

6. On application made by Duca Financial Services Credit Union Ltd. (“DUCA”)
pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act (the “BIA”)
and section 101 of the Courts Justice Act (the “CJA”), Spergel was appointed as
the Receiver over the property located at 740-748 Sheppard Avenue West,
Toronto, ON (“Real Property”) by the Order of the Honourable Madam Justice
Conway of the Ontario Superior Court of Justice (the “Court”) on May 14, 2024 but
did not take effect until May 17, 2024 at 3pm (“Receivership Order”). A copy of
the Receivership Order and Endorsement of the Honourable Madam Justice
Conway are attached to this First Report as| Appendices “1” and

7. The Receiver retained Harrison Pensa LLP (the “Receiver’s Counsel”) as its

independent legal counsel.
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Il. PURPOSE OF THIS FIRST REPORT AND DISCLAIMER

8. The purpose of this First Report is to report to the Court regarding the Receiver’s
activities and conduct since the Receiver's appointment on May 17, 2024, and to
seek Orders from this Court:

I. approving this First Report of the Receiver dated July 22, 2026, and the
appendices thereto (the “First Report”) and the activities of the Receiver

described therein;

il. approving the Receiver’s Interim Statement of Receipts and Disbursements
as of July 17, 2026;

iii. approving the sale transaction (the “Transaction”) contemplated by an
agreement of purchase and sale dated October 16, 2025 (the “Sale
Agreement” or “1001 APS”) between 1001334444 Ontario Inc. (the
‘Purchaser” or “1001”) and the Receiver for the purchase and sale of 740-
748 Sheppard Avenue West, Toronto, ON, and as amended on November
19, 2025 and April 23, 2026, and attached as Confidential Appendices
“1” and “2” to the First Report and authorizing the Receiver to do all things

and execute all documentation necessary to complete the Transaction;

Iv. vesting the right, title, and interest of 1050 in the Purchased Property in and
to the Purchaser, free and clear of encumbrances, including the Trust
Notice (as defined herein), except as permitted by the 1001 APS;

V. sealing the Confidential Appendices 1 through 6 to this First Report until the
earlier of the completion of the Transaction or further Order of this
Honourable Court;

Vi. authorizing and directing the Receiver to make a distribution to Duca
Financial Services Credit Union Ltd. (“DUCA”), or such other party, as
directed by DUCA, in the amount of $50,000.00, plus interest, upon closing
of the Transaction, to repay the Borrowings (as defined herein) (the “Interim

Duca Distribution”);
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Vil. authorizing and directing the Receiver to make a distribution to the City of
Toronto in the amount of $130,744.65, plus any other amounts accrued at
the closing of the Transaction, for the outstanding realty taxes (the
“‘Property Tax Arrears Distribution”);

Viii. an Order approving the Receiver’s fees for the period of up to and including
June 30, 2026, in the amount of $69,373.15, all of the foregoing being
inclusive of HST and disbursements, as well as authorizing the Receiver to
make payment of such amounts from the sale proceeds;

iX. an Order approving the legal fees of the Receiver’s Counsel for the period
up to and including July 17, 2026, in the amount of $37,664.65, all of the
foregoing being inclusive of HST, as well as authorizing the Receiver to
make payment of such amounts to Harrison Pensa LLP from the sale

proceeds; and,
(8 (vi) to (ix) collectively, the “Proposed Distribution”)

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

permit.

9. The Receiver will not assume responsibility or liability for losses incurred by the
reader due to the circulation, publication, reproduction, or use of this First Report
for any other purpose.

10. In preparing this First Report, the Receiver has relied upon certain information
provided to it by the Debtors and or its principals. The Receiver has not performed
an audit or verification of such information for accuracy, completeness or
compliance with Accounting Standards for Private Enterprises or International
Financial Reporting Standards. Accordingly, the Receiver expresses no opinion or

other form of assurance with respect to such information.

11. Unless otherwise stated, all monetary amounts contained in this First Report are
expressed in Canadian dollars.
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ACTIONS OF THE RECEIVER

12. Immediately upon its appointment, the Receiver directly or through the Receiver’'s

Counsel attended to the following:

I. secured possession of the premises, arranged for insurance coverage, and

dealt with all necessary maintenance and repairs where applicable;

il. opened a dedicated trust account for the receivership entity and dealt with

existing bank accounts;

iii. arranged for the registration of the Receiver’s interest on the title to Real

Property, where applicable;

V. regularly attending at the premises to conduct inspections and deal with any

maintenance issues;

V. monitoring, approving, and arranging payment for the ongoing operating
expenses;
Vi. arranged for the continuation of various insurance policies in the name of

the Receiver;

Vil. communications with the City of Toronto with respect to the outstanding

property taxes;
viii. entered into a listing agreement with Colliers for Real Property;

IX. assisted Colliers with the compilation of information for the data room for

the sale process;

X. managed the sale process in conjunction with Colliers as detailed in this

First Report;

Xi. communicated with the various stakeholders including unsecured creditors

throughout the receivership;

Xil. notified the office of the Superintendent of Bankruptcy of its appointment as

Receiver;
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Xiil. prepared and filed all documents mandated by the Bankruptcy and
Insolvency Act.; and

Xiv. communicated with the Canada Revenue Agency (“CRA”) with respect to

setting up the Receiver’s Harmonized Sales Tax account.

V. SALES PROCESS AND THE TRANSACTION

13. Pursuant to the terms of the Receivership Order, the Receiver was empowered
and authorized to, among other things, market any or all of the Debtors’ assets,
including advertising and soliciting offers in respect of the assets and negotiating
such terms and conditions of sale as the Receiver, in its discretion, deemed

appropriate.

14. The Receiver engaged the services of Antec Appraisal Group (“Antec”) and
Colliers International Realty Advisors Inc. (“Colliers”) to attend and conduct full
narrative appraisals of the Real Property. The Receiver obtained appraisals in
relation to the Real Property from Antec on June 13, 2024, and from Colliers on
June 12, 2024. Copies of the appraisal reports are attached to this First Report as
Confidential Appendices “3” and “4”.

15. The Receiver requested sales and marketing proposals from two GTA commercial
real estate brokers, Cushman & Wakefield (“Cushman”), and Colliers International
(“Colliers™). The Receiver chose Collier's proposal as their commission structure
was lower, their valuation was in line with the appraisals received, and they were

familiar with the market area. A copy of the sales and marketing proposal of

Colliers with valuations redacted is attached to this First Report as|Appendix “3”.

The unredacted copy of the sales and marketing proposals is attached to this First
Report as Confidential Appendix “5”.
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16.

17.

vi.

Vii.

18.

19.

The Receiver entered into an MLS Listing Agreement with Collier’s dated June 18,

2024, at a list price of $1.00 (the “Listing Agreement”). A copy of the Listing

Agreement is attached to this First Report as|Appendix “4”|

Collier's marketing for the Real Property consisted of the following:

Targeted email campaigns to Colliers’ proprietary developer and land

investor database (approx. 3,000 contacts).

Dedicated listing webpage continuously maintained during both formal and
soft marketing periods.

MLS exposure during each active listing phase to ensure maximum
visibility.
Large signage erected on the Property throughout the marketing period.

Direct outreach to known multifamily and redevelopment groups with active

mandates in mid-rise and infill markets.

Continuous buyer follow-up and relationship management during soft

periods to maintain engagement and awareness.

A total of 46 Confidentiality Agreements were executed throughout the sales

process.
(collectively, the “Sales Process”)

The Sales Process was designed to ensure that the marketing process was fair
and reasonable, and that prospective interested parties had the ability to make an

offer to purchase the Real Property.

Colliers widely marketed the Real Property to garner maximum interest, with
twenty-four confidential agreements by interested parties signed prior to the bid
deadline. The Receiver in consultation with Colliers set an initial bid deadline for
September 18, 2024. At that time, the Receiver received multiple offers, however

the offers were not acceptable.

#12064663v1

Doc ID: 82¢33b3b8d9e5dec94b84ffc30fc49b63738048e



20. On September 26, 2024, the Receiver through Colliers had the property re-listed
with a list price of $5,950,000. A copy of the amended listing agreement is attached

to this First Report as|Appendix “5”|. The original listing agreement with Colliers

was set to expire on December 19, 2024, but was extended further to February 19,

2025, attached to this First Report as| Appendix “6” |is a copy of the listing

extension dated December 20, 2024. During this time, no acceptable offers were

received.

21. On September 23, 2025, the Receiver entered into a new listing agreement with

Colliers. Attached to this First Report as|Appendix “7”|is a copy of the new listing

agreement.

22. On October 2, 2025, the Receiver received an offer from 1001 and the Receiver
subsequentially expended efforts to negotiate with 1001, with negotiations
resulting in the Receiver accepting 1001’s firm offer on October 16, 2025 (the

“Offer”) which was amended at the request of 1001 as follows:

on November 19, 2025, increasing the deposit held and extending closing
to May 18, 2026;

il. On April 23, 2026, extending the closing date to August 31, 2026.

Attached to this First Report ag Appendices “8’] and[“9"]is a copy of the redacted
1001 APS and the two amendments to the 1001 APS.

23. Over the course of the Sales Process, 46 Non-Disclosure Agreements were

executed, and a total of six offers were received. Attached to this First Report as

| Appendix “10”| is a copy of Collier’s redacted sale process summary. Attached to

this First Report as Confidential Appendix “6” is a copy of the unredacted sales

process summary.

24. The Receiver is of the view that the Sales Process was conducted in a
commercially reasonable manner and that the market was extensively canvassed
pursuant to Collier's marketing efforts, as detailed above. Further, the Receiver is

of the opinion that the efforts of Collier's through the listing on MLS and their
7
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internal and external network have provided sufficient exposure of the Real

Property to the market.

25. ltisthe opinion of the Receiver that the terms and conditions contained in the 1001
APS are commercially reasonable in all respects and that the purchase price in the
1001 APS is within market value of the Real Property and is the best outcome in

the circumstances. The Real Property is being sold on an “as is, where is” basis.
26. The benefits of proceeding with the 1001 APS include:

I. the Transaction has the highest deal certainty with closing subject only to

the granting of an Approval and Vesting Order;
il. the Purchaser has conducted significant due diligence;

iii. the complete of the Transaction will allow the Receiver to look to complete
the administration of the estate in a timely and cost-effective manner.

27. The Receiver has consulted with DUCA, the first mortgagee, in respect to the 1001
APS and DUCA supports the completion of the Transaction.

28. Therefore, the Receiver recommends that the Court approve the 1001 APS. If the

Transaction is approved, it will close in accordance with the terms of the 1001 APS.

29.  Accordingly, the Receiver is seeking, among other things, an Approval and Vesting
Order in respect of the Transaction contemplated by the 1001 APS.

30. The Receiver has made several attempts through Colliers to contact 1001 with
respect to the closing of the Transaction and the name of 1001’s counsel. To date

1001 has been none responsive to Colliers.

31. Attached to this First Report asl Appendices “11” and |“12”| respectively, are

copies of the Parcel Register for the Real Property dated June 18, 2026, and a
report of registrations against 1050 under the Personal Property Security Act
(“PPSA”) current to June 17, 2026.

32. Duca is the only creditor with a registration under the PPSA as against 1050 in
relation to the Real Property.
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33. The registered encumbrances as against the Real Property are summarized as
follows, and include a first in time registered Charge in favor if Duca as against the
Real Property in the principal sum of $4,670,000 (the “Duca Charge”):

2019/11/0 [Transfer $6,040,000 [Royal Lane Sheppard North Ltd.[10503452 Canada Inc.

1

2021/03/0 [Charge $4,670,000 [10503452 Canada Inc. DUCA Financial Services
1 Credit Union Ltd.

2021/03/0 [No Assgn Rent Gen 10503452 Canada Inc. DUCA Financial Services
1 Credit Union Ltd.

2023/10/1 |Notice $2 Karimov, Orkhan

.

2024/02/1 (Construction Lien $67,869  [Tregebov Cogan Architecture

5 Ltd.

2024/02/2 (Certificate Tregebov Cogan Architecture

U Ltd.

2024/05/2 |APL Court Order Ontario  Superior Court off msi Spergel inc.

8 Justice (Commercial List)

34. The Receiver is in correspondence with counsel to the lien claimant, Tregebov
Cogan Architecture Ltd., and with counsel to Karimov (as further defined and
described below).

35. The Receiver's Counsel has provided its opinion that the security comprised of the

first mortgage held by DUCA is valid and enforceable in accordance with its terms.
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Attached to this First Report as|Appendix “13”|is a copy of Harrison Pensa LLP’s

opinion to the Receiver dated June 18, 2026.

36. The Receiver has concluded that the first mortgage held by DUCA is a senior
charge over the Real Property, subject to the claims under the Receivership Order

37. 1050 has executed a Confidentiality Undertaking dated November 7, 2025. On
November 20, 2025. The Receiver did provide the Respondent with a copy of the
1001 APS, and the amendment dated November 18, 2025. Attached to this First
Report as|Appendix “14”[is a copy of the Confidentiality Undertaking dated
November 7, 2025.

V. TRUST AGREEMENT BETWEEN 1050 AND KARIMOV

38. The Receiver is aware of a trust agreement dated October 22, 2020, entered into
between 1050 and Orkhan Karimov (“Karimov”) which purports to grant to
Karimov a 50% beneficial interest in the Real Property (the “Trust Agreement”),

with notice of same receipted on title to the Real Property on October 17, 2023

(the “Trust Notice”). Attached to this First Report as |Appendix “15”|is a copy of

the Trust Agreement, and as Appendix “16’] is a copy of the Trust Notice.

39. The Trust Notice, registered on October 17, 2023, was registered on title to Real
Property following the registration of the Duca Charge, which was registered March
1, 2021.

40. The Receiver's Counsel has provided its position that the Trust Notice, which
seeks to assert an unregistered estate, right, interest or equity in the Real Property,
is prohibited pursuant to section 62(1) of the Land Titles Act. Specifically, the
Receiver's Counsel has provided its position that an asserted trust or beneficial
claim in land is not a registrable encumbrance pursuant to section 62(1) of the
Land Titles Act; and that the Trust Agreement, which purports a promised share of

net sale proceeds to Karimov, does not automatically become an interest in land.

10
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41. Itis the Receiver’s position that the Trust Notice is a claim that is properly vested

out under the Approval and Vesting Order sought herein.

42.  The construction lien and certificate in favor of Tregebov Cogan Architecture Ltd.
(the “Lien Claim”) is also a claim properly vested out under the Approval and

Vesting Order sought herein.

43. The Receiver's Counsel, in advising Karimov of the Sale Agreement in early
November 2025 and prior to the two amendments, has been advised by counsel
for Karimov that Karimov intends to assert his priority in the Real Property.

44. The Receiver's Counsel has made requests to counsel as to Karimov’s position on

the sale approval motion and has not received a response to date. Attached to

this First Report as |Appendix “17”|is a copy of correspondence between the

Receiver's Counsel and counsel for Karimov.

VI. REQUEST FOR A SEALING ORDER

45. The Receiver is seeking a sealing order with respect of the Confidential
Appendices to this First Report as they each contain commercially sensitive
information, the release of which prior to the completion of the sale transaction with
1001 would be prejudicial to the stakeholders of 1050.

Vil.  CANADA REVENUE AGENCY

46. On July 29, 2025, the Receiver received a deemed trust claim from Canada
Revenue Agency (“CRA”) for HST in the amount of $22,961.12 with respect to the
outstanding periods of December 3, 2023, to May 14, 2024. Attached to this First

Report as|Appendix “18’] is a copy of CRA’s HST claim.
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VIII. FEES AND DISBURSEMENTS OF THE RECEIVER AND COUNSEL

47.  Attached to this First Report ag Appendix “19”|is the Affidavit of Trevor Pringle,

sworn July 17, 2026, (the “Pringle Affidavit”) which incorporates, by reference a
copy of the time dockets pertaining to the receivership 1050 for the period to and
including June 30, 2026.

48. The fees and disbursements of the Receiver in respect of the receivership of 1050
for the period to and including June 30, 2026, fees of $69,373.15 (inclusive of HST
and disbursements) were charged by Spergel as detailed in the Pringle Affidavit.

This represents a total of 141.50 hours at an effective rate of $422.49 per hour;

49.  Attached to this First Report asl Appendix “20’1 is the Affidavit of Victoria Adams,
sworn July 17, 2026, (the “Adams Affidavit”) which incorporates, by reference a

copy of the time dockets for the period up to and including July 17, 2026 (the

“‘Harrison Fee Period”).

50. The fees and disbursements of Harrison in respect of the Harrison Fee Period
amount to $37,664.65 (inclusive of HST and disbursements), as detailed in the
Adams Affidavit.

(the sums at paragraphs 47 and 49 collectively, the “Professional Fees”)

51. The Receiver has reviewed the Receiver's Counsel's accounts and given the
Receiver’s involvement in this matter, the Receiver is of the view that all the work
set out in Receiver's Counsel’s accounts was carried out and was necessary. The
hourly rates of the lawyers who worked on this matter were reasonable considering
the services required, and the services were carried out by lawyers with the

appropriate level of experience.

IX. RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

52.  Attached to this First Report as|Appendix “21”|is a copy of the Receiver’s Interim

Statement of Receipts and Disbursements as of July 17, 2026.

12
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X.  PROPOSED DISTRIBUTIONS

53. Pursuant to the Receivership Order, the Receiver borrowed monies from DUCA in
the principal amount of $50,000.00 plus interest (the “Borrowings”) to fund certain
expenses in these proceedings, which funding is secured by the Receiver's

Borrowing Charge, as provided for in the Receivership Order. Attached to this First

Report as |Appendix “22’1 is a copy of the Receiver’s Certificate representing the

Borrowings to date.

54. The City of Toronto (“Toronto”) has a priority charge to the existing mortgages in

respect of property tax arrears that have accrued in respect of the Real Property.

Attached to this First Report as| Appendix “23’ is a copy of the property tax

statement issued by Toronto on May 6, 2026, confirming the balance owed, in the
amount of $130,744.65.

55.  Accordingly, the Receiver is proposing to make a distribution (after payment of the
fees and disbursements of both the Receiver and the Receiver's Counsel, as

outlined in this First Report) as follows:

I. to the City of Toronto in the amount of $130,744.65 or such amount accrued
at the closing of the Transaction for outstanding property tax arrears (the
“‘Property Tax Arrears Distribution”);

il. To DUCA, or such other party as DUCA might direct, for the repayment of
the Borrowings, pursuant to Receiver Certificate in the amount of
$50,000.00, plus interest thereon, in accordance with Receiver’s Certificate

that was issued to DUCA (the “Interim Duca Distribution”);

56. The Receiver anticipates a surplus in the estate after the above distributions. As
the administration of the receivership is not completed, the Receiver proposes to
retain the surplus proceeds to fund its further activities and contemplates the need
for a further motion(s) to the Court for directions with regards to a future distribution
with respect to the Trust Notice and the Lien Claim and with respect to the

Receiver’s discharge.
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Xl.  RECOMMENDATION

57.  For the reasons outlined in this First Report, the Receiver respectfully requests
that the Court grant the relief specified at paragraph 8 of this First Report.

Dated at Hamilton this 22" day of July 2026.

msi Spergel inc.

solely in its capacity as the Court-appointed

Receiver of 10503452 Canada Inc. and not in its personal
or corporate capacity.

Per:

—

I

Trevor B. Pringle, CFE, CIRP, LIT
Partner
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APPENDIX 1



Court File No. CV-24-00716425-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MADAM ) TUESDAY, THE 14"
)
JUSTICE CONWAY ) DAY OF MAY, 2024

DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Applicant
- and -
10503452 CANADA INC. and ASIF KARIMOV
Respondents
ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant, DUCA Financial Services Credit Union
Ltd. (“DUCA”), 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.O.
1990, c. C.43, as amended (the “CJA”) appointing msi Spergel Inc. as receiver (in such capacity,
the “Receiver”) without security, over the real property municipally described as 740-748
Sheppard Avenue West, Toronto as further described in Schedule “A”, and all personal assets,
undertakings and properties of 10503452 Canada Inc. (the “Debtor”) acquired for, or used in
relation to a business carried on by the Debtor, was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the affidavit of Ivan Bogdanovich, sworn April 5, 2024 and the Exhibits
thereto, the factum of DUCA, and on hearing the submissions of counsel for DUCA, counsel for

the Debtor, counsel for Orkhan Karimov, and all other counsel as set out in the Counsel Slip, no
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one appearing for any other party although duly served as appears from the affidavit of service of
Alexandra Teodorescu sworn April 8, 2024, and on reading the consent of msi Spergel Inc. to act

as the Receiver,
SERVICE

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

hereby dispenses with further service thereof.
EFFECTIVE DATE OF RELIEF

2. THIS COURT ORDERS that this Order shall not take effect until 3:00 p.m. on May 17,
3024 (the “Effective Date”). On the Effective Date, this Order shall immediately take effect
without any further Order of the Court, unless all indebtedness, liabilities and obligations of the

Debtor to the Applicant have been repaid in full by the Effective Date.
APPOINTMENT

3. 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 the real property
municipally described as 740-748 Sheppard Avenue West, Toronto as further described in
Schedule “A”, and all personal assets, undertakings and properties of the Debtor acquired for, or
used in relation to the business carried on by the Debtor, including all proceeds thereof (the

“Property”).

RECEIVER’S POWERS

4. 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)

(b)

(©)

(d)

(e)

®
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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;

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

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

cease to perform any contracts of the Debtor;

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

conferred by this Order;

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

or parts thereof;

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

security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;
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(@)
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to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

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

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

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

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,

(1)  without the approval of this Court in respect of any transaction not
exceeding $50,000.00, provided that the aggregate consideration

for all such transactions does not exceed $250,000.00; and

(i1) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required.

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

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

owned or leased by the Debtor;

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

which the Debtor may have; and

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

the performance of any statutory obligations.

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

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

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

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

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

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

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records”) in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 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.

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

may be required to gain access to the information.
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8. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

9. 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

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

11. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(i11) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.

CONTINUATION OF SERVICES

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

14. 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

15. THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. 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
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relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18. 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

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “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.

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

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

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

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$100,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver's Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “B” hereto (the “Receiver’s

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

25. 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.
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SERVICE AND NOTICE

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

website at https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-

%20commercial/#Part III_The E-Service List) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule 16.04 of
the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and
paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be
effective on transmission. This Court further orders that a Case Website shall be established in
accordance with the Protocol with the following URL

https://www.spergelcorporate.ca/engagements.

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

day after mailing.

GENERAL
28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

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

acting as a trustee in bankruptcy of the Debtor.

30. 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


https://url.ca.m.mimecastprotect.com/s/UGSSCXLKKXTX1VWzT6BoEv?domain=ontariocourts.ca
https://url.ca.m.mimecastprotect.com/s/UGSSCXLKKXTX1VWzT6BoEv?domain=ontariocourts.ca
https://www.spergelcorporate.ca/engagements
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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.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. THIS COURT ORDERS that DUCA shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of DUCAS security or, if not
so provided by DUCA's security, then on a substantial indemnity basis to be paid by the Receiver

from the Debtor's estate with such priority and at such time as this Court may determine.

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

order.
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SCHEDULE "B"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the “Receiver”) of the assets,
undertakings and properties of 10503452 Canada Inc. (the “Debtor”) acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated the 11" day of April, 2024 (the “Order”) made in an action having Court file
number CV-24-00716425-00CL, has received as such Receiver from the holder of this certificate

(the “Lender”) the principal sum of $ , being part of the total principal sum of
$ which the Receiver is authorized to borrow under and pursuant to the Order.

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

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

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

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

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of , 20

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

Per:

Name:
Title:
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ONTARIO SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

COUNSEL/ENDORSEMENT SLIP

COURT FILE NO.: CV-24-00716425-00CL

TITLE OF PROCEEDING: Duca Financial Services Credit Union Ltd v. 10503452 Canada Inc., et al
JUSTICE CONWAY

BEFORE:

DATE: May 14, 2024

NO.ONLIST: 1

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party:

Name of Person Appearing

Name of Party

Contact Info

Alexandra Teodorescu

Timothy Dunn

Counsel for the Applicant, Duca
Financial Services Credit Union
Lid.

ateodorescu@blaney.com

tdunn@blaney.com

For Defendant, Respondent, Responding Party:

Name of Person Appearing

Name of Party

Contact Info

Faraz Khan Counsel for the Respondents, Faraz.khan@khanllp.com
10503452 Canada Inc and Asif
Karimov
For Other, Self-Represented:
Name of Person Appearing Name of Party Contact Info

Eldar Babayev

Counsel for Orkhan Karimov

eldar@esblaw.ca
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ENDORSEMENT OF JUSTICE CONWAY:

[1]

[2]

[3]

[4]

[5]

[6]

[7]

This application for the appointment of a receiver returned to me today after two previous
adjournments to permit the respondent company (10503452 Canada Inc. (“105”)) to
refinance. Mr. Khan for 105 advised that the Vector financing has progressed and security
documents have been drafted but 105 needs more time for the transaction to close.

I am denying a further adjournment. This matter was before me on April 11" and April
30™, at which times I adjourned the application. On April 11, 2024, and as set out in my
endorsement of that date, Mr. Khan advised that 105 consented to the receivership order if
the refinancing did not close by April 30™. It is now May 14, 2024

Although I am not granting an adjournment and putting Duca to the expense of another
attendance, I am prepared to give a few more days (as requested by Mr. Khan) for the
refinancing to close, if indeed it is that close. I will delay the effectiveness of the order
until 3 p.m. on May 17, 2024. Counsel for Duca shall advise the court forthwith thereafter
whether the indebtedness has been paid out and the order has or has not come into effect.

Ms. Teodorescu advised that Duca will provide Mr. Khan with a discharge statement
forthwith and no later than 3 p.m. tomorrow.

With respect to the order itself, I am satisfied that the appointment of a receiver is just and
convenient in this case. 105 owes over $4.3 million to Duca and has been in default since
the loan matured on January 1, 2024. Duca holds both a first mortgage and a General
Security Agreement. The required notices have been sent. The security held by Duca
provides for the appointment of a receiver on default.

Mr. Babayev for Orkhan has not filed any responding materials on this application. He
requested that the receivership order be more clearly restricted to the real property at 740-
748 Sheppard Avenue, the subject matter of Duca’s first mortgage, and not the adjacent
real property. Ms. Teodorescu was agreeable to that clarification and has now amended the
draft appointment order. With respect to Orkhan’s alleged trust interest in the property, the
trust agreement was registered on title over 2.5 years after the Duca mortgage was
registered. According to Duca,105 did not disclose the alleged Orkhan beneficial interest
in the property to Duca at the time the credit agreement was signed. Section 62(1) of the
Land Titles Act, RSO 1990, c. L5 precludes the registration of a notice of trust on title. I
accept Duca’s submission that this alleged beneficial interest does not stand in the way of
making the appointment order. Any interest asserted by Orkhan can be addressed at a later
stage, such as on a motion for an AVO or a distribution motion.

Considering all of the circumstances, I consider it just and convenient to grant the
appointment order and have now signed the amended version. Order to go as signed by me



and attached to this Endorsement. This order is effective from the date provided therein
and is enforceable without the need for entry and filing.
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Executive
Summary

June 6™, 2024

It is our understanding that msi Spergel Inc. as court-appointed receiver (the "Client") intends to dispose of
the real property municipally described as 740-748 Sheppard Avenue West, Toronto, Ontario (the "Property"
or “Subject Site"). Given the Property’s location with zoning approvals in place for a boutique mid-rise
development project, it should be exposed to the open market by a highly qualified team that specializes in
mixed-use redevelopment to drive premium pricing.

Our team has extensive experience working with various receivers, including msi Spergel Inc., on a wide
array of distressed assets throughout Toronto and the GTA.

Our in-depth underwriting and sales processes are designed to create economic transparency, compelling
builders to bid honestly and reach their full potential. Enclosed, you will find a comprehensive marketing
strategy plan, a detailed project timeline, and an estimated valuation based on a proven industry
development pro forma.

We have meticulously created and reviewed pro formas under three scenarios:
1. Building as-is; and

2. Optimizing the project by removing Parking Level 2
3. Optimizing the project by removing Parking Level 2 and increasing saleable density

Our strategy aims to maximize value, ensure certainty, and mitigate risk. We are confident that our approach
will deliver the best possible outcome for the Property

We are eager to work with you and can provide references upon request.

Sincerely,

A

Steve Keyzer lan Gragtmans Alex Holiff
Executive Vice President Executive Vice President Vice President
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The
Team

Consider us an extension of your team

Steve lan Alex Preethi Stephanie
Keyzer* Gragtmans” Holiff* Suresh Plos”
Executive Vice Executive Vice Vice Senior Urban Brokerage Projects
President President President Planner Specialist

Corporate Support Leadership Analysis / Research

Brian Dan Robert Roni Russell Men
Rosen Holmes Frost Pachenko Wills Lee

Chief Executive President, Senior Managing Manager, Financial Senior Research Associate Director,
Officer Brokerage Services Director, Investments Analysis Team Analyst Marketing Studio
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Dedicated Team Support

Team Leads Professional Summary

Steve
Keyzer

Executive Vice President
Toronto Brokerage
steve.keyzer@colliers.com

Professional Summary

Steve is a key leader within the multifamily,
redevelopment, and intensification vertical in the GTA. He
acts on behalf of an ever-increasing number of private,
corporate, institutional, and governmental urban real
estate/landowners, as well as insolvency, bankruptcy,
and restructuring firms to maximize the value of

their properties. He brings certainty with a focused

and diligent approach to process while establishing
highest & best use for a given asset. He is able to guide
property owners through the value maximization and/
or redevelopment process to align value expectations for
sale as well as Joint Venture projects.

Steve has extensive experience with high density
transit-oriented development sites having transacted
on numerous projects that are adjacent to or integrate
transit.

Alex
Holiff

Vice President
Toronto Brokerage
alex.holiff@colliers.com

Professional Summary

Alex is a member of Colliers' Redevelopment Advisory
Group, a team of professionals dedicated to maximizing
value for owners of high-density redevelopment
properties across the GTA. Over his 8-year brokerage
career, Alex has sold more than $500m of urban
redevelopment properties on behalf private property
owners, receivers, developers and public-sector clients.

Prior to commercial real estate sales, Alex worked for
Scotiabank’s real estate department, in various leasing,
property and asset management roles.

Alex obtained his MBA and HBA from the Richard Ivey
School of Business in London, Ontario in 2016 and 2012
respectively.

lan
Gragtmans

Executive Vice President
Toronto Brokerage
ian.gragtmans@colliers.com

Professional Summary

lan's 32 years of experience in assembling and
leading highly effective teams to maximize value
creation while maintaining certainty are well known.
His integrity, strategy creation, transparency and
execution of process coupled with his connectivity to
and understanding of capital markets has made him a
valuable asset for his clients.

lan is a regular television on-air guest and
commentator at the Canadian Broadcasting
Corporation (CBC) and the Business News Network
(BNN) where he educates the business community
about current market conditions and future trending
in the commercial real estate industry.

Preethi
Suresh

Senior Urban Planner
Toronto Brokerage
preethi.suresh@colliers.com

Professional Summary

Preethi is a Registered Professional Planner

with experience in land use planning, real estate
market analysis, and development feasibility. She
has experience reviewing existing and emerging
planning policy frameworks, developing multi-
site conceptual massing diagrams, and producing
statistical floor area information to determine the
financial feasibility of projects. Her education in
Urban and Regional Planning and professional
background in real estate consulting has provided
her with a strong foundation in analyzing both the
built form and market dynamics associated with
each development.
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C O | | | e rS, 1. Direct marketing to key Local, National, and

International Colliers hubs.
Global Reach

Direct access to foreign Investor / Developer Groups

2. Leverage PropTech Specializing in Foreign Investors

Luke Dawson

CEO
EUROPE, MIDDLE
EAST, AFRICA

investorist.
Colliers
INTERNATIONAL
Ny
Gil Borok
CEO
UNITED STATES
o . R Kenny 3. Tap Into Colliers’ Global Capital Markets
avier Lomelin CEO
CEO ASIA PACIFIC
LATIN AMERICA
a W %
J M
CREDIA
$100bn+ 2500+ 1500+ 100+ 20% 490+
Transaction Number of Capital Markets International Investor Meeting New Capital Capital Markets Offices R E DA
Volumes in 2021 Transactions Professionals Meetings Sources Worldwide THE REAL ESTATE DEVELOPERS

ASSOCIATION OF HONG KONG

& & it B R OB B &
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Team Record of Distressed Transactions

30 Front Street N, Haldimand
71 acres | 66 Single-Family Estate Lots
Approved 66 Lot Subdivision Land

160-178, 186 Main St, Unionville
1.37 acres | 36,000 SF potential GFA
Mixed-Use Heritage

Sold Price: $14,100,000

58-62 Shepherd Rd, Oakville
1.37 acres | Two 10-Storey Condos
Mixed-Use Development

Sold Price: $16,000,000

2849-2857 Islington Ave, Toronto
0.84 acres | 74,971 SF Approved GFA
Approved Mid-rise Redevelopment Site

110-116 Avenue Rd, Toronto
0.35 acres | 55,000 SF potential GFA
Mixed-Use Development

Sold Price: $16,100,000

16 Lock St & 12 Lakeport Rd

1.11 acres | 23,000 SF of commercial
Community Commercial - St Catharines
Sold Price: $8,100,000
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301-317 Queen St E, Toronto
0.44 acres | 131,319 SF potential GFA
OLT Approved Development Site

Carriage Ridge & Hills Resort
27.83 acres | 11 Buildings & 491 Units
Horseshoe Valley Timeshares

Sold Price: $60,000,000

Hemlock & Vince Ave, Toronto
0.36 acres | Low Rise Residential
Complex / Townhomes

Sold Price: $4,900,000

250 Danforth Road, Toronto
3.40 acres | 266,617 SF potential GFA
Approved High Density Development

3070 Ellesmere Rd, Toronto
1.30 acres | 261,772 SF potential GFA
Mixed-Use Development

Sold Price: $15,000,000

1450 Don Mills Rd, Toronto
4.63 acres | 150,000 rentable SF
Office Building

Sold Price: $24,900,000

10747 Bayview Ave, Richmond Hill
9.21 acres | 388,000 SF+ potential GFA

Approved Low Rise Development

51 Bradford St, Barrie

8.66 acres | 1.7M SF Potential GFA
Mixed-Use Development

Sold Price: $14,900,000

740-748 SHEPPARD AVENUE WEST, TORONTO |

Adelaide & Charlotte, Toronto
0.32 acres |328,000 SF potential GFA
48 & 6-Storeys - Mixed-Use Heritage
Sold Price: $90,000,000

520 Ellesmere Rd, Toronto
6.78 acres | 105,000 rentable SF
Medical Office Building
Sold Price: $26,000,000
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Civic Address

Legal Description

PIN

Location

Site Area

Current Status

Zoning

Official Plan

Property Overview

740-748 Sheppard Avenue West, Toronto

PART OF LOT 6 PLAN 3062 DESIGNATED AS PARTS 1 AND
2 ON PLAN 66R-26936 CITY OF TORONTO

033244510

Fronting on Sheppard Avenue West, west of
Bathurst Street

18,855 SF (0.18 acres)

Vacant Land

CR - Commercial Residential

Mixed Use Areas




Official Plan Zoning By-law

In accordance with Map 16 - Land Use Plan in the City of Within the City of Toronto Zoning By-law 569-2013, the Property is zoned as ‘CR - Commercial Residential'. The CR
Toronto Official Plan, the Property is designated ‘Mixed zoning permits residential and commercial uses including apartment buildings, retail, office, and other commercial
Use Areas'. This designation allows for commercial, uses. The total density permitted within the CR zone is 2.5 FSI with a maximum building height of 46 metres. The
P | a n n i n & residential, and institutional uses, in single or mixed-use Property is subject to exception 40, which indicates that a maximum of 82 dwelling units and 6,500 SM of GFA is
g buildings, as well as parks, open spaces and utilities. permitted, among other matters.

The Property’s frontage along Sheppard Avenue West
is identified as an “Avenue” within the Urban Structure

p map, with a right-of-way width of 36 metres. Avenues are
O . corridors along major streets intended for reurbanization
Ve rVI ew to create new mixed-use opportunities.

Development Overview

The Property has been approved for Official Plan and Zoning By-law Amendments, with a Site Plan Application
currently under review. The development includes a 9-storey, 70-unit mixed-use building. A total of 59,430 SF of
gross floor area is proposed, with 1,669 SF of retail uses and an FSI of approximately 3.2 times the lot area. Of the
Sheppard West/Dublin Secondary Plan 70 residential units, the suite mix includes 4 studio units, 38 one-bedroom units, 20 two-bedroom units and 8 two-
bedroom units. A total of 71 parking spaces are provided across two underground parking levels.
The Property is designed as ‘Mixed Use Area B’ on Map 23-1
within the Secondary Plan. In these areas, the preferred
form of mixed-use development includes ground floor
commercial uses with upper floor residential uses. The Building Height 9 storeys
Secondary Plan provides greater densities for parcels that

Project Statistics

provide a mix of uses and have a frontage along Sheppard Total GFA (SF) 59,430

Avenue West greater than 30 metres. The maximum Site Area (SF) 18,855

permitted density of the Property under the Secondary Plan

is 2.0 FSI and a maximum building height of 5 storeys. FSI 3.2
No. of Units 70
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Market Overview

Land sale comps within the vicinity of the Subject Site

Price PSF

Address / Buyer Sold Date Acres Sold Price Price Per Acre .
Buildable

678-680 Sheppard Avenue
West &

1
1 Dec-23 0.8 7,000,000 8,739,076 - .
57 Cocksfield Avenue / ’ ’ .

1000515819 Ontario Corp.

3742-3750 Bathurst Street,

2 11-15 Richelieu Road/ Jul-22 1.3 $30,950,000 $24,123,149 $76.82
2226396 Ontario Inc.
Subject Site
245-255 Sheppard Avenue
West, 250-256 Bogert
3 Jun-22 0.7 $6,978,988 $9,857,328 $54.99

Avenue / JF) Development
Inc.

665-671 Sheppard Avenue

Dec-22 0.7 $9,400,000 $13,467,049 $50.0
West / El Regency Group

795-799 Sheppard Avenue

West & 128-12 Gorman

5 Park Road / Pinemount Jun-22 0.9 $13,999,999 $15,118,789 $84.18

Developments Ltd.

Average: $14,261,078 $66.52
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Market Overview

Recent revenue comps within the vicinity of the Subject Site

Openin Avg Sold Price
Address / Developer P & Storeys Units % Sold & Status
Date PSF

719 Sheppard Avenue West /

1 Jul-23 9 90 22% $1,313 Pre
719 Sheppard Avenue West Ltd.
1 Addington Avenue /

2 , May-23 9 179 60% $1,433 Pre
Addington Developments
700-716 Sheppard Avenue

3  West/ Quadcam Development Nov-22 10 134 59% $1,420 uc
Group
53 Sheppard Avenue West /

4  Fieldgate Homes & Westdale Nov-22 16 359 88% $1,489 Pre

Properties

Subject Site
Average: $1,414
.‘
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Project
Valuation

In estimating the
market value of the
Property, Colliers used
our recent experience in
marketing mixed-use
assets of similar scale
as well as our industry-
leading experience in
selling medium to high
density in the Greater
Toronto Area.

PAGE 18 | PROPOSAL FOR REAL ESTATE SERVICES

Sale Price

Our recommendation is to go to the market unpriced with a deadline
to submit offers.

What is a Reasonable Value Range?

> Accurate value expectations are critical to a successful transaction
> Value is determined by a combination of density and market
pricing per buildable square foot
> Educated valuations will typically congregate within a fairly tight
range
> Uneducated or “extreme” valuations (high or low) are often
referred to as outliers and commonly caused by two factors:
- Lack of effort to understand the asset prior to
submitting an offer
- Lack of intellect
> The probability of transaction success with an uneducated or
extreme value is low
> Outliers will typically gravitate towards the mean

> Itis essential to manage expectations and mitigate risk through

the entire process

We note that in 2012 the owner at the time originally submitted a development application for a 9-storey,
80-residential-unit mid-rise project, with 76 parking spots and a total GFA of 67,962 SF. In 2016, the
application was revised and increased to 82 residential units, with 81 parking spots, and a total GFA of 69,891
SF. The application was then finally revised and approved based on a 9-storey 70-residential-unit mixed-use
building with 71 parking spots, and an FSI of 3.2x, and a total GFA of 59,430 SF.

Within the new and more aggressive city planning and development regime, we believe a prospective
purchaser can push to try and obtain minor variance and/or rezoning permission(s) to:
Reduce the project’s parking count by removing the costly Parking Level 2 (40 units), building only 31
parking units across Parking Level 1
Increase the project’s density to 3.5x FSI (previously permissible per zoning by-law exception 40, which
can increase unit count and GFA by approximately 6,550 SF)

Option 1 - Work Through Site Plan and Build As-Is

Sensitivity Analysis

Profit

Option 2 - Optimizing the Project - Remove Level 2 of Parking (“P2")

Obtain minor variance or rezoning approval to remove costly P2 parking requirements (40 units), building
only 31 parking units across P1.

Sensitivity Analysis

Profit
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Option 3 - Optimizing the Project - Remove P2 & Increase Density

and Unit Count

Obtain minor variance or rezoning approval to not only remove P2, but also increase density by
approximately 6,550 sf and the number of units sold from 70 to 80. While we anticipate this option adding
time to the overall project, which increases financing costs and reduces land value, the incremental saleable
density would make the option worthwhile.

Sensitivity Analysis

®

Target
Market

Utilizing our combined 50 years of
team experience and Colliers CRM
database, we curate a unique lost
of qualified and probable buyer
prospects that best align with the
offering’s attributes.

Colliers CRM+
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Upon completion of the target market list, they are further
segmented based on their respective awareness and interest
levels as the marketing plan progresses.

Our extensive targeted list consists of the best qualified
companies or individuals from each of the buyer groups
listed below.

450+ +175K 35
Advisors Buyers in Dedicated data
contributing Canada associates
market data daily tracked reviewing data daily
Local developers and buyers Investors, local and off-shore
Existing relationships with City of Toronto staff *  Meaningful capital capabilities
and 3rd party * Ability to pair capital with local execution
Proven Greater Toronto Area (GTA) reputation partners/entities

and success

Institutional

@® .
+  Competitive cost of capital L@ COl | lers
S

CRM+

Domestic and international experience and reach

Potential Developer Buyers - Sample List

2] Devron J| coLLECDEV
F GRAYW QUADCAM l:én]blf)’ok
W GRAYWOOD Y HOMES CITYZEN

740-748 SHEPPARD AVENUE WEST, TORONTO | PAGE 21



Colliers provides a full service advisory team to
guide you throughout the transaction process. Our
methodology focuses on credibility, confidentiality
and transparency. An organized and efficient
approach to multiple offers through an unpriced
offering and specified bid date ensures that the
value of the Subject Site is maximized.

Tender Bid
Process & Timing

Strategy
Approach

Offering Process

PRE-MARKETING PERIOD BID PERIOD

PHASE V
Negotiation

- Finalize negotiations

+ Execute APS with full
vendor approval

+ Monitor conditional
period exercises

PHASE IV

Post Offer Submission

Process

+ Qualitative/Quantitative
Analysis

- Second Bid Date

+ Initiation of negotiations

PHASE |
Strategic Plan

- Understanding

objectives

- Decision making process
- Establish strategic plan
- Critical Dates

COLLIERS
PROJECT
TEAM

Pre-Marketing
Exercises

+ Environmental Phase 1 & 2

+ Hydrogeological/Geotechnical

- Further Planning and
Architectural Review

+ Due Diligence Collection

Collective Team Review

PHASE Il
Launch

- Confidential Information

Formulate initial development scheme showing the
possible redevelopment options

Identify easements and/or site specific development
restrictions

Create ideal transaction structure to favour owner
Environmental assessment(s) and remediation
Recommendations for the preparation of the asset and
lands for marketing

Crafting of disposition strategy

Finalize public relations and marketing strategies
Create owner approved documentation

Customize data room information on secure electronic
platform for due diligence items

MARKETING PERIOD

A transparent tender/bid process including the
following:

Marketing period followed by a defined bid date
Confidential tender bid process with contact directly to
development and investment community

Memorandum
- Marketing eBlast Educate purchaser to level the playing field
Collective Team Review PHASE 11l » eI Reehn Maximized leverage to obtain favourable terms

Offer Submissions - Confidentiality Agreement . .

- Ongoing discussion with Target ideal purchaser to:
+ Establish next steps purchasers > Maximize value

strategy > Ensure transaction certainty

+ Bid Date > Mitigate risk and false starts
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-+ Short list selection
+ Analyze legitimate offers
- Initial value realization

Round One Bid Date

Collect all bids on either custom owner approved
standardized documentation. All bids to be
summarized in bid matrix for the ease of review
and understanding

Select short list of proponents based on ability to
deliver on the project

Create a final bid resubmission environment to
allow short listed proponents the opportunity to
improve their offer(s)

Round Two Bid Date
Select proponent
Finalize transaction



Business

Transaction Total value
Timeline maximization Terms
timeline
A straightforward process 16 -19 weeks Accountability & Progress of the disposition activity;

Reporting Response levels to marketing;
Level of interest expressed by prospective purchasers

Incoming inquiries, who and where they are coming from
and how they are hearing about the opportunity; and
Profile of the businesses that express serious interest.

within the target market;
O /I O 2 03 04 Companies contacted in target market and their
accompanying feedback;

Exclusive Listing Preparation of Marketing Marketing Launch Execution of Marketing

Agreement Approved Campaign & Pre- _ Program
Colliers and Vendor

i Marketing Due Diligence
and Signed & & to mutually agree on Distribution of Info Package Initial Listing Term 6 Months
Duration: 1 week Prepare advertising and optimal launch timing to interested parties (upon
marketing tools, information execution of confidentially
package, standard offer; agreement) Success Fee 2.50% + HST of the total sale price if sold exclusively by the
compile due diligence . . . . . .
information Duration: 8 weeks Colliers listing team, or 3.25% if sold with a co-operating

. brokerage.
Duration: 3 weeks

Cooperation Colliers will fully co-operate with any other registered real
O 5 O 6 O 7 O 8 estate brokerage and offer a co-operating fee of 0.75%.

Expenses Colliers will pay for the cost of design, implementation and
: i i i distribution for all conventional marketing costs. Upon award
Bid date Negotiation, Due Diligence Completion of Sale of contract, Colliers will discuss additional proposed marketing
Finalization and C . .
Submission of offers Execution of Duration: 3 - 4 weeks Duration: 3 - 5 weeks initiatives and tactics with the Vendor.

via bid process
P Agreement

Summarization of
offers and presentation
to Vendor

Finalization and
execution of offer(s)

Duration: 1 week
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Marketing
Strategy

Our property
marketing capability
is second to none in
our industry.
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When you market your property with Colliers,
we ensure it gets exposure via every possible
medium - from print, to web, to mobile. We take
your listing to where your targets are - so they
get the information they need and you get the
response you want.

Property Marketing Fundamentals

Collaborative
Process

)

Cold Call-
ing

Ul

Project
Tours

SN

Professional Listing on Collier-
Photography sCanada.com
5[
W (\
I |
Local Broker Direct Presenta-
Outreach tions
Property Email
Brochure Blasts

The #1 ranked CRE website in Cana-
da with ~250,000 visitors per quarter

and 30,000+ property searches per

_

month

R

N

Strategic Marketing Tactics

Print Advertising
Advertising in trade and
national publications

Advertising in Asia
Coordinate with a third-
party media agency who
specializes in promoting
real estate projects to
Asian audience

Display Advertising
Online banner ads that
capture your target
audience’s attention and
drive interest

to the listing page

Google Advertising
A digital awareness

campaign about the
building or property

Direct Marketing

A direct mail campaign

in your own backyard
targeting owner/occupiers
in the vicinity

Website Advertising
ColliersCanada.com is the
#1 ranked CRE website

in Canada receiving
~250,000 visitors per
quarter and 30,000+
property searches per
month

Custom Website

A custom branded
website reinforces the
brand and identity of the
Project

Social Media Advertising
LinkedIn, Facebook,
WeChat and Instagram
campaigns generate
interest and awareness
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Marketing
Tactics

We develop bespoke
marketing strategies to
maximize interest and set
your property apart from its
competitive set.
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Property marketing has changed.
At Colliers, we're leading that change.

In today's world, generic is not enough. Buyers have access
to an unprecedented amount of information and options

- most of which are available at the click of a button. That's
why we're turning up the volume on our design and strategic
marketing solutions to ensure your project stands apart from
the competition.

Our talented marketing, communications and design
professionals are building custom marketing campaigns from
the ground up. And guess what? It works. We are proud to
represent some of Canada’s biggest landlords and developers
with award-winning, high-impact marketing campaigns that
successfully position assets as clear winners among the sea of
options available to tenants and buyers today.

10x winner at the International
Property Awards

Our marketing teams consist of experts in
project identity creation, property position-
ing, digital marketing and more, ensuring
strategically crafted messaging for your proj-

ect reaches your target markets.

Brochures

CANADIAN
PROPERTY
AWARDS

DEVELOPMENT

% % %k k

BEST DEVELOPMENT
MARKETING CANADA

2020-2021

For Sale

CANADIAN
PROPERTY
AWARDS

REAL ESTATE

% %k Kk Kk

BEST PROPERTY
AGENCY /
CONSULTANCY
CANADA

Colliers International

2020-2021

CANADIAN
PROPERTY
AWARDS

REAL ESTATE

% Sk sk Kk

BEST PROPERTY
AGENCY /
CONSULTANCY
MARKETING CANADA

Colliers International

2020-2021

CANADIAN
PROPERTY
NAZ BN

REAL ESTATE

% % Sk ok k

BEST PROPERTY
AGENCY /
CONSULTANCY
WEBSITE CANADA

Confidential Information Memorandum (CIM)

$4.5 Million Facelift

555 555 5555

Level 32, 367 Collins Street, Vancouver

colliers.com

-
)

+12,000 sq. ft. Whole Floors
- Stunning Refurbishment
+ Gorgeous Water Views
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The Key Benefits
of Digital Campaigns

e o /& Reach a specific target .
Dlgltal @) audienceFt))eyond yci;ur SOClaI
Advertising

existing contact list .
Campaigns

- .7 Drive more qualified

i (gg}. traffic to your specific

property listing . ]
We put your property front and centre S We create unique social

— for your prospects to see — and act on. campaigns so that your
The result? Increased exposure online, Gain measurable results property stands out.
. . &/K for your property listing
wider reach of potential buyers faster through real-time analytics
and the opportunity to generate more Creating unique, targeted social campaigns

qualified leads for your property. , - is a part of our digital marketing strategy at
Give your listing .
Colliers. We use targeted keywords to ensure

; R unprecedented exposure tv gets in front of . . ket
To successfully market and sell the Subject Site, it is and stand out among Your property gets in roh of your target marke
critical to identify key purchaser profiles, allowing your competition first and forem.ost. Trackmg ad performance

for a highly customized and targeted marketing through analytics and data is how we make sure

campaign - and connectivity with even larger, your property receives maximum digital exposure in a

untapped audiences. Leading with the project's key O/ strategic, thoughtful way.
attributes, desirable location and nearby amenities, O
of B2B researchers use the Internet n y ° m

we tailor marketing packages for each target market.
during the B2B research process.

Lead generation ads allow us to pinpoint high-interest users with audience
selection and optimization. We make sure to find the leads that matter.
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Why
Colliers

Our integrated platform

Occupier Representation
Landlord Representation
Property Sales

Corporate Solutions

Project Management Services

Real Estate Management
Services

Valuation & Advisory Services
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The knowledge of the team

Our team brings unparalleled market knowledge
and substantial previous successes in the area.

Unparalleled access to data

Colliers has a national and centralized Client
Relationship Management (CRM+) database
consisting of information on thousands of
commercial properties across Canada.

Exceptional execution skills

Our talented marketing, communications and
design professionals build custom marketing
campaigns from the ground up.

Commitment to service excellence

At Colliers, “service” is more than just a word.
Colliers’ comprehensive client service program
is designed to drive customer-focused service
throughout our business.

An extension of your team

Our approach is collaborative, nimble and
informed by uncommon knowledge. By aligning
with your core business needs, we develop and
execute customized real estate solutions to
support your growth strategy.

Results and process-driven

From the first handshake to the last, we
understand deal structure and manage the
transaction process to minimize disruption,
mitigate risk and mediate competing
perspectives. You can count on us to stay in the
deal, from conducting a great tour to delivering
the signed agreement.

At Colliers,
we are
enterprising.

Our expert advice to property occupiers, owners and
investors leads the industry into the future.

We invest in relationships to create enduring value. What sets us apart
is not what we do, but how we do it. Our people are passionate, take
personal responsibility and always do what's right for our clients,
people and communities. We attract and develop industry leaders,
empowering them to think and act differently to drive exceptional
results. What's more, our global reach maximizes the potential of
property, wherever our clients do business.

At Colliers Canada, we provide a full suite of real *
estate solution services for commercial
office, retail and industrial

properties.

AON.
BESTEMPLOY

GOLD | CANADA

Colliers

NASDAQ: CIGl
TSX: CIGI

Last updated: March 2023

$13.7B

Transaction Value (USD)

483

Advisors

45

Offices

2,264

Professionals

6/M

SF Managed
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Colliers

WEBSITE
www.collierscanada.com

n FACEBOOK

www.facebook.com/collierscanada

y TWITTER

@collierscanada

INSTAGRAM
@collierscanada

Colliers

181 Bay Street, Suite 1400
Toronto, ON M5) 2V1

+1 416 777 2200

Steve Keyzer* lan Gragtmans™ Alex Holiff*
Executive Vice President Executive Vice President Vice President

D: +1416 643 3770 D: +1416 643 3784 D: +1 416 620 2803

M: +1 416 804 3558 M: +1 416 565 6670 M: +1 647 620 5373
steve.keyzer@colliers.com lan.gragtmans@colliers.com alex.holiff@colliers.com

This document has been prepared by Colliers for advertising and general information only. Colliers makes no guarantees, representations or warranties of any kind, expressed

or implied, regarding the information including, but not limited to, warranties of content, accuracy and reliability. Any interested party should undertake their own inquiries as to
the accuracy of the information. Colliers excludes unequivocally all inferred or implied terms, conditions and warranties arising out of this document and excludes all liability for
loss and damages arising there from. This publication is the copyrighted property of Colliers and/or its licensor(s). Copyright © 2024. All rights reserved. This communication is not
intended to cause or induce breach of an existing listing agreement. *Sales Representative **Broker

collierscanada.com

Accelerating success.
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OREA ¢:iorseq  Listing Agreement - Commercial

Association
Seller Designated Representation Agreement
Form 593 9 P 9

for use in the Province of Ontario AU'I'hori'l'y fo OHer for Sdle
®
M[@[s) EXCLUSIVE

This is a Multiple Listing Service® Agreement < 7 _> OR Exclusive Listing Agreement

. (Se_ller’s Initials) (Seller’s Initials)
BETWEEN: Colliers Macaulay Nicolls Inc., Brokerage
BROKERAGE: ............ooiiiiiiiiiii ittt ettt sttt et e s et et ea e e h e e b e e b e bt e s bt Sh €4 b€ e et eae e Sh et s bt e st ea e eatesheeeh e e bt em bt eabesheesan e bt esesae e bseaneann
181 Bay Street, Unit 1400, Toronto, ON M5J 2V1 416-777-2200

.................................................................................................................. (the “Listing Brokerage”) Tel. No. ...l . i

SELLER: M’/ SPergel Inc, in its capacity as Court-Appointed Receiver of 10503452 Canada Inc. e (the “Seller”)

The Designated Representative will be providing services and representation to the Seller and the Brokerage provides services but not representation.

In consideration of the Listing Brokerage listing the real property for sale known as./40-748 Sheppard Avenue West, Toronto, ONM3H 258

.................................................................................................................................................................................................. (the “Property”)

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

commencing at 1000 ....................... on the 23 ...................... day of September ................................................................. , 2025 .............. ,
[e]lom/pmI[] 23 March 26

and expiring at 11:59 p.m. on the ........ccenenenee. day Of oo s 120, e (the “Listing Period”),

Seller acknowl en the Seller and the Listing Brokerage and, if an MLS®
listing, may be subject to minimum requirements of the real estate board, however, in accordance with the Trust in Real Estate
Services Act, 2002 (TRESA), the Listing Brokerage must obtain the Sellers initials. (SeTTar< Inifinle)

to offer the Property for sale at a price of: Dollars (CDN$) $1:90 ... FOR SALE

One
........................................................................................................................................................................................................... Dollars

and upon the terms particularly set out herein, or at such other price and/or terms acceptable to the Seller. It is understood that the price and/or terms set
out herein are at the Seller’s personal request, after full discussion with the Listing Brokerage's representative regarding potential market value of the Property.

The Seller hereby represents and warrants that the Seller is not a parx to any other listing agreement for the Property or agreement

fo pay commission to any other real estate brokerage for the sale of the Property.

Schedule A, .............ccooiiie attached hereto forms part of this Agreement, of which Schedule A sets (Sellers Tniicls
out the details with respect to the services, confidentiality and representation of the Brokerage and Designated Representative.

1.

2. COMMISSION: In consideration of the Listing Brokerage listing the Property: Through Designated Agents: As listed above.

(i) the Seller agrees to pay the Listing Brokerage a commission of A3 % of the sale price of the Property or ...........ccccoereniniieniiciiiice,

(”fo}:cl colnl'nmission") for any valid offer to purchase the Property from any source whatsoever obtained during the Listing Period, as may be acceptable
to the Seller.

(ii) the Seller authorizes the Listing Brokerage to co-operate with any other registered real estate brokerage (co-operating brokerage) and to offer to pay

the co-operating brokerage a commission of...27......... % of the sale price of the Property oF ...........cccoiiiiiiiiiiiiecie et

Payment to the co-operating brokerage shall be made by the Listing Brokerage out of the total commission calculated above.
The Seller further agrees that the total commission calculated above shall be payable to the Listing Brokerage even if there is no co-operating brokeroga.

The Seller further agrees to pay such commission as calculated above if an agreement o purchase is agreed to or accepted by the Seller or anyone
on the Seller's behalf within 180 .. ... days after the expiration of the Listing Period (Holdover Period), so long as such agreement is with
anyone who was introduced to the Property from any source whatsoever during the Listing Period or shown the Properfy during the Listing Period.

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

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the
rearor quality of services they provide. Used under license.
© 2025, Ontario Real Estate Association L"OREA"]. Al rights reserved. This form was developed by OREA for the use and reproduction
b)‘\ its members and licensees only. Any other use or reproduction is prohibited exceg with prior written consent of OREA. Do not alter .
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 593 Revised 2025 Page 1 of 4



Docusign Envelope ID: C3A3E72E-493F-4999-9101-E9D12F80D413

amounts set out as commission are to be paid plus applicable taxes on such commission.

3. REPRESEMTATION: The Seller acknowledges that the Listing Brokerage has provided the Seller with written information explaining relationships, includin
information on Seller Representation, Sub-agency, Buyer Representation, Multiple Representation and SelfRepresented Party assistance. The Seller understands
that unless the Seller is otherwise informed, the co-operating brokerage is representing the interests of the buyer in the fransacfion. The Seller further acknowledges
that the Listing Brokerage may be listing other properties that may be similar to the Seller’s Property and the Seller hereby consents to the Listing Brokerage listing

@ @' other properties that may be similar to the Seller’s Property without any claim by the Seller of conflict of interest. T i isti

hﬁﬂwmmmmmﬁwmmﬁm. 6nless otherwise agreed in wrifing
between Seller and Listing Brokerage, any commission payable fo any other brokerage shall be paid out of the commission the Seller pays the Listing Brokerage,

said commission to be disbursed in accordance with the Commission Trust Agreement.
MLLT MNTATI

THHE ENLIRE WL SEREIE TGN L AL LRI Ll wlll:lllm ILd LAY RALITANL LA ENIIFl IR JFENHA L2l (THY LAETEL IR NP pPUL LR WA LITE R LT s YT FILARLES VT R 1R LN LA L

represents both the Seller and he buyer Imuliiple representolion) or where the buyer or the seller is a self-represented party.

MLILTIPLE REPRESENTATION AND DESIGMATED REPRESENTATION: The Seller understands and acknowledges where both the Seller and buyer are
represented by a designated representative of the Listing Brokerage, mulfiple representation will not result, unless that designated representafive represents more than
one client in the same "trade, and will require consent in wrifing for such multiple representation. In the event of multiple representation and designated representafion,
the Brokerage duty of disclosure to both the seller and the buyer client is as more parficularly set out in the agreement with the respective seller or buyer.

SiaiSyas & e;-ahe O ©

5.

{5) days following the Listing Brokerage’s written demand therefor.

6.

gross negligence or wilful act.
7. ﬂL”—-‘_ — - - - — — — | — o — il —
r— — - - - — ———

—_— - v T — — —

8. INDEMNIFICATION AND INSURAMCE: The Seller will not hold the Listing Brokerage and representatives of the Brokerage responsible for any loss or
damage to the Property or contents occurring during the ferm of this Agreement caused by the Listing Brokerage or anyone else by any means, including theft
fire or vandalism, other than by the Listing Brokerage’s gross negligence or wilful act. ThvSeﬂerngmesﬁmndamﬂrunnéuveﬁmmhsﬁKetﬁmg'Bmkerugenné

(1 (57 rvon sepeleundor b Aepoomans cobspaocconr oo oy ebrcoek o g s

i ; i - The Seller warrants the Property is insured, including personal liability insurance against any claims or lawsuits resulfing

from bodily injury or property damage to others caused in any way on or at the Property and the Seller indemnifies the Brokerage and all of its employees,

representatives, salespersons and brokers (Listing Brokerage) and any co-operating brokerage and all of its employees, representatives, salespersons and brokers

(cooperating brokerage) for and against any claims against the Listing Brokerage or co-operating brokerage made by anyone who attends or visits the Property.
—os i Q) A DONMEMT 2 NDEMN ATION: The Seller—a H ihan Lharmless—the—Listine—Bre +

ﬂ Nig Brokerage-and-an oc-operating-brokerage-from-an o5l

® U
D
0]
w

—0s 10 =i —= - A er-neres EHFERISTAaH-SPOUSaI-CONSE S Gy-unG PDTOVISTO O C ytawAch "o O

11. VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage to obtain any information from any regulatory authorities, governments,
mortgagees or others affecting the Properfi and the Seller agrees to execute and deliver such further authorizations in this regard as may be reasoncﬂaly required.
The Seller hereby appoints the Listing Brokerage or the Listing Brokerage's authorized representafive as the Seller's attorney to execute such documentation as
may be necessary to effect obtaining any information as aforesaid. The Seller hereby authorizes, instructs and directs the above noted regulatory authorities,

governments, morigagees or others to release any and all information to the Listing Brokerage.

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

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the
rearor quality of services they provide. Used under license.
© 2025, Ontario Real Estate Association L"OREA"]. All rights reserved. This form was developed by OREA for the use and reproduction
b)‘\ its members and licensees only. Ané/ other use or reproduction is prohibited exceg with prior written consent of OREA. Do not alter .
w ard pre-set portion. OREA bears no liability for your use of this form. Form 593 Revised 2025 Page 2 of 4

en printing or reproducing the stan
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1 i
would be subject to the laws of the jurisdiction in which the information is located.

consent to allow other real estate board members to contact the Seller after expiration or
other termination of this Agreement to discuss listing or otherwise marketing the Property.

In the event that this Agreement expires or is cancelled or otherwise
terminated and the Property is not sold, the Seller, by initialling:

’ ’

7 [ ¥ s - i : .
CQ 18 COMNICT Off BROOIIMMTIN S L = oo o g Ly § A Dy | | S

T — — I — - “'-

l.-‘ 1—. -" —_— l- ?_- ._-_. h-l--

B — B — e —
- o b o amd . A o

Brokerage. There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein.
15. ELECTRONIC COMMUNICATION: This Agreement and any agreements, notices or other communications contemplated thereby mo?l be transmitted
e

by means of electronic systems, in which case signatures shall’be deemed to be original. The transmission of this Agreement by the Sel

means shall be deemed to confirm the Seller has retained a true copy of the Agreement.

r by electronic

16. ELECTRONIC SIGMATURES: If this Agreement has been signed with an electronic signature the parties hereto consent and agree fo the use of such
electronic signature with respect to this Agreement pursuant fo the Electronic Commerce Act, 2000, S.O. 2000, c17 as amended from time to time.

THE LISTING BROKERAGE AND THE DESIGMATED REFRESEMTATTYE OF THE BROKERAGE AGREE TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND
THE DESIGNATED REPRESENTATIVE OF THE BROKERAGE SHALL REPRESEMT THE SELLER IN AN ENDEAYQOUR TO OBTAIN A VALID OFFER TO PURCHASE THE
PROPERTY ON THE TERME SET OUT IN THIS AGREEMENT OR ON SUCH OTHER TERMS SATISFACTORY TO THE SELLER.

Jonatl ik 9/23/2025 | 9:02 AM PDT

A30EOAF729C246E..

DocuSigned by:

Trower P

3E54996B92F2462...

9/23/2025 | 9:45 AM PDT

[ Stue bugur

F3581F365C294F3...

9/23/2025 | 9:45 AM PDT

DocuSigned by:

Trower Pn

3E54996B92F2462...

9/23/2025 | 9:45 AM PDT
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m Ontario Real Estate SChedule A

Association o a0 .
Listing Agreement - Commercial
Form 593 Seller Designated Representation Agreement
for use in the Province of Ontario Aufhority to Offer for Sale

This Schedule is attached to and forms part of the Listing Agreement - Commercial Seller Designated Representation Agreement, Authority to Offer for Sale
(Agreement| betwaen:

Colliers Macaulay Nicolls Inc., Brokerage
BROKERAGE: y &

msi Spergel Inc., in its capacity as Court-Appointed Receiver of 10503452 Canada Inc.

SELLER:
740 7485 Sheppac Avenue West, Toroato, Ok M3H 255

PROPERTY:

This Schedule to the Agreement, inter alia, sets out the details of the provision of services by the Brokerage and the provision of services, confidentiality
and representation by the Designated Representative of the Brokerage, and subject to the terms of Clause 14 in the Agreement (Conflict or Discrepancy),
is in addition to provision of services, confidentiality and representation set out in the Agreement.

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

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

The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the
rearor quality of services they provide. Used under license.
© 2025, Ontario Real Estate Association L"OREA"]. All rights reserved. This form was developed by OREA for the use and reproduction
b)‘\ its members and licensees only. Any other use or reproduction is prohibited exce@t with prior written consent of OREA. Do not alter .
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 593 Revised 2025 Page 4 of 4
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Schedule B

1. Notwithstanding any other provision contained in this Agreement, the Seller shall only
be liable to pay the commission provided for in the Listing Agreement if the transaction
contemplated herein is completed (a "Transaction”). The Listing Brokerage
(hereinafter, the "Brokerage") acknowledges that any sale of the Property must be
approved by Order of the Ontario Superior Court of Justice (“Court Approval”) is a
pre-condition to completion of a Transaction. The Seller cannot guarantee that Court
Approval for any such Transaction will be obtained. The Brokerage also acknowledges
that the purchaser of the Property may include in the agreement of purchase and sale
certain conditions which the Seller is required to fulfil prior to closing (collectively,
"Conditions") including, without limitation, the delivery of vacant possession. The
fulfilment of such Conditions by the Seller cannot be guaranteed. The parties agree
that no commission shall be payable if a Transaction is not completed because Court
Approval is not obtained or if the Conditions are not met or are impracticable to meet.

2 It is further understood and agreed that the Broker shall offer the Property for sale on an
"as is, where is" basis and that the Brokerage shall make no representations, warranties,
promises or agreements with respect to or in any way connected with the Property,
including, without limitation, the title, description, fitness, state, condition, environmental
status nor the existence of any work orders or deficiency notices affecting the Property.

3. Notwithstanding any other provision of this Agreement, the Vendor makes no
representations or warranties regarding the Property, the condition of the Property, the
existence of any insurance or its ability to enter into this listing agreement nor does the
Vendor provide the Brokerage with any indemnification regarding any such matters.

4, In the event of any conflict between the provisions of this Schedule "A" and the provisions
of the pre-printed portions of the Listing Agreement, the provisions of this Schedule “A"
shall override and shall govern and prevail for all purposes.

5. Any prospective purchaser agrees to use the Vendor's Form of Offer which will be
provided by the Brokerage to such prospective purchaser.

6. Notwithstanding the foregoing paragraphs in this Listing Agreement or Schedule A, if a
transaction is not completed due to (i) the redemption of the mortgage debt owing on the
property to DUCA Financial Services Credit Union Ltd. (“DUCA"), or (ii)) DUCA assigning
its mortgage security to a third party, then the Brokerage shall be entitled to a one-time
payment, from the Seller, of $60,000.00, in full and final satisfaction of any cammission
obligation of the Seller or DUCA relating to the Transaction. +HST <l "

v (=

7. The Designated Agents are providing full service representation to the client.
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT dated as of the 7th day of October, 2025.

BETWEEN:
MSI SPERGEL INC., in its capacity as Court-appointed receiver of
the assets, undertakings and properties of 10503452 CANADA INC.
and ASIF KARIMOV and not in its personal or corporate capacity
and without personal or corporate liability.
(the “Vendor”)
OF THE FIRST PART
-and -
1001334444 ONTARIO INC.
(the “Purchaser”)
OF THE SECOND PART
WHEREAS
A Pursuant to the Receivership Order, msi Spergel Inc. was appointed receiver to, among

other things, market and sell the Purchased Assets;

B. Subject to the Court issuing the Approval and Vesting Order, the Purchaser has agreed to
purchase from the Vendor, and the Vendor has agreed to sell to the Purchaser, the right,
title and interest of the Debtors in and to the Purchased Assets on the terms and
conditions set out herein.

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

1. DEFINITIONS

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

Doc ID: a8iiHBRIBE:fd625cdhd 2084523 6d2B8E23A33 €0



Authentisign ID: F41C77D5-CCAA-F011-8E61-002248330C80

(a)
(b)

(c)

(d)

(e)

()
(g)
(h)

(i)
(i)
(k)
()
(m)
(n)
(o)

“Act” means, for purposes of Section 22 hereof only, the Excise Tax Act (Canada);

“Agreement” means this agreement of purchase and sale, together with the attached
schedules;

“Approval and Vesting Order” means an order of the Court substantially in the form of
the template Approval and Vesting Order for use on the Commercial List of the Court
approving the transaction provided for in this Agreement and ordering that the Debtors’
right, title and interest in the Purchased Assets be vested in the Purchaser free and clear
of encumbrances except for Permitted Encumbrances upon satisfaction by the Purchaser
of its obligations under this Agreement, a draft of which is attached hereto at Schedule
”C",'

“Assignment of Contracts” means an assignment and assumption of the right, title and
interest and obligations of the Debtor in the Assumed Contracts to the Purchaser in the
form mutually agreed upon between the Vendor and the Purchaser, each acting
reasonably;

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

“Closing” shall have the meaning ascribed to it in Section 9 hereof;

“Closing Adjustments” shall have the meaning ascribed to it in Section 7(a) hereof;

“Closing Documents” means the Vendor’s closing deliveries and the Purchaser’s Closing
deliveries together as set forth in Sections 16 and 17 hereof;

“Court” means the Ontario Superior Court of Justice (Commercial List);
“Damages” shall have the meaning ascribed to it in Section 17(i) hereof;

“Date of Closing” shall have the meaning ascribed to it in Section 9 hereof;

“Debtors” mean, together, 10503452 Canada Inc. and Asif Karimov;
“Deposit” shall have the meaning ascribed to it in Section 6(a) hereof;
“DRA” shall have the meaning ascribed to it in Section 10(a)(i) hereof;

“Environmental Activity” means any past or present activity, event or circumstance in
respect of any Hazardous Materials, including its storage, use, holding, collection,
purchase, accumulation, assessment, generation, manufacture, construction, processing,
treatment, stabilization, disposition, handling or transportation or its release, escape,

Doc ID: a8ii#fRIRSfd626dbd2e8d323 26dR68R2A2PE33 9
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leaching, dispersal, emission, discharge or migration into the natural environment,
including movement through or in the air, soil, subsoil, surface water or ground water, or
in indoor spaces;

(p) “Environmental Law” means all applicable federal, provincial, municipal, and local laws,
by-laws, statutes, regulations, treaties, orders, judgments, decrees, ordinances, official
directives, authorizations, rules, codes, permits, licenses, agreement or other
governmental restrictions having the force of law relating to the environment,
occupational health and safety, health protection, Hazardous Materials or any
Environmental Activity;

(a) “ETA Election shall have the meaning ascribed to it in Section 19(c) hereof;

(r) “Excluded Assets” means the following assets, property, rights, and interests of the
Debtors:
(i) all cash on hand, bank deposits, guaranteed investment certificates,

securities and other similar cash or cash equivalent items;

(ii) all notes receivable and other debts due or accruing due to the Debtors,
whether or not related to the Debtors’ business;

(iii) all prepaid expenses not related to the Debtors’ business;

(iv) all income tax refunds, HST refunds and all other tax refunds and
amounts that may be due to the Debtors from Canada Revenue Agency
or any provincial tax authorities;

(v) all corporate records, minute books, tax records and returns, and other
records having to do with the corporate organization of the Debtors;

(vi) any goods and chattels located on the Lands and owned by a third party;
and

(vii)  all information and materials in electronic and physical form of the
Debtors not specifically related to or used in connection with the
Debtors’ business.

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

Doc ID: a8ii#fRIRSfd626dbd2e8d323 26dR68R2A2PE33 9
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(t)

(u)
(v)

(w)

(x)
(y)
(2)

(aa)

(bb)

(cc)
(dd)

(ee)

“Hazardous Materials” means any substance, material, matter or thing defined or
regulated by any Environmental Law, contaminants, pollutants, substances or materials
that, when released to the natural environment, could cause, at some immediate or
future time, harm or degradation to the natural environment or risk to human health,
whether or not such contaminants, pollutants, substances or materials are or shall
become prohibited, controlled or regulated by any Government Authority and any
“contaminants”, “dangerous substances”, “hazardous materials”, “hazardous
substances”, “hazardous wastes”, “industrial wastes”, “liquid wastes”, “pollutants” and
“toxic substances”, all as defined in, referred to or contemplated in any Environmental
Law 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 19(a) hereof;
“ICA” shall have the meaning ascribed thereto in Section 13(f)13(b) hereof;

“Lands” means the lands and premises municipally known as 740-748 Sheppard Avenue
West, Toronto, Ontario as legally described on Schedule “A” hereto;

“Material Damage” shall have the meaning ascribed to it in Section 11 hereof;

“Permitted Encumbrances” means the encumbrances listed in Schedule “B” hereof;

“Potential Tenancies” means any tenants which may be located on or residing at the
Lands pursuant to leases with the Debtors, or any of them, as well as any such leases
governing the relationship between such tenants and the Debtors;

“Purchase Price” shall have the meaning ascribed thereto in Section 6 hereof;

“Purchased Assets” means, collectively:

(i) The Lands;

(ii) The Rights.
and the interest of the Debtors in same;
“Purchaser” means 1001334444 ONTARIO INC.;

“Purchaser’s Solicitor” means ;

“Receivership Order” means the order of the Honourable Madam Justice Conway dated
the 14" day of May, 2024 in the receivership proceeding of the Debtors whereby the
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Vendor was appointed receiver of the assets, undertakings, and properties of the
Debtors;

(ff) “Registry Office” shall have the meaning ascribed to it in Section 10(a) hereof;

(gg) “Rights” means the right, title, and interest, if any, of the Debtors in all benefits,
advantages, licences, guarantees, warranties, indemnities, income, rents, and options
relating to the Land;

(hh)  “TERS” shall have the meaning ascribed to it in Section 10(a) hereof;

(i) “Vendor” means msi Spergel Inc., in its capacity as Court-appointed receiver of the assets,
undertakings and properties of the Debtors, and not in its personal or corporate capacity
and without personal or corporate liability; and

(ij) “Vendor’s Solicitors” means the firm of Harrison Pensa LLP.

2. SCHEDULES

The following Schedule are appended to this Agreement:

Schedule “A” Legal Description of Lands
Schedule “B” Permitted Encumbrances
Schedule “C” Approval and Vesting Order (Draft)

3. NATURE OF TRANSACTION

The Purchaser shall purchase, and the Vendor shall sell all of the right, title, and interest, if any,
of the Debtors in the Purchased Assets, upon and subject to the terms of this Agreement.

4, OBLIGATIONS EXCLUDED

The Purchaser is not assuming and shall not be responsible for any liabilities or obligations of the
Debtors other than those liabilities and obligations arising from the Purchased Assets and
Assumed Contracts, if any.

5. EXCLUDED ASSETS

(a) The Vendor is not selling, and the Purchaser is not purchasing the Excluded Assets, all of
which are excluded from the Purchased Assets and the purchase and sale hereunder.

(b) If any of the Excluded Assets or any proceeds thereof shall at any time come into the
possession of or under the control of the Purchaser, such assets and/or proceeds shall be
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held by the Purchaser, in trust for the benefit of the Vendor. Upon the Purchaser
becoming aware that it has come into possession of such assets and/or proceeds, the
Purchaser shall forthwith so advise the Vendor in writing of same and shall, if so,
requested by the Vendor, account and deliver over to the Vendor, at the Vendor’s cost,
any such assets and/or proceeds.

6. PURCHASE PRICE

ot

The aggregate purchase price payable by the Purchaser to the Vendor for the Purchased Assets

(a) Deposit: The Vendor acknowledges receipt from the Purchaser prior to the date of this - -,
Agreement of a deposit in the principal amount# “Deposit”), which S
sum shall be held by the Vendor, in trust, as a deposit pending Closing or termination of
this Agreement. Subject only to the terms of this Agreement, the Deposit is to be credited
on account of the Purchase Price upon completion of the transaction contemplated in this
Agreement. If this Agreement is not completed due to the Purchaser’s default, then the
Vendor, in addition to any other remedies that it may have, shall be entitled to retain the
Deposit as liquidated damages and not as a penalty. If this Agreement is terminated for
any reason whatsoever other than the default of the Purchaser, the Deposit shall be
returned to the Purchaser forthwith, without interest or deduction, and the Purchaser
shall have no recourse against the Ven i t shall become null and void. o
The buyer agrees to give further depositWays after the acceptance of the offerl H ){'

(b) Balance Due at Closing: the balance of the Purchase Price, net of the Deposit and subject .
to the adjustments contained in this Agreement, by payment at Closing to the Vendor by & '5'??“}'?
way of certified cheque, bank draft or wire transfer drawn upon one of Canada’s
chartered banks or other financial institution acceptable to the Vendor.

7. CLOSING AND POST-CLOSING ADJUSTMENTS

(a) Closing 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 usually adjusted
in purchase transactions involving commercial properties in Ontario. The Date of Closing
shall be for the account of the Purchaser. The Vendor shall not be required to re-adjust
after closing any item on or omitted from the statement of adjustments.

(b) Reduction in Property Taxes: The Purchaser acknowledges and agrees that the Vendor
shall be entitled to the benefit of any reduction in the property taxes payable with respect
to the Lands for the period prior to the Closing Date. To the extent that the Purchaser
receives any amounts from the applicable municipality in respect of any reduction of
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property taxes relating to the period prior to the Date of Closing, the Purchaser shall
forthwith forward such amounts to the Vendor.

8. TERMS 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 Materials or deficiencies which
may exist on the Date of Closing, including, 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 Deliveries. The Purchaser further acknowledges that it has
entered into this Agreement on the basis that the Vendor does not guarantee title 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 shall have
satisfied itself regarding these matters. No representation, warranty or condition
expressed or implied, 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 existence or non-existence of Hazardous Materials, compliance or
non-compliance with any Environmental Law, any Environmental Activity from, on or in
relation to the Lands, the existence, state, nature, identity, extent or effect of any
investigations, administrative orders, control orders, stop orders, compliance orders or
any other orders, proceedings or actions under any Environmental Law in relation to the
Lands, merchantability, condition, or quality, cost, state of repair, degree of maintenance,
durability or in respect of any other matter or thing whatsoever concerning the Purchased
Assets, or the right of the Vendor to sell same save and except as expressly provided for
in this Agreement. Without limiting the generality of the foregoing, all conditions,
warranties, or representations expressed or implied pursuant to the Sale of Goods Act of
Ontario do not apply hereto and have been waived by the Purchaser. The descriptions of
the Purchased Assets contained in this Agreement are for the purposes of identification
only and no representation, warranty or condition has or will be given by the Vendor
concerning the accuracy of such descriptions. Any documentation, materials or
information provided by the Vendor to 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 complete 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 shall have no recourse to the Vendor with respect to the
environmental condition of the Lands and has satisfied itself with respect to same. If the
Closing occurs, the Purchaser shall assume all risks relating to the physical condition of
the Purchased Assets which existed on or prior to the Closing Date. Neither the Purchaser
nor any permitted occupant of the Lands shall have any recourse to the Vendor because
of the nature or condition of the Purchased Assets. This section shall not merge on Closing
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and is deemed incorporated by reference into all Closing documents and deliveries. The
Purchaser further acknowledges that:

(i) The Vendor makes no representations, warranties, or guarantees as to the
existence of any Potential Tenancies in relation to the Lands, and has taken
no efforts to determine the existence of any such Potential Tenancies. The
Purchaser hereby acknowledges and agrees that it shall take title to the
said Lands subject to any such Potential Tenancies. The Purchaser further
acknowledges and agrees that all due diligence in relation to any such
Potential Tenancies, as well as any action necessary to terminate such
Potential Tenancies, if in existence, is the sole responsibility of the
Purchaser, and the Vendor has no responsibility in relation to the Potential
Tenancies.

(b) Title: The Purchaser acknowledges that it shall, at its own expense, examine title to the
Lands and satisfy itself as to the state thereof, satisfy itself as to outstanding work orders
affecting the Lands, satisfy itself as to the use of the Lands being in accordance with
applicable zoning requirements. The Purchaser further acknowledges and agrees that
notwithstanding any law whether statutory or otherwise to the contrary, the Purchaser
has satisfied itself as to title and agrees that it has no right to submit requisitions: (i) in
respect of the title and accepts same subject to the Permitted Encumbrances and the
encumbrances to be extinguished pursuant to the Approval and Vesting Order; nor (ii) in
respect of any zoning matter, land use, work orders or property standards compliance
orders and the Purchaser shall accept title to the Lands subject to the foregoing and shall
satisfy itself as to compliance therewith. 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.

9. DATE OF CLOSING

Subject to the provisions of Section 14 hereof, the transaction contemplated hereunder shall be
completed (the moment of completion shall be referred to as “Closing”) on the first Business Day
following the date upon which the time to appeal the Approval and Vesting Order has expired,
or, in the event 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. Closing date will be December 18, 2025. In case the court |

order do not deleiver then seller has a right to extend the |
10. ELECTRONIC REGISTRATION closing til such order issued. '

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

(c)

(i) The Purchaser shall be obliged to retain a solicitor who is an authorized TERS user,
has the necessary computer facilities to complete the transaction via TERS and is
in good standing with the Law Society of Ontario to represent the Purchaser in
connection with the completion of the transaction and shall authorize such
solicitor 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 closing this transaction, provided they are in
accordance with Law Society guidelines (the “DRA”).

(ii) The delivery and exchange of the closing documents:

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

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

The Purchaser expressly acknowledges and agrees that the Vendor will not release the
Receiver’s Certificate confirming the effectiveness of the Approval and Vesting Order for
until the balance of funds due on Closing, in accordance with the statement of
adjustments, are remitted by personal delivery to the Vendor’s Solicitors (or in such other
manner as the Vendor or Vendor’s Solicitors may direct).

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

(i) delivered to the Purchaser’s Solicitor all closing documents required to be
delivered by the Vendor to the Purchaser pursuant to Section 16 hereof;

(ii) advised the Purchaser’s Solicitor in writing that the Vendor is ready, willing, and
able to complete the transaction in accordance with the terms and provisions of
this Agreement; and

(iii) completed all steps required by TERS to complete this transaction that can be
performed or undertaken by the Vendor’s Solicitors without the cooperation or
participation of the Purchaser’s Solicitor, and specifically when the “completeness
signatory” for the Application for Vesting Order has been electronically “signed”
by the Vendor’s Solicitors,
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without the necessity of personally attending upon the Purchaser or the Purchaser’s
Solicitor with the closing documents, and without any requirement to have an
independent witness evidencing the foregoing.

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

(i) Delivered to the Vendor’s Solicitor the balance due at Closing and all Closing
Documents required to be delivered by the Purchaser to the Vendor pursuant to
Section 17 hereof;

(ii) advised the Vendor’s Solicitors in writing that the Purchaser is ready, willing, and
able to complete the transaction in accordance with the terms and provisions of
this Agreement; and

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

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

(e) If through no fault of the Purchaser’s Solicitor or the Vendor’s Solicitors TERS is
unavailable on the Closing Date, such that the Purchaser’s Solicitor is unable to register
the Application for Vesting Order, then the transaction contemplated by this Agreement
shall be completed in escrow in accordance with the terms of the DRA which shall apply
until such time as TERS becomes available. Upon TERS becoming available, the Vendor’s
Solicitors shall advise the Purchaser’s Solicitor forthwith and the parties shall arrange to
complete the registration of the Application for 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 10 and the terms
of the DRA, the terms of this Section 10 shall prevail.

11. PRE-CLOSING RISK AND POST-DAMAGE ENTITLEMENTS

The Purchased Assets are and shall remain at the Vendor’s risk until Closing. In the event of
damage to the Purchased Assets prior to the Closing Date, in excess of two hundred and fifty
thousand ($250,000) Dollars, as determined by an independent third party expert appointed by
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the Vendor (“Material Damage”), the Purchaser may, at its option: (a) complete the transaction
contemplated by this Agreement without reduction of the Purchase Price, in which event all
proceeds of insurance or compensation shall be payable to the Purchaser; or (b) rescind this
Agreement, and the parties hereto shall have no further rights and remedies against each other
and the Deposit shall be returned to the Purchaser forthwith, without interest or deduction, and
the Purchaser shall not be entitled to any other compensation of any kind whatsoever with
respect to the failure to close as a result of such loss or damage. The Vendor shall use its best
efforts to advise the Purchaser, in writing, within twenty-four (24) hours of the Vendor learning
of any Material Damage to the Purchased Assets. The Purchaser shall have five (5) days, or such
longer period as the Vendor in its sole and absolute discretion may agree to in writing, from
delivery of such notice to advise the Vendor in writing as to its election, if any. In the event that
the Purchaser fails to notify the Vendor in writing as to its election within the prescribed time
period, the Vendor may terminate this Agreement immediately by providing written notice to
the Purchaser and the parties hereto shall have no further rights and remedies against each other
and the Deposit shall be returned to the Purchaser forthwith, without deduction, failing which,
the Purchaser shall be deemed to have elected to complete the transaction in accordance with
subparagraph (a) above.

12. VENDOR'’S REPRESENTATIONS AND WARRANTIES

The Vendor represents and warrants to the Purchaser that, as at the date hereof and as 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
Tax Act (Canada) and the Vendor is not now and does not intend to become, prior to
Closing, an agent, or a trustee of such non-resident;

(b) Receivership Order: The Receivership Order is in full force and effect; and

(c) HST Registration: The Vendor shall be registered for the purposes of the ETA prior to the
Closing and shall provide its registration number to the Purchaser on or prior to the
Closing.

13. PURCHASER’S REPRESENTATIONS AND WARRANTIES

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

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

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

(iii) any judgement or order of a court of competent authority or any Government
Authority; or

(iv) any applicable law;

and the Purchaser has duly taken, or has caused to be taken, all requisite corporate action
required to be taken by it to authorize the execution and delivery of this Agreement and
the performance of each of its obligations hereunder;

(b) this Agreement has been duly executed and delivered by the Purchaser and constitutes a
legal, valid, and binding obligation of the Purchaser enforceable against the Purchaser in
accordance with its terms;

(c) there are no orders or proceedings pending before any Government Authority, or
threatened to be brought by or before any Government Authority by or against the
Purchaser, affecting the legality, validity or enforceability of this Agreement or the
consummation of the transaction contemplated hereby by the Purchaser;

(d) the Purchaser has made adequate arrangements to have sufficient funds available to
satisfy its obligations to pay the cash portion of the Purchase Price to the Vendor on
Closing;

(e) the Purchaser will be responsible for and will remit to or reimburse, as applicable, all
taxes, including (without limitation) land transfer tax, levies or the like that arise from the
sale of the Purchased Assets unless otherwise specified in this Agreement;

(f) Investment Canada Act (Canada): either (i) the Purchaser is not a “non-Canadian”, as
defined in the Investment Canada Act (Canada) (“ICA”); or (ii) if the Purchaser is a “non-
Canadian”, this transaction is not a reviewable transaction under the ICA, or, if applicable,
the Purchaser is a non-Canadian for the purpose of the ICA and will within three (3)
Business Days of the execution of this Agreement submit to Investment Canada a fully
completed Application for Review with respect to the transaction contemplated in this
Agreement and will use its best efforts to obtain Investment Canada Approval within ten
(10) days thereafter.
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(g) the Purchaser acknowledges that it is responsible for conducting its own searches and
investigations of the current and past uses of the Purchased Assets;

(h) the Purchaser acknowledges the Vendor makes no representation or warranty of any kind
that the present use or future intended use by the Purchaser of the Purchased Assets is
or will be lawful or permitted;

(i) the Purchaser is satisfied with the Purchased Assets and all matters and things connected
therewith or in any way related thereto;

(i) the Purchaser is relying entirely upon its own investigations and inspections in entering
into this Agreement;

(k) Brokers: The Purchaser has not engaged any broker or other agent in connection with
the transaction provided for in this Agreement and, accordingly, there is no commission,
fee or other remuneration payable to any broker or agent who purports or may purport
to have acted for the Purchaser;

(1 HST Registration: The Purchaser shall be registered for the purposes of the ETA prior to
the Closing and shall provide its registration number to the Vendor on or prior to the
Closing.

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

14. CONDITIONS OF CLOSING IN FAVOUR OF THE VENDOR

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

(i) Representations and Warranties: Each of the Purchaser’s representations and
warranties contained in this Agreement shall be true at and as of the date hereof
and each of such representations and warranties shall continue to be true as at
Closing;

(ii) Covenants/Agreements: The Purchaser shall have complied with each, and every
covenant/agreement made by it herein and required to be completed at or prior
to Closing;

(iii) No Legal Action: no action or proceeding shall 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
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Purchased Assets after the time of Closing and no Order restraining or prohibiting
Closing shall have been made by the Court.

(v) Approval and Vesting Order: The Vendor shall have obtained the Approval and
Vesting Order.

(vi) No Stay or Appeal: The Approval and Vesting Order shall not have been stayed,
varied, 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

(vii)  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 14(a) have been
inserted for the benefit of the Vendor.

(b) The Vendor covenants to use reasonable commercial efforts to fulfil or cause to be
fulfilled the condition contained in Section 14(v) and the Purchaser covenants to use its
reasonable commercial efforts to fulfil or cause to be fulfilled the conditions contained in
Section 14 hereof prior to Closing which are under the Purchaser’s control.

(c) In the event that any of the foregoing conditions shall not be fulfilled, in whole or in part,
at or prior to Closing, the Vendor may, in its absolute and unfettered discretion, terminate
this Agreement by written notice to the Purchaser without penalty or liability whatsoever
to the Vendor, subject to the provisions of Section 6(a) hereof with respect to the Deposit,
and otherwise without cost or other compensation and each of the Vendor and the
Purchaser shall be released from its obligations and liabilities hereunder.

15. CONDITIONS OF CLOSING IN FAVOUR OF THE PURCHASER

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

(i) Representations and Warranties: each of the Vendor’s representations and
warranties contained in this Agreement shall be true at and as of the date hereof
and each of such representations and warranties shall continue to be true as at
Closing;

(ii) Covenants/Agreements: The Vendor shall have complied with each, and every
covenant/agreement made by it herein and required to be completed at or prior
to Closing;
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(iii) No Legal Action: no action or proceeding shall 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
Closing shall have been made by the Court; and

(iv) Approval and Vesting Order: The Purchaser shall have obtained the Approval and
Vesting Order; and

(v) No Stay or Appeal: The Approval and Vesting Order shall not have been stayed,
varied, 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.

For greater certainty, each of the conditions contained in this Section 15 (a) have been
inserted for the benefit of the Purchaser.

(b) The Vendor covenants to use reasonable commercial efforts to fulfil or cause to be
fulfilled all the conditions contained in section 15 which are under the Vendor’s control.

(c) In the event that any of the foregoing conditions shall not be fulfilled at or prior to Closing,
the Purchaser may, in its absolute and unfettered discretion, terminate this Agreement
by written notice to the Vendor without any penalty or liability whatsoever to the
Purchaser, subject to the provisions of Section 6(a) hereof with respect to the Deposit,
and otherwise without cost or other compensation and each of the Vendor and the
Purchaser shall be released from all other obligations hereunder.

16. VENDOR'’S CLOSING DELIVERIES

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

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

(b) Statement of Adjustments: a statement of adjustments prepared in accordance with
Section 9 hereof, to be delivered not less than two (2) Business Days prior to Closing;

(c) Vendor’s Certificate: The Vendor’s Certificate setting out that each of the Vendor’s
representations and warranties contained in this Agreement are true as of Closing and
that each of the conditions in Section 14 have been fulfilled, performed, or waived as of
the Time of Closing;
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(d) Direction Regarding Funds: a direction from the Vendor designating the party or parties
to which the balance of the Purchase Price described in Subsection 6(b)hereof shall be
paid; in the event that the Vendor designates more than one party then it shall also
designate amounts payable to each of the parties;

(e) ETA Election: the ETA Election, if applicable;

(f) Receiver’s Certificate: The Receiver’s Certificate as provided for in the Approval and
Vesting Order;

(8) Certificate Re: Appeals: a certificate of the Vendor certifying that except as disclosed in
the Certificate, the Vendor has not been served with any notice of appeal with respect to
the Receivership Order or the Approval and Vesting Order, or any notice of any
application, motion or proceeding seeking to set aside or vary the Receivership Order or
Approval and Vesting Order or to enjoin, restrict or prohibit the transaction provided for
in this Agreement.

(h) Non-Residence Certificate: The Vendor’s certificate setting out that the Vendor is not a
“non-resident” of Canada within the meaning and purpose of Section 116 of the Income
Tax Act (Canada) and is not the agent nor trustee of a “non-resident”;

(i) Receipt: a receipt from the Vendor for the Purchase Price; and

0] Further Documentation: such further documentation relating to the completion of this
Agreement as may be reasonably required by the Purchaser or the Purchaser’s Solicitor,
provided that such further documentation is in a form satisfactory to the Vendor, taking
into consideration the fact that the Vendor is selling the Purchased Assets as Receiver.

17. PURCHASER’S CLOSING DELIVERIES

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

(a) Undertaking To Re-Adjust: the Purchaser’s undertaking to re-adjust any item on or
omitted from the statement of adjustments, subject to the limitation contained in
Subsection 7(a) hereof;

(b) Purchaser’s Certificate: The Purchaser’s certificate setting out that each of the
Purchaser’s representations and warranties contained in this Agreement are true as at
Closing and that each of the conditions in Section 14 have been fulfilled, performed, or
waived as of the Time of Closing;

Doc ID: a8ii#fRIRSfd626dbd2e8d323 26dR68R2A2PE33 9



Authentisign ID: F41C77D5-CCAA-F011-8E61-002248330C80

17

(c) Directors’ Resolution: a certified copy of a resolution of the board of directors of the
Purchaser authorizing the execution of this Agreement and performance of each of the
Purchaser’s obligations hereunder;

(d) Property Tax Reduction: such directions, acknowledgments and other documents as may
be necessary or desirable to ensure that the benefit of any reduction in the property taxes
payable with respect to the Lands for the period prior to the Closing Date is received by
the Vendor;

(e) Taxes: payment or evidence of payment of applicable federal and provincial taxes or
alternatively, the ETA Election, if applicable, or appropriate self-assessment or exemption
documentation;

(f) HST Indemnity: the indemnity provided for under Subsection 19(d) hereof;

(8) Direction re Title: provided that the Vendor has consented to an assignment of this
Agreement in accordance with Section 38 hereof, a direction from the Purchaser
designating the transferee(s) in the Approval and Vesting Order along with an assignment
and assumption of this Agreement whereby the assignee agrees to assume all of the
Purchaser’s obligations and liabilities hereunder as if it were the original purchaser party
to this Agreement (required only in the event that the Approval and Vesting Order is to
be inscribed in favour of a person/entity other than the Purchaser);

(h) Certificate of Incumbency: a certificate of incumbency setting out the names and
specimen signatures of each of the directors and officers of the Purchaser;

(i) Environmental Indemnity: an environmental indemnity indemnifying and holding the
Vendor harmless from any and all damages, claims, actions, losses, costs, liabilities or
expenses (collectively “Damages”) suffered or incurred by the Vendor, directly or
indirectly, as a result of or in connection with any of the following, and without restricting
the generality of the foregoing, which include Damages incurred in addressing an
administrative order by a Government Authority or in addressing a notice, investigation
or other process which could reasonably be anticipated to result in such an order:

(i) the presence or release of any Hazardous Materials in, on or under the Lands or
the threat of a release;

(ii) the presence of any Hazardous Materials in, on or under properties adjoining or
proximate to the Lands;

(iii) any other environmental matters relating to the Lands;
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(iv) the breach by the Purchaser or those for whom it is responsible at law of any
Environmental Law applicable to the Lands; or,

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

Purchaser.
0] Balance Due at Closing: the balance of the Purchase Price described in Subsection 6(b)

hereof; and

(k) Further Documentation: any other documentation relative to the completion of this
Agreement as may reasonably be required by the Vendor or the Vendor’s Solicitors.

18. PLANNING ACT (ONTARIO)

The Purchaser acknowledges that the parcels forming the Lands have merged pursuant Part VI
of the Planning Act (Ontario), and that the Vendor has no obligation to seek any form of consent,
validation, rectification, or any other form of relief at law or equity in relation to such merger,
which shall be the Purchaser’s sole obligation.

This Agreement shall be effective to create an interest in the Lands for the Purchaser only if Part
VI of the Planning Act (Ontario) is complied with prior to Closing or, if a Court orders the
completion of the Transaction notwithstanding what would otherwise be non-compliance with
Part VI of the Planning Act (Ontario).

19. HARMONIZED GOODS AND SERVICES TAX

(a) Application of HST to this Agreement: If the transaction contemplated hereunder shall
be subject to Harmonized sales tax (“HST”) levied pursuant to the Act, then HST shall be
in addition to and not included in the Purchase Price, shall be payable by the Purchaser
and shall be collected and remitted in accordance with the Act.

(b) HST Registration: The Purchaser is registered for the purposes of the Act, and its HST
number is or shall be registered as of Closing.

(c) Self-Assessment: If part or all the said transaction is subject to HST then, where
applicable, the Purchaser shall have the option of furnishing the Vendor with appropriate
exemption certificates and/or self-assessment indemnification documentation in form
satisfactory to the Vendor. If available, the Vendor agrees to execute an election pursuant
to s. 167(1) of the Act to have the sale of the Purchased Assets take place without the
requirement for the collection or remittance of HST to the extent possible (the “ETA
Election”). In such case, the Purchaser agrees to file such election in accordance with the
provisions of the Act.

Doc ID: a8ii#fRIRSfd626dbd2e8d323 26dR68R2A2PE33 9



Authentisign ID: F41C77D5-CCAA-F011-8E61-002248330C80

19

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

20. POSSESSION

The Vendor shall remain in possession of the Purchased Assets until the time of Closing. Upon
the completion of the transaction, the Vendor shall yield up possession of the Purchased Assets
to the Purchaser and the Purchaser shall take possession of the Purchased Assets where situate.
Title to the Purchased Assets shall not pass to the Purchaser until the completion of the
transaction provided for herein and the Receiver’s Certificate has been delivered to the
Purchaser. The Vendor shall be entitled, but shall not be obligated, to remove any chattels,
books, records, documents, or other personal property situate on the Lands which does not form
part of the Purchased Assets. Any original books and records of the Debtors which remain on the
Lands at Closing shall be retained by the Purchaser and made available to the Vendor for
inspection for a period of six (6) years after the Date of Closing or such longer period as may be
required by applicable laws.

21. NOTICE

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) In the case of the Purchaser:

Attention:

Tel.: 647-927-7864

Fax: __

Email: ahmed.ikon9@gmail.com
anishasan1967@gmail.com™

and with a copy to the Purchaser’s Solicitor:
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Attention:
Tel.:

Fax:
Email:

and in the case of the Vendor to:

msi Spergel Inc., in its Capacity as
Court-Appointed Receiver of

Ten 4 System Ltd., 1000043321 Ontario Inc.
And 1000122550 Ontario Inc.

1100-200 Yorkland Blvd.,

Toronto, ON M2J 5C1

Attention:

Trevor Pringle

Email: trpingle@spergel.ca
Tel.: (905) 527-2227
Telecopier: (905) 527-6670 and

with a copy to the Vendor’s Solicitors at:

Harrison Pensa LLP
1101-130 Dufferin Ave.
London, ON N6A5R2

Attention: Tim Hogan

Email: thogan@harrisonpensa.com
Tel: 519-661-6743

Fax: 519-667-3362

Such notice shall be deemed to have been delivered upon delivery or communicated upon
transmission unless such notice is delivered or transmitted outside of usual business hours, in
which event the notice shall be deemed to have been delivered or transmitted on the next
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Business Day. A party may change its address and/or telecopier machine number by providing
notice in accordance with this Section 21.

22. WAIVER OF CONDITIONS

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

23. SEVERABILITY

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

24, DIVISION/HEADINGS

The division of this Agreement into Sections, Subsections, Paragraphs and Subparagraphs and
the insertion of headings or captions are for convenience of reference only and shall not affect
the construction or interpretation of this Agreement or any part hereof.

25. ENTIRE AGREEMENT

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

26. CUMULATIVE REMEDIES

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

27. INTERPRETATION

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

28. 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 all regulations from time to time promulgated
thereunder and to such statute and regulations as amended or re-enacted from time to time.
Any reference herein to a specific section or sections, paragraph, or paragraphs and/or clause or
clauses of any statute or regulations promulgated thereunder shall be deemed to include a
reference to any corresponding provision of future law.

29. TIME OF ESSENCE

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

30. CANADIAN FUNDS

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

31. TENDER

Any tender of notices, documents and/or monies hereunder may be made upon the Vendor or
the Purchaser or their respective solicitors. Monies may be tendered by a negotiable cheque
certified by a Canadian chartered bank or by an official bank draft drawn upon one of Canada’s
five largest chartered banks.

32. FURTHER ASSURANCES

Except as otherwise expressed herein to the contrary, each party shall, without receiving
additional consideration, therefore, co-operate with and take such additional actions as may be
requested by the other party, acting reasonably, in order to carry out the purpose and intent of
this Agreement. Provided that upon the discharge of the Vendor as receiver, the Vendor’s
obligation under this paragraph shall be at an end and the Vendor shall have no continuing
obligation under this paragraph.
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33. CONFIDENTIALITY

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

(a) to facilitate the procurement of financing for the Purchased Assets;
(b) to enforce 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 laws requiring disclosure.

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

34. NON-BUSINESS DAYS

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

35. DOCUMENTATION PREPARATION AND REGISTRATION

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

36. LAND TRANSFER TAXES AND SALES TAXES

The Purchaser shall pay on or prior to Closing all applicable federal and provincial taxes exigible
in connection with the transaction hereunder including, without limitation, HST and land transfer
taxes (as required pursuant to the Land Transfer Tax Act (Ontario)).
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37. GOVERNING LAWS

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

38. ASSIGNMENT AND ENUREMENT

The Purchaser shall not assign part or all its interest under this Agreement without the prior
written consent of the Vendor, which consent may be arbitrarily withheld. This Agreement shall
be binding upon and enure to the benefit of the parties hereto and their respective successors
and permitted assigns.

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

40. VENDOR'’S CAPACITY

It is acknowledged by the Purchaser that the Vendor is entering into this Agreement solely in its
capacity as Court-appointed receiver of the Purchased Assets pursuant to the Receivership Order
and that the Vendor shall have no personal or corporate liability under or because of this
Agreement. Any claim against the Vendor shall be limited to and only enforceable against the
property and assets then held by or available to it in its capacity as receiver of the Debtors and
the Purchased Assets and shall not apply to its personal property and other assets held by it in
any other capacity. The term “Vendor” as used in this Agreement shall have no inference or
reference to the present registered owner of the Purchased Assets.

41. FURTHER ASSURANCES

Each of the parties shall promptly do, make, execute, deliver, or cause to be done, made,
executed or delivered, all such further acts, documents and things as the other parties hereto
may reasonably require from time to time after Closing at the expense of the requesting party
for the purpose of giving effect to this Agreement and shall use reasonable efforts and take all
such steps as may be reasonably within its power to implement to their full extent the provisions
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of this Agreement. Provided that upon the discharge of the Vendor as receiver, the Vendor’s
obligations under this paragraph shall be at an end and neither the Vendor nor msi Spergel Inc.
shall have any continuing obligation under this paragraph.

42. WAIVER, AMENDMENT

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

43. SUCCESSORS AND ASSIGNS

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

44, COUNTERPARTS

This Agreement may be executed in any number of original counterparts, with the same effect
as if all the parties had signed the same document and will become effective when one or more
counterparts have been signed by all the parties and delivered to each of the other parties. All
counterparts will be construed together and evidence only one agreement, which,
notwithstanding the dates of execution of any counterparts, will be deemed to be dated the
reference date set out above and accepted on the date of the last signature, and only one of
which need be produced for any purpose.

45. TIME FOR ACCEPTANCE

The offer to purchase comprising this Agreement shall be irrevocable by the Vendor and open
for acceptance by the Purchaser until 5:00 o’clock p.m. on the 14™ day of October, 2025, after
which time, if not accepted and notice of such acceptance communicated to the Vendor, then
the said offer to purchase shall be null and void and of no further force and effect. This Agreement
may be accepted by giving a copy thereof to the Vendor with the Purchaser’s acceptance
endorsed thereon personally or by facsimile or other electronic transmission. If accepted prior to
the expiration hereof, this Agreement shall constitute a binding contract between the parties to
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purchase and sell the Purchased Assets on the terms and conditions set forth herein and is not
subject to any conditions precedent.

Ay

DATED , Ontario as of the date first mentioned above.

1001334444 ONTARIO INC.
. (DR (G

Name AT TIVILEW INT TP
Title: Director

| have authority to bind the Corporation.

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

DATED at Toronto, Ontario this 7th day of October, 2025.

msi Spergel Inc., in its capacity as Court-Appointed
Receiver of the assets, undertakings and properties
of 10503452 Canada Inc. and Asif Karimov and not
in its personal or corporate capacity and without
personal or corporate liability

‘ 7 '\J.':‘

By:

Name: Trevor Pringle
Title: Partner

| have authority to bind the Corporation.
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Schedule "A" — LEGAL DESCRIPTION

PART OF LOT 6 PLAN 3062 DESIGNATED AS PARTS 1 AND 2 ON PLAN 66R-26936; CITY OF
TORONTO (PIN 10171-0602 (LT))

Known municipally as 740-748 Sheppard Avenue West, Toronto, Ontario
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Schedule “B” — PERMITTED ENCUMBRANCES

1. Anyundetermined or inchoate liens and charges incidental to the Purchased Assets.

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

3. The provisions of governing municipal by-laws;

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

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

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

7. Anyregistered restrictions or covenants that run with the Lands provided that same have
been complied with in all material respects;

8. 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 Lands;

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

10. The following instruments registered on title to the Lands in the applicable Land Registry
Office:

(a) NY647545, begin an agreement registered September 21, 1973;

(b) TR57844, being a notice in favour of Her Majesty The Queen in Right of the
Department of Transport Canada registered March 27, 2000;

(c) AT3039729, being an application to amend legal description registered June 7,
2012;

(d) AT3175336, being an application to consolidate registered November 15, 2012;

(e) 66R26936, being a reference plan registered July 23, 2013;
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(f) AT3357602, being an application for absolute title registered July 23, 2013.
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Schedule “C” — DRAFT APPROVAL AND VESTING ORDER

Court File No. CV-24-00716425-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERICAL LIST)
THE HONOURABLE ) , THE
)
JUSTICE ) DAY OF , 2024

DUCA FINANCIAL SERVICES CREDIT UNION LTD.
Applicant

-and -

10503452 CANADA INC. and ASIF KARIMOV
Respondents
APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel Inc., solely in its capacity as the Court-appointed
receiver (the "Receiver") of the undertaking, property and assets of 10503452 Canada Inc. and
Asif Karimov (together, the "Debtors") for an order approving the sale transaction (the
"Transaction") contemplated by an asset purchase agreement (the "Sale Agreement") between the
Receiver and [NAME] (the "Purchaser") dated [DATE] and vesting in the Purchaser all of the
Debtor’s right, title and interest in and to the assets described in the Sale Agreement (the
"Purchased Assets") and referenced in Schedule “B” hereto, was heard this day by judicial

videoconference via Zoom at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report of the Receiver and Appendices thereto 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 [NAME] sworn, [DATE], filed:
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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 Conway dated May 14, 2024; (ii)
all charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Ontario) or any other personal property registry system; and (ii1)
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 Middlesex (No. 33) 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
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to delete and expunge from title to the Real Property all of the Claims listed in Schedule C

hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and
stead 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. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and
permitted to disclose and transfer to the Purchaser all human resources and payroll
information in the Company's records pertaining to the Debtors’ past and current
employees, including personal information of those Assumed Employees, if any, as defined
in the Sale Agreement. The Purchaser shall maintain and protect the privacy of such
information and shall be entitled to use the personal information provided to it in a manner
which is in all material respects identical to the prior use of such information by the

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

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

bankruptcy order issued pursuant to any such applications; and

c. any assignment in bankruptcy made in respect of the Debtors;
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8. THIS COURT ORDERS that 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, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall
it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal

or provincial legislation.

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.

10. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. on the date of this Order and is enforceable without the need for entry or filing.

Justice, Ontario Superior Court of Justice - Commercial List
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Schedule A — Form of Receiver’s Certificate
Court File No. CV-24-00716425-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERICAL LIST)

DUCA FINANCIAL SERVICES CREDIT UNION LTD.
Applicant

-and -

10503452 CANADA INC. and ASIF KARIMOV

Respondents

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior Court of
Justice (the "Court") dated May 14, 2024, msi Spergel Inc. was appointed as the receiver (the
"Receiver") of the undertaking, property and assets of 10503452 Canada Inc. and Asif Karimov
(together, the “Debtors™).

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale made as of [DATE] (the "Sale Agreement") between the Receiver, solely in its
capacity as court-appointed receiver of all of the property and assets of 10503452 Canada Inc. and
Asif Karimov, and [NAME] (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

Doc ID: a8iiHBRIMBEefd625dhd208d523 6d2O8E23433 €0



Authentisign ID: F41C77D5-CCAA-F011-8E61-002248330C80

with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a
certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased
Assets; (ii) that the conditions to Closing as set out in the Sale Agreement have been satisfied or
waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Receiver.

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

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

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

msi Spergel Inc., solely in its capacity as
Receiver of the undertaking, property and
assets of 10503452 Canada Inc. and Asif
Karimov and not in its personal capacity

Per:

Name:
Title:
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Schedule B — Purchased Assets

The Purchased Assets, as defined in the Sale Agreement including, without limitation, the Real

Property described as follows:

PART OF LOT 6 PLAN 3062 DESIGNATED AS PARTS 1 AND 2 ON PLAN 66R-
26936; CITY OF TORONTO (PIN 10171-0602 (LT))

Known municipally as 740-748 Sheppard Avenue West, Toronto, Ontario
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Schedule C — Claims to be Deleted and Expunged from title to Real Property

1. AT5664920, being a charge in favour of DUCA Financial Services Credit Union Ltd.
registered March 1, 2021;

2. AT5664963, being a notice of assignment of rents in favour of DUCA Financial
Services Credit Union Ltd. registered March 1, 2021;

3. AT6441978, being a notice in favour of Orkhan Karimov registered October 17, 2023;

4. AT6514558, being a construction lien in favour of Tregebov Cogan Architecture Ltd.
registered February 15, 2024;

5. AT6520108, being a certificate in favour of Tregebov Cogan Architecture Ltd.
registered February 27, 2024.
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants related to
the Real Property

(unaffected by the Vesting Order)

1. NY647545, begin an agreement registered September 21, 1973;

2. TR57844, being a notice in favour of Her Majesty The Queen in Right of the Department of
Transport Canada registered March 27, 2000;

3. AT3039729, being an application to amend legal description registered June 7, 2012;
4. AT3175336, being an application to consolidate registered November 15, 2012;
5. 66R26936, being a reference plan registered July 23, 2013;

6. AT3357602, being an application for absolute title registered July 23, 2013
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SECOND AMENDMENT TO AGREEMENT OF PURCHASE AND SALE

This second amendment (this “Amendment”) is made as of April 23, 2026, between:

MSI SPERGEL INC., in its capacity as Court-appointed receiver of
the assets, undertakings and properties of 10503452 CANADA INC.
and ASIF KARIMOV and not in its personal or corporate capacity
and without personal or corporate liability.

(the “Vendor”)

-and-

1001334444 ONTARIO INC.
(the “Purchaser”)

WHEREAS the Purchaser and Vendor previously entered into an agreement of purchase
and sale dated the 7™ day of October, 2025, as amended by an amendment to agreement of
purchase and sale dated the 19t day of November, 2025, as amended (collectively, the “Purchase
Agreement”) in respect of the sale by the Vendor to the Purchaser of the Purchased Assets;

AND WHEREAS any capitalized terms not otherwise defined herein shall have the
meaning ascribed to them in the Purchase Agreement;

AND WHEREAS the Purchaser and Vendor now wish to further amend the Purchase
Agreement to provide for a new Date of Closing;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in
this Agreement and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby covenant and agree as follows:

1. Section 9 of the Purchase Agreement is hereby amended as follows:

DELETE: “Notwithstanding the foregoing, the Date of Closing shall be May 18, 2026,
subject to the other terms and conditions of this Agreement including, without limitation,
that the Vendor shall have obtained the Approval and Vesting Order and that the
Approval and Vesting Order shall not have been stayed, varied, or vacated and shall be in
full force and effect without appeal.”

INSERT: “Notwithstanding the foregoing, the Date of Closing shall be August 31, 2026,
subject to the other terms and conditions of this Agreement including, without limitation,
that the Vendor shall have obtained the Approval and Vesting Order and that the
Approval and Vesting Order shall not have been stayed, varied, or vacated and shall be in
full force and effect without appeal.”
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2. The remainder of the Purchase Agreement remains unamended and in full force and
effect.

3. This Amendment may be executed by facsimile or electronically by PDF document or

DocuSign or other electronic means and in any number of counterparts and all such
counterparts taken together shall be deemed to constitute one and the same instrument.

The remainder of this page is intentionally left blank.

Doc ID: 04e86501cd034c8849b3b781fab7680949101b2¢c


https://digisign3.skyslope.com/api/envelopes/1d27a34c-86c1-4573-acf9-45d0bec10e7f/auditCertificate

DigiSign Verified - 1d27a34c-86¢1-4573-acf9-45d0bec10e7f

IN WITNESS WHEREOF the Purchaser and Vendor have executed this Agreement as of the day
and year first above written.

1001334444 ONTARIO INC.

By: Ahmed Khaja

Name:__Ahnmed Khaj a
Title: Par t ner

| have authority to bind the Corporation.

MSI SPERGEL INC., in its capacity as Court-
Appointed Receiver of the assets, undertakings and
properties of 10503452 Canada Inc. and Asif
Karimov and not in its personal or corporate
capacity and without personal or corporate liability

By: diP”Ya

Name: Trevor Pringle

Title: Partner

| have authority to bind the Corporation.
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