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Court File No. CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Ontario Business Corporations Act, R.S.0., Chapter B-16

BETWEEN:

ABBAS MOHAMMAD

Applicant
and
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.

Respondents

NOTICE OF MOTION

(motion returnable February 8, 2021)
(Approval of Activities and Fees)

ALBERT GELMAN INC., in its capacity as court-appointed liquidator (the
“Liquidator”) of 2497486 Ontario Ltd. (the “Company”), will make a motion before a Judge
presiding over the Commercial List on the 8" day of February at 12:30 p.m. by Zoom

videoconference, due to the COVID-19 pandemic.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

I. Approving the Third Report of the Liquidator dated February 1, 2021 (the “Third
Report”), as well as the actions and activities of the Liquidator described therein, including the

interim statement of receipts and disbursements of the Liquidator as at January 25, 2021;
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a. Approving the fees and disbursements of the Liquidator for the period September

20, 2018 to January 24, 2021;

b. Approving the fees of disbursements of the Liquidator’s former counsel, Kronis,
Rotsztain, Margles, Cappel LLP (“KRMC”) for the period October 1, 2018 to

October 30, 2018;

c. Approving the fees and disbursements of the Liquidator’s counsel, WeirFoulds
LLP (“WeirFoulds”) for the period December 18, 2018 to December 24, 2020;

and,

d. Such further and other relief as counsel may advise and this Honourable Court may

deem just.

THE GROUNDS FOR THE MOTION ARE:

1. On June 20, 2017, by Order of the Honourable Madam Justice Conway (the “Appointment
Order”), Albert Gelman Inc. was appointed as Liquidator without security, of all of the assets,
undertakings and properties of 2497486 Ontario Ltd. (the “Company”) pursuant to section 207

and 210 of the Business Corporations Act, R.S.0., 1990, c. B-16, as amended (the “Act”);

2. Pursuant to the Appointment Order, the Liquidator entered into an agreement of purchase

and sale for the principal asset of the Company, being certain real property (the “Property”);

3. On October 30, 2017, the Honourable Justice Hainey authorized and directed that the
Liquidator implement a process for soliciting, approving and barring claims against the Company

(the “Claims Solicitation and Bar Order”);
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4. Pursuant to the Claims Solicitation and Bar Order, the Liquidator approved and paid the

amounts in respect of all claims received, leaving certain amounts to be distributed to the Parties;

5. On October 29, 2018, the Honourable Justice Hainey authorized and directed that the
Liquidator implement a process for soliciting, approving and barring non-arms’ length claims
against the Company, and as between the Parties, if any (the “Non-Arms’ Length Claims

Procedure and Bar Order”);

6. On January 3, 2019, the Liquidator received a proof of claim on behalf of Abbas

Mohammad;

7. On January 28, 2019, the Liquidator received the proofs of claim on behalf of Mustafa

Ismael and Stephen Celestial;

8. Between January 30, 2019 and April 12, 2019, the Liquidator received additional

documents and information from the Parties in respect of their proofs of claim;

0. The Liquidator reviewed the claims of the Parties, and identified certain items that were in
dispute as between the Parties, and attempted to resolve these amounts in dispute through

discussions;

10. On March 27, 2020, the Liquidator issued its Notice of Determination to the Parties and
delivered its Notice of Determination to the Parties on March 30, 2020 in accordance with the

Non-Arms’ Length Claims Procedure and Bar Order;
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11. No Party delivered a Notice of Dispute within the time permitted by the Non-Arms’ Length
Claims Procedure and Bar Order and as a result, the values of the Parties’ respective claims set out

in Notice of Determination are final and binding.

12. As part of its mandate, the Liquidator engaged external accountants to prepare the
Company’s financial statements and tax filings for the years ending in December 31, 2018, 2019
and 2020, and to obtain a certificate from the Canada Revenue Agency confirming that no amounts

are owing by the Company to the CRA;

13. The Liquidator advised the Parties of the potential for the Company to issue a capital

dividend to the Parties on a tax-free basis, to which the Parties ultimately agreed;

14. The Liquidator is continuing to undertake the necessary activities to issue a capital
dividend, obtain the necessary clearance certificate, distribute the remaining funds to the Parties
in accordance with the Notice of Determination, apply to the Court at the appropriate time for an

order dissolving the Company and discharging the Liquidator;

15. The Third Report of the Liquidator fairly and accurately reflects the activities of the
Liquidator in implementing and administering the process established by the Non-Arms’ Length
Claims Procedure and Bar Order, and continuing its mandate to wind-down and dissolve the

Company;

16. The services and fees set out in the fee affidavits of the Liquidator, KRMC and WeirFoulds
are fair and reasonable in the context in which they were rendered and were necessary to the

progress of these proceedings;

17. Sections 209, 221(1), 223(1) and 229 of the Act;
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18. Rules 2.03, 3.02, 16.08 and 37 of the Rules of Civil Procedure; and,

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

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used:

1. the Third Report of Albert Gelman Inc. in its capacity as court-appointed liquidator; and
2. such further and other evidence as the lawyers may advise and this Honourable Court may
permit.

Date: February 1, 2021
WEIRFOULDS LLP
Barristers & Solicitors
Toronto-Dominion Centre, Suite 4100
P.O. Box 35
66 Wellington Street West
Toronto, Ontario M5K 1B7

Philip Cho (LSO#45615U)
Direct: 416-619-6296
email: pcho@weirfoulds.com

Tel:  416-365-1110
Fax: 416-365-1876

Lawyers for Albert Gelman Inc., in its

capacity as court-appointed Liquidator of
2497486 Ontario Ltd.
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Court File No.: CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Ontario Business Corporations Act, R.S.0O., Chapter B-16

ABBAS MOHAMMAD

Applicant
-and -
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents

THIRD REPORT OF ALBERT GELMAN INC.
in its capacity as court-appointed liquidator

(Dated February 1, 2021)

l. INTRODUCTION

1. This third report (“Third Report”) is filed by Albert Gelman Inc. (“AGI”) in its
capacity as liquidator (the “Liquidator”) appointed pursuant to the Order of the
Honourable Justice Conway of the Ontario Superior Court of Justice, Commercial List,
dated June 20, 2017 (the “Appointment Order”), without security, over all of the assets,
undertakings and properties (the “Property”) of 2497486 Ontario Inc. (“2497486” or the
‘Company”). The application was commenced by Abbas Mohammad. A copy of the
Appointment Order along with the endorsement of Justice Conway dated June 20, 2017

is attached hereto as Appendix “A”.

2. Prior to the date of the Appointment Order the Liquidator (in its capacity as
Proposed Liquidator at that time) prepared a report in respect of these proceedings (the

“Pre-Filing Report”). The Pre-Filing Report contained, among other things, details
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regarding the principal asset of the Company being the real property municipally known
as 1028 Bloor Street West, Toronto (the “Real Property”) as well as details regarding the
proposed sales process. A copy of the Pre-Filing Report (without appendices) is attached

hereto as Appendix “B”.

3. The Appointment Order at paragraph 4.A. included approval of the Liquidator to
enter into a listing agreement with a commercial realtor for the purposes of realizing on

the Real Property.

4, In accordance with the Appointment Order, the Liquidator entered into an
agreement of purchase and sale with Modern City Real Estate Investment Trust Company
Ltd.! (the “Purchaser”) dated August 31, 2017 and executed by the Liquidator on
September 2, 2017, including an Amendment to Agreement of Purchase and Sale
executed on September 12, 2017 (collectively, the “Purchase Agreement”) which
contemplated the sale to the Purchaser of the Real Property (the “Transaction”).
Attached hereto as Appendix “C” is a copy of the Purchase Agreement.

5. On October 30, 2017 the Honourable Justice Hainey granted an order (the
“‘Approval and Vesting Order”) approving, among other things, the Transaction and
vesting the Company’s right, title and interest in and to the Real Property in the Purchaser
free and clear of any and all encumbrances. Attached hereto as Appendix “D” is a copy

of the Approval and Vesting Order.

6. The Liquidator prepared a report in respect of the October 30, 2017 motion dated
October 18, 2017 (the “First Report”), as well as a confidential report dated October 18,
2017 (the “Confidential Report”). Attached hereto as Appendices “E” and “F” are
copies of the First Report and Confidential Report, without appendices, respectively. In
accordance with the Approval and Vesting Order, the Court ordered that the Confidential

Report remain sealed until completion of the Transaction. The Transaction was

! The Agreement of Purchase and Sale was initially entered into with Elia Mazzawi, in trust as purchaser.
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completed on November 24, 2017 and the Liquidator served and filed the Liquidator’'s
Certificate pursuant to the Approval and Vesting Order on the same day.

7. It its First Report the Liquidator proposed a Claims Solicitation Process for the
purposes of identifying any and all arm’s length creditors with claims against 2497486
which arose prior to the Claims Bar Date, being January 19, 2018. On October 30, 2017
the Honourable Justice Hainey granted an order (the “Claims Solicitation Procedure
and Bar Order”) approving, among other things, the Claims Solicitation Process.
Attached hereto as Appendix “G” is a copy of the Claims Solicitation Procedure and Bar
Order.

8. In accordance with the Claims Solicitation Procedure and Bar Order the Liquidator
undertook and completed the Claims Solicitation Process. The Liquidator prepared a
report dated October 23, 2018 (the “Second Report”) summarizing the Claims
Solicitation Process and the claims received pursuant thereto. Attached hereto as
Appendix “H” is a copy of the Second Report, without appendices.

0. On October 29, 2018, the Liquidator brought a motion before for certain relief, and
the Honourable Justice Hainey granted an order (the “Non-Arm’s Length Claims
Solicitation Process Order”) approving the Non-Arm’s Length Claims Solicitation
Process. The Non-Arm’s Length Claims Solicitation Process is set out in detail in the
Second Report. Attached hereto as Appendix “I” is a copy of the Non-Arm’s Length

Claims Solicitation Process Order.

10. On October 29, 2018 the Honourable Justice Hainey also granted an order
approving, among other things, the fees and activities of the Liquidator and its legal
counsel. Attached hereto as Appendix “J” is a copy of this Order as well as the

Endorsement of Justice Hainey dated the same date.

11. This Third Report has been prepared in respect of the Liquidator's motion

returnable February 8, 2021.
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. PURPOSE OF THIS REPORT
12.  The purpose of this Third Report is to:

a. provide details to the Court of the Liquidator's actions and activities

subsequent to the date of the Second Report;

b. provide the Court with an update with respect to the Liquidator’s undertaking
of the Non-Arm’s Length Claims Solicitation Process including providing
copies of the Claims, correspondence with the Parties (defined below) legal

counsel and other documents received by the Liquidator in respect of same;
C. seek an order:

I approving this Third Report as well as the actions and activities of the
Liquidator described herein, including the Liquidator’s interim statement
of receipts and disbursements as of January 25, 2021 (the “Interim
SRD”);

. approving the fees and disbursements of the Liquidator for the period
from September 20, 2018 to January 24, 2021;

iii. approving the fees and disbursements of the Liquidator’s counsel, Kronis,
Rotsztain, Margles, Cappel LLP (“KRMC?"), for the period from October 1,
2018 to October 30, 2018

iv. approving the fees and disbursements of the Liquidator's counsel,
WeirFoulds LLP, for the period from December 18, 2018 to December 24,
2020

V. providing for such further and other relief as this Honourable Court may
deem just.
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[I. SCOPE, RESTRICTIONS AND TERMS OF REFERENCE

13. In preparing this Third Report, the Liquidator has obtained and relied upon certain
unaudited financial information of 2497486, 2497486’s books and records, and
discussions with both counsel for the Applicant, Mr. Robert Macdonald and Mr. Justin
Jakubiak, and counsel for the Respondents (excluding the Company), Mr. Ryan Hanna,
as well as with two of the shareholders of 2497486, Mr. Stephen Celestial and Mr. Mustafa

Ismael directly, and with 2497486’s external accountant, Mr. Errol Chapman.

14.  While the Liquidator has reviewed the various documents provided, such review
does not constitute an audit or verification of such information for accuracy, completeness
or compliance with Generally Accepted Accounting Principles (“GAAP”) or International
Financial Reporting Standards (“IFRS”). Accordingly, the Liquidator expresses no opinion
or other form of assurance pursuant to GAAP or IFRS or otherwise with respect to such

information except as expressly stated herein.

15. Thisreport has been prepared for the use of this Court to assist the Court in making
a determination of whether to approve the relief sought. Accordingly, the reader is
cautioned that this report may not be appropriate for any other purpose. The Liquidator
will not assume responsibility or liability for losses incurred by the reader as a result of
the circulation, publication, reproduction or use of this report contrary to the provisions of

this paragraph.

16. Unless otherwise noted, all monetary amounts referenced herein are expressed in

Canadian dollars.

17. Terms not otherwise defined herein shall have the meanings ascribed to them in
the First Report, Second Report and draft form of Court Order included with the

Liquidator’s Motion Record for the motion returnable February 8, 2021.
V. BACKGROUND INFORMATION

18. 2497486 is a corporation incorporated under the laws of the province of Ontario.
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19. The common shares of 2497486 are owned by Abbas Mohammad (50%), Stephen
Celestial (25%) and Mustafa Ismael (25%) (the “Parties” or, individually, a “Party”).

20. Based on information set out in a corporation profile report obtained by the
Liquidator dated September 10, 2018, the Shareholders are also the directors of
2497486.

21. The Liquidator understands that the Shareholders are divided with Abbas
Mohammad on one side, and Stephen Celestial and Mustafa Ismael on the other,
resulting in a deadlock situation. The appointment of the Liquidator was on consent of

both the Applicant and the Respondents.

22.  As was noted above, prior to the appointment of the Liquidator the principal asset
of 2497486 was the Real Property which it managed. The Real Property consisted of a
three-story building with a commercial unit on the first floor and separate residential units

on each of the second and third floors.

23. The Real Property was sold by the Liquidator and the Transaction closed on

November 24, 2017 in accordance with the Approval and Vesting Order.
V. ACTIONS AND ACTIVITIES OF THE LIQUIDATOR

24.  The actions and activities of the Liquidator since the date of the Second Report,

and as reflected in the Interim SRD, are, inter alia, as follows:

a. Undertook the Non-Arm’s Length Claims Solicitation Process, as further
described below, and, ultimately, issued its Notice of Determination to the
Parties on March 27, 2020 in accordance with the Non-Arm’s Length Claims

Solicitation Process Order.

b. Engaged the Company’s external accountant, Errol Chapman of Errol
Chapman Professional Corporation (“ECPC”), to prepare the Company’s
financial statements and tax filings for the years ended December 31, 2018
and 2019;

15776491.3 -6-



Engaged the accounting firm VC Partners LLP (“VC”) to: (a) prepare the
Company’s financial statements and tax filings for the year ended December
31, 2020; and, (b) assist the Liquidator in obtaining a certificate from the
Canada Revenue Agency (“CRA”) confirming that no amounts are owing by
the Company to the CRA, which certificate is commonly referred to as a
‘Clearance Certificate’; and,

Investigated the potential for the Company to issue a Capital Dividend
(defined below) to the Parties on a tax-free basis and had discussions
regarding same with counsel to each Party. This is described in more detail

below.

VI. CLAIMS SOLICITATION PROCESS - NON-ARM’S LENGTH CREDITORS

25.  The Liquidator has undertaken the Non-Arms’ Length Claims Solicitation Process

and its activities in respect of same are set out below.

a.
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On December 20, 2018 the Liquidator, through its counsel, extended the
timeframe for the Parties to file proofs of claim from December 28, 2018 to

January 28, 2019. Each Party consented.

On January 3, 2019 the Liquidator received a proof of claim from Abbas
Mohammad (the “Mohammad Claim”). The Mohammad Claim is attached

hereto as Appendix “K”.

On December 17, 2018 the Liquidator received a request for copies of bank
statements from inception to the date of the Appointment Order from Mr. Ryan
Hanna (legal counsel to Mustafa Ismael and Stephen Celestial). The
Liquidator requested copies of these bank statements from representatives
of the Canadian Imperial Bank of Commerce which it received on January 18,
2019. The Liquidator provided copies of these bank statements to both Mr.
Hanna and Mr. Robert MacDonald (legal counsel to Abbas Mohammad) the

same day.
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On January 28, 2019 the Liquidator received a proof of claim from Mustafa
Ismael (the “Ismael Claim”). The Ismael Claim is attached hereto as

Appendix “L”.

On January 28, 2019 the Liquidator received a proof of claim from Stephen
Celestial (the “Celestial Claim”). The Celestial Claim is attached hereto as

Appendix “M”.

On January 30, 2019 the Liquidator, through its counsel, received a
supplementary letter from Mr. Hanna (the “Hanna Supplementary Letter”)
which was prepared to “provide some additional background information” with
respect to the Mohammad Claim. Attached hereto as Appendix “N” is a copy

of the Hanna Supplementary Letter.

On February 20, 2019 the Liquidator, through its counsel, received a
supplementary letter from Mr. MacDonald as well as affidavits sworn by
Nicolas Spingos and Angelos Spingos (the “MacDonald Supplementary
Documents”) in response to the Hanna Supplementary Letter. Attached

hereto as Appendix “O” are the MacDonald Supplementary Documents.

The Liquidator is not summarizing the contents of each of the Hanna
Supplementary Letter or the MacDonald Supplementary Documents given,
as will be discussed below, that all disputes as between each of the Parties’

claims were eventually settled to the satisfaction of each Party.

On February 26, 2019 the Liquidator, through its counsel, wrote to both Mr.
Hanna and Mr. Macdonald requesting additional information with respect to
the claims submitted by their respective clients. Attached hereto as Appendix
“P” are copies of the email correspondence to both Mr. Hanna and Mr.

Macdonald.

On March 8, 2019 the Liquidator, through its counsel, received a letter from
Mr. Hanna responding to its February 26, 2019 request for additional

information. Attached hereto as Appendix “Q” is a copy of the letter.
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On April 12, 2019 the Liquidator, through its counsel, received a letter from
Mr. Macdonald responding to its February 26, 2019 request for additional

information. Attached hereto as Appendix “R” is a copy of the letter.

The Liguidator reviewed the claim of each Party as well as the supplementary
material provided by both Mr. Hanna and Mr. Macdonald and communicated
to both counsel what it believed were the items of each claim which were in

dispute.

On July 8, 2019 the Liquidator, through its counsel, received a letter from Mr.
Macdonald addressing the Liquidator's “proposal for resolving this matter”.

Attached hereto as Appendix “S” is a copy of the letter.

Following the July 8, 2019 letter from Mr. Macdonald, the Liquidator had
numerous discussions, through its counsel, with both Mr. Hanna and Mr.
Macdonald in an effort to resolve the disputed amounts included in each
Party’s claim, or to agree upon a process to determine the dispute.

On January 10, 2020, the Liquidator, through its counsel, received
confirmation from Mr. Hanna that each Party’s shareholder loan claim was
agreed to as between the Parties and, therefore, the only disputed claim was
Abbas Mohammad’s inter-shareholder claim as against Mustafa Ismael in the
amount of $61,464 (the “Inter-Shareholder Claim”). Attached hereto as

Appendix “T” is the email correspondence from Mr. Hanna.

On January 17, 2020, the Liquidator, through its counsel, sent
correspondence to both Mr. Hanna and Mr. Justin Jakubiak (now acting legal
counsel for Mr. Abbas) to confirm its understanding that only the Inter-
Creditor Claim was now in dispute. Both Mr. Hanna and Mr. Jakubiak
subsequently confirmed that only the Inter-Shareholder Claim was in dispute.
Attached hereto as Appendix “U” is the email correspondence sent to both
Mr. Hanna and Mr. Jakubiak from the Liquidators counsel, together with

emails from Mr. Hanna and Mr. Jakubiak confirming same.



In accordance with paragraph 5 of the Non-Arm’s Length Claims Solicitation
Process Order the Liquidator reviewed and determined the Inter-Shareholder
Claim. On March 27, 2020, pursuant to paragraph 7 of the Non-Arm’s Length
Claims Solicitation Order the Liquidator issued its Notice of Determination
and provided a copy of same to Mr. Hanna and Mr. Jakubiak on March 30,
2020. Attached hereto as Appendix “V” is a copy of the Liquidator’'s Notice

of Determination.

The Notice of Determination sets out the Claims of each Party as follows:

Type of Claim Abbas Mohammad Stephen Celestial Mustafa Ismael

Shareholder loans $ 22931600 |$  105,000.00 | $  105,000.00
Other claims (if any) n/a n/a n/a
Inter-shareholder Claim Nil n/a n/a
Equity claims [50% of balance] | [25% of balance] | [25% of balance]
S. As noted above, the shareholder loan claim of each Party was agreed to by

each other Party. Therefore, the only claim for which the Liquidator was
required to make a determination was the Inter-Shareholder Claim (claimed
by Abbas Mohammad against Mustafa Ismael). The Liquidator disallowed the
Inter-Shareholder Claim in full for the reasons set out in the Notice of

Determination.

t. Pursuant to paragraph 8 of the Non-Arm’s Length Claims Solicitation Process
Order “any Party that objects to the Notice of Determination, shall deliver to
the Liquidator a Notice of Dispute within 30 days of receipt of the Notice of
Determination, or, if no Party delivers a Notice of Dispute within such time,
the value of such Parties’ respective Claims shall be deemed to be final and
binding as set out in the Notice of Determination”. The Liquidator did not
receive a Notice of Dispute from any Party within the prescribed time period
or thereafter.

26. The Liquidator notes that its discussion above regarding the Non-Arms’ Length

Claims Solicitation Process is a summary of how the process was undertaken and does
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not include all communications with the Parties’ legal counsel. In the Liquidator’s opinion
a complete detailed account of all communication with counsel is not practical in the
circumstances and is not relevant to the Court with respect to the relief being sought by

the Liquidator.
VII. CANADA REVENUE AGENCY - CLEARANCE CERTIFICATE

27.  On March 30, 2020 the Liquidator, through it counsel, advised both Mr. Hanna and
Mr. Jakubiak that, in accordance with paragraph 11 of the Non-Arm’s Length Claims
Solicitation Process Order, it will not make any distribution of funds to any Party until and

unless it has received the Clearance Certificate from CRA.

28.  As noted earlier in this Third Report, the Liquidator has retained VC to assist it
with, among other things, obtaining a Clearance Certificate from CRA confirming that no

amounts are owing by the Company to the CRA.

29. As part of the process of completing its final tax return, obtaining a Clearance
Certificate, and distributing the remaining funds in the Liquidator’s trust bank account to
the Parties, VC advised the Liquidator that, if applied for and administered properly, the
Company may be able to distribute funds to the Parties as a “capital dividend” on a tax-
free basis (the “Capital Dividend”) resulting in, potentially, significant income tax saving
to each of the Parties.

30. On April 29, 2020 the Liquidator advised Mr. Hanna and Mr. Jakubiak of the
opportunity for the Company to issue a Capital Dividend to each Party and how the

process of doing so would affect the ultimate timing of a distribution to each of the Parties.

31. On May 28, 2020 Mr. Hanna advised the Liquidator that both Mustafa Ismael and
Stephen Celestial would like to proceed with the issuance of a Capital Dividend. On June
1, 2020, Mr. Jakubiak advised the Liquidator that Abbas Mohammad opposed the process
of issuing a Capital Dividend.
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32.  OnJune 30, 2020 VC wrote to the CRA to request confirmation of the Company’s
Capital Dividend balance. Attached hereto as Appendix “W” is a letter from the CRA
dated September 9, 2020 confirming the Capital Dividend balance of $306,528.

33. Over the period of several months there was continuous communication and
discussions between counsel to each Party and the Liquidator with respect to this matter.
On December 24, 2020 Mr. Jakubiak advised the Liquidator that Abbas Mohammad was

agreeable with proceeding with the issuance of a Capital Dividend as well.
VIII. FINAL ACTIVITIES OF THE LIQUIDATOR

34. In order to complete its mandate, the Liquidator intends to, inter alia, do the

following:

a. Undertake the necessary activities so that the Company is in the position to
issue a Capital Dividend;

b. Retain VC to prepare the Company’s final corporate tax filings and
commence the process for obtaining a “clearance certificate” from the CRA;

C. After receipt of the ‘clearance certificate’ distribute the remaining funds in the
Liguidators trust bank account, net of the estimated fees and disbursements
of the Liquidator to complete its mandate, in accordance with the Notice of
Determination;

d. Apply to this Honourable Court at a later date for an Order dissolving the
Company pursuant to section 218 of the Business Corporations Act (Ontario)
and discharging the Liquidator;

e. Address storage of certain books and records of the Company which are

required to be maintained by the Liquidator and destruction of those books
and records of the Company not required to be maintained by the Liquidator;

and,
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f. Undertake such other administrative activities as are required to complete its

mandate.
IX. LIQUIDATORS LEGAL COUNSEL

35. The principal lawyer at KRMC who was assisting the Liquidator with its mandate,
Mr. Philip Cho, moved his practice to WeirFoulds LLP effective on December 10, 2018.
As a result, the Liquidator retained WeirFoulds LLP which replaced KRMC as its legal

counsel.

X. LIQUIDATOR’S INTERIM SRD

36. Attached hereto at Appendix “X” is the Liquidator’s Interim SRD.
XI. ACCOUNTS OF THE LIQUIDATOR AND ITS COUNSEL

37. Attached hereto as Appendix “Y” is the Affidavit of Tom McElroy regarding the
Liquidator's fees for the period from September 20, 2018 to January 24, 2021

accompanied by the supporting time dockets (the “Liquidator’s Fees”).

38. Attached hereto as Appendix “Z” is the Affidavit of Onofrio Ferlisi regarding the
fees and disbursements of KRMC for the period from October 1, 2018 to October 30,
2018 accompanied by the supporting time dockets.

39. Attached hereto as Appendix “AA” is the Affidavit of Philip Cho regarding the fees
and disbursements of WeirFoulds LLP for the period from December 18, 2018 to
December 24, 2020 accompanied by the supporting time dockets.

40. The Liquidator believes that its fees and disbursements, as well as the fees and

disbursements of its counsel, KRMC and WeirFoulds LLP, are fair and reasonable.
XII. LIQUIDATOR’S REQUEST FOR APPROVAL
41. The Liquidator respectfully requests an Order of this Honourable Court:
a. approving this Third Report of the Liquidator, as well as the actions and

activities of the Liquidator described herein, including the Interim SRD;
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approving the fees and disbursements of the Liquidator for the period from
September 21, 2018 to January 24, 2021;

approving the fees and disbursements of KRMC for the period from October
1, 2018 to October 30, 2018

approving the fees and disbursements of WeirFoulds LLP for the period from
December 18, 2018 to December 24, 2020 and,

providing for such further and other relief as this Honourable Court may deem

just.

All of which is respectfully submitted this 1st day of February 2021

ALBERT GELMAN INC,, solely in its
capacity as the Court-Appointed Liquidator
of 2497486 Ontario Ltd. and not in its
Personal or any other Capacity

Per:

Tom MCcEIlroy, cpra, ca, cBv, CIRP, LIT

15776491.3
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Court File No. CV-17 11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Ontario Business Corporations Act, R.S.0., Chapter B-16

THE HONOURABLE MADAM ) TUESDAY, THE 20™

)
JUSTICE CONWAY ) DAY OF JUNE, 2017

ABBAS MOHAMMAD
Applicant
and -

STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents

ORDER

(appointing Liquidator and approving sale process)

THIS MOTION made by the Applicant for an Order pursuant to section 207 and 210 of
the Business Corporations Act, R.S.0., 1990, c. B-16, as amended (the "BCA") appointing
Albert Gelman Inc. as liquidator (in such capacities, the "Liquidatoer") without security, of all of
the assets, undertakings and properties of 2497486 Ontario Inc. (the "Company") acquired for,
or used in relation to a business carried on by the Company, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Nima Baratzadeh sworn June 16, 2017 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant and the Respondents, and on
reading the consent of AGI to act as the Liquidator, and on being advised that the parties consent

to the relief sought,



SERVICE

L. 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.
WINDING UP AND APPOINTMENT

2. THIS COURT ORDERS that, pursuant to section 207(b)(iii) and (iv) of the BCA, the

Company be wound up.

3. THIS COURT ORDERS that pursuant to section 210 of the BCA, AGI is hereby
appointed Liquidator, without security, of all of the assets, undertakings and properties of the
Company acquired for, or used in relation to a business carried on by the Company, including all

proceeds thereof (the "Property").

LIQUIDATOR’S POWERS

4, THIS COURT ORDERS that in addition to all powers provided to the Liquidator
pursuant to Part XVI of the BCA, the Liquidator 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 Liquidator is hereby expressly empowered and authorized to do any of the

following where the Liquidator considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

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

such insurance coverage as may be necessary or desirable;
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to manage, operate, and carry on the business of the Company, 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 Company;

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 Liquidator'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 Company or any

part or parts thereof;

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

security held by the Company;
to settle, extend or compromise any indebtedness owing to the Company;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Liquidator's name or in the
name and on behalf of the Company, 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 Company, the Property or the Liquidator, 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;
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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 Liquidator 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 $5,000.00, provided that the aggregate consideration for

all such transactions does not exceed $50,000.00; and

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

the applicable amount set out in the preceding clause;

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

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

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

confidentiality as the Liquidator 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 Liquidator, in the name of the
Company;

to enter into agreements with any trustee in bankruptcy appointed in

respect of the Company, including, without limiting the generality of the
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foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Company;

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

which the Company may have; and
(r) to apply to the court for an order dissolving the Company;

(s) 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 Liquidator 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 Company, and without interference from any other Person.

%/ Ll FA. / THIS COURT ORDERS that, without limiting any of the powers set out in paragraph 3
of this Order, the Liquidator is authorized and directed to enter into a standard listing agreement
with a duly licensed commercial real estate agent (the “Realtor”) for the purpose of listing,
marketing and selling the property, municipally known as 1028 Bloor Street West, Toronto,
Ontario (the “Real Property”), and may, if deemed advisable by the Liquidator in consultation
with the Realtor, take such actions or steps as may be required to lease any unit in the Real

Property before listing the Real Property for sale, and is hereby authorized to do so.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE LIQUIDATOR

5. THIS COURT ORDERS that (i) the Company, (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
Liquidator of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Liquidator, and shall deliver all such

Property to the Liquidator upon the Liquidator's request.
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6. THIS COURT ORDERS that all Persons shall forthwith advise the Liquidator 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 Company, 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 Liquidator or permit the
Liquidator to make, retain and take away copies thereof and grant to the Liquidator unfettered
access to and use of accounting, compgt‘ei software and phy51cal fa0111t1e:relat1ng thereto,
provided however that nothing in this paragraph or in paragraph £ of this Order shall require
the delivery of Records, or the granting of access to Records, which may not be disclosed or

provided to the Liquidator 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 Liquidator for the purpose of allowing the Liquidator 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 Liquidator in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Liquidator. Further, for the
purposes of this paragraph, all Persons shall provide the Liquidator with all such assistance in
gaining immediate access to the information in the Records as the Liquidator may in its
discretion require including providing the Liquidator with instructions on the use of any
computer or other system and providing the Liquidator with any and all access codes, account

names and account numbers that may be required to gain access to the information.

8. THIS COURT ORDERS that the Liquidator shall provide each of the relevant landlords
with notice of the Liquidator’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 Liquidator’s entitlement to remove any such fixture under the provisions of
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the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Liquidator, or by further Order of this Court
upon application by the Liquidator on at least two (2) days notice to such landlord and any such

secured creditors.
NO PROCEEDINGS AGAINST THE LIQUIDATOR

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

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

NO PROCEEDINGS AGAINST THE COMPANY OR THE PROPERTY

10.  THIS COURT ORDERS that no Proceeding against or in respect of the Company or the
Property shall be commenced or continued except with the written consent of the Liquidator or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Company or the Property are hereby stayed and suspended pending further Order of this

Court.

NO EXERCISE OF RIGHTS OR REMEDIES

1. THIS COURT ORDERS that all rights and remedies against the Company, the
Liquidator, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Liquidator 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 Bankrupicy and
Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”), and further provided that nothing in this
paragraph shall (i) empower the Liquidator or the Company to carry on any business which the
Company is not lawfully entitled to carry on, (ii) exempt the Liquidator or the Company from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE LIQUIDATOR

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,
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licence or permit in favour of or held by the Company, without written consent of the Liquidator

or leave of this Court.

CONTINUATION OF SERVICES

13. THIS COURT ORDERS that all Persons having oral or written agreements with the
Company 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 Company 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
Liquidator, and that the Liquidator shall be entitled to the continued use of the Company'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 Liquidator in accordance with normal payment practices of the
Company or such other practices as may be agreed upon by the supplier or service provider and

the Liquidator, or as may be ordered by this Court.

LIQUIDATOR TO HOLD FUNDS

14. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Liquidator 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 Liquidator (the "Post Liquidation Accounts") and the monies standing to the
credit of such Post Liquidation Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Liquidator 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 Company shall remain the employees
of the Company until such time as the Liquidator, on the Company's behalf, may terminate the

employment of such employees. The Liquidator shall not be liable for any employee-related
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liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Liquidator may specifically agree in writing to pay.

PIPEDA

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Liquidator 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 Liquidator, 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 Company, and shall
return all other personal information to the Liquidator, or ensure that all other personal

information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

Environmental Legislation. The Liquidator shall not, as a result of this Order or anything done
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in pursuance of the Liquidator'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 LIQUIDATOR'’S LIABILITY

18.  THIS COURT ORDERS that the Liquidator 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. Nothing in this Order shall derogate from the
protections afforded the Liquidator by Part XVI of the BCA or by any other applicable

legislation.

LIQUIDATOR'S ACCOUNTS

19.  THIS COURT ORDERS that the Liquidator and counsel to the Liquidator 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 Liquidator and counsel to
the Liquidator shall be entitled to and are hereby granted a charge (the "Liquidator'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 Liquidator's Charge shall form a charge

on the Property.

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

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

21.  THIS COURT ORDERS that prior to the passing of its accounts, the Liquidator 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 Liquidator or its counsel, and such amounts shall constitute advances against

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

22. THIS COURT ORDERS that the Liquidator 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
$100,000.00 (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
Liquidator 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 "Liquidator’s Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and charges

thereon.

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

enforced without leave of this Court.

24.  THIS COURT ORDERS that the Liquidator is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Liquidator’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 Liquidator
pursuant to this Order or any further order of this Court and any and all Liquidator’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 Liquidator’s Certificates.

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

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

following URL ‘http://www.albertgelman.com/corporate-solutions/insolvency-engagements/’.

27.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Liquidator 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 Company's creditors or other interested parties at their respective addresses as
last shown on the records of the Company 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 Liquidator 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 Liquidator from

acting as a trustee in bankruptcy of the Company.

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

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

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

order.

ENTERED AT NSCRTA TORONTO
ON BOOK NO:
LE DANS LE REGISTRE NO

JUN 20 2017

PER/PAR: Joanne Nic &



SCHEDULE "A"
LIQUIDATOR CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Albert Gelman Inc., the liquidator (the "Liquidator") of the
assets, undertakings and properties 2497486 Ontario Inc. (the “Company”) acquired for, or used
in relation to a business carried on by the Company, including all proceeds thereof (collectively,
the “Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List)
(the "Court") dated the ___dayof __ ,20__ (the "Order") made in an action having Court
file number CV-17-11740-00CL, has received as such Liquidator from the holder of this
certificate (the "Lender") the principal sum of $ , being part of the total principal
sum of $ which the Liquidator 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 Liquidator pursuant to
the Order or to any further order of the Court, a charge upon the whole of the Property, subject to
the priority of the charges set out in the Order, and the right of the Liquidator 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
Liquidator 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 Liquidator to deal
with the Property as authorized by the Order and as authorized by any further or other order of

the Court.

7. The Liquidator 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__

Albert Gelman Inc., solely in its capacity
as Liquidator of the Property, and not in its
personal capacity

Per:

Name:
Title:
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APPENDIX B



Court File No.: CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Ontario Business Corporations Act, R.S.0., Chapter B-16

ABBAS MOHAMMAD
Applicant

-and -

STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.

Respondents

PRELIMINARY REPORT OF ALBERT GELMAN INC.
in its capacity as proposed liquidator

(Dated June 15, 2017)

I INTRODUCTION

1. Albert Gelman Inc. (“AGI”) understands that Abbas Mohamad (the
“Applicant’) intends to bring a motion before the Ontario Superior Court of Justice for
an Order (“Liquidation Order’) pursuant to section 207 and 210 of the Business
Corporations Act, R.S.0. 1990, c. B-16, as amended for an order winding up the
respondent, 2497486 Ontario Ltd. (“2497486") and appointing AGI as liquidator
(“Liquidator”), without security, of all of the assets, undertakings and property (the
“Property”), owned by 2497486.

2. Albert Gelman Inc. is a licensed trustee within the meaning of section 2
of the Bankruptcy and Insolvency Act (Canada). AGI has consented to act as Liquidator
in these proceedings in the event the Court grants the Liquidation Order. Until the



granting of the Liquidation Order and in the context of this preliminary report, AGI is
referred to as the “Proposed Liquidator”.

. PURPOSE OF THIS REPORT

3. The purpose of the Proposed Liquidator’s preliminary report is to provide
the Court with details regarding the following:

a. the real property municipally known as 1028 Bloor Street West, Toronto (the
“Real Property”) owned by 2497486;

b. the shareholders and directors of 2497486;
- c the secured creditors of 2497486;
d. the request for the appointment of a Liquidator;

e. the action and activities of the Proposed Liquidator prior to the date of the
hearing to appoint the Liquidator which is scheduled for June 20, 2017; and,

f. the Sales Process (defined below) that the Proposed Liquidator proposes to
undertake in order to market and sell the Real Property.

M. SCOPE AND TERMS OF REFERENCE

4. In preparing this report, the Proposed Liquidator has obtained and relied
upon certain unaudited financial information of 2497486, 2497486’s books and records,
and discussions with both counsel for the Applicant, Mr. David Fogel, and counsel for
the Respondents, Mr. Ryan Hanna, as well as with two of the shareholders of 2497486,
Mr. Stephen Celestial and Mr. Mustafa Ismael directly, and with 2497486’s accountant.

5. While the Proposed Liquidator has reviewed the various documents
provided, such review does not constitute an audit or verification of such information for
accuracy, completeness or compliance with Generally Accepted Accounting Principles
(“GAAP”) or International Financial Reporting Standards (‘IFRS"). Accordingly, the
Proposed Liquidator expresses no opinion or other form of assurance pursuant to



GAAP or IFRS or otherwise with respect to such information except as expressly stated
herein.

6. This report has been prepared for the use of this Court and 2497486's
stakeholders as general information relating to 2497486 and to assist the Court in
making a determination of whether to approve the relief sought by the Applicant.
Accordingly, the reader is cautioned that this report may not be appropriate for any
other purpose. The Proposed Liquidator will not assume responsibility or liability for
losses incurred by the reader as a result of the circulation, publication, reproduction or

use of this report contrary to the provisions of this paragraph.

7. Unless otherwise noted, all monetary amounts referenced herein are

expressed in Canadian dollars.
Iv. BACKGROUND INFORMATION

Real Property

8. The principal asset of 2497486 is the Real Property which it manages.
The Real Property consists of a three story building with a commercial unit on the first
floor and separate residential units on each of the second and third floors. The
commercial unit and the third floor residential unit are leased. The second floor
residential unit is vacant.

9. The Proposed Liquidator obtained a parcel register from Land Registry
Office #66 for the Land Titles Division in respect of the Real Property dated June 9,
2017 (the “Parcel Register”) which indicates, among other things, the following:

a. 2497486 is the registered owner in fee simple of the Real Property;

b. There is a charge registered against title to the Real Property in favour of
Equitable Bank on December 30, 2015 in the amount of $900,000 as
Instrument No. AT4107054; and,



C. There is a Notice of Assignment of Rents — General registered against title
to the Real Property in favour of Equitable Bank on December 30, 2015 as
Instrument No. AT4107055;

10. Counsel for the Respondents provided the Proposed Liquidator with an
appraisal of the Real Property which was prepared by York Simcoe Appraisal
Corporation and dated May 25, 2017 (the “Appraisal”). The value set out in the
Appraisal is not being disclosed at this time to avoid negatively impacting the marketing
and sale of the Real Property. The Proposed Liquidator intends to provide a copy of the
Appraisal to the Court under a sealing order when approval of a sale transaction is
sought. At this time, the Proposed Liquidator notes that the appraised value exceeds
the face amount of the Equitable Bank charge such that there appears to be sufficient
equity in the Real Property, as will be more particularly described below.

Shareholders and Directors

11. The common shares of 2497486 are owned as follows:
a. Abbas Mohammad - 50%;
b. Stephen Celestial — 25%; and,
C. Mustafa Ismael — 25%.
(collectively, the “Shareholders”)

12. Based on information set out in a corporation profile report obtained by
the Proposed Liquidator dated June 13, 2017, the Shareholders are also the directors of
247486. Attached hereto as Appendix “A” is a copy of the corporation profile report.

13. The Proposed Liquidator understands that the Shareholders are divided
with Abbas Mohammad on one side, and Stephen Celestial and Mustafa Ismael on the

other, resulting in a deadlock situation.

Secured and Unsecured Creditors




14. Based on the information set out in the Parcel Register, Equitable Trust
has a first charge on the Real Property. Counsel to the Applicant provided the Proposed
Liquidator with a mortgage discharge statement in respect of the Equitable Trust
mortgage which indicates that in order for Equitable Bank to agree to discharge the
mortgage on June 20, 2017, Equitable Bank requires payment in the amount of
$838,291.73 (the “Payout Statement”).

15. The Proposed Liquidator conducted a search pursuant to the Personal
Property Security Act (Ontario) (‘PPSA”) on June 13, 2017 (the "PPSA Search”) which
identified, as of June 12, 2017, Equitable Bank as having registered a financing
statement on December 31, 2015. The financing statement indicates that Equitable
Bank claims a security interest against 2497486 in respect of inventory, equipment,
accounts and other in the amount of $900,000 pursuant to a General Assignment of
Rents and a General Security Agreement with respect to the Real Property. There were
no other creditors with registered security interests identified on the PPSA Search.
Attached hereto as Appendix “B” is a copy of the PPSA Search.

16. The Proposed Liquidator is not in a position to report on the unsecured
creditors of 2497486 at this time. However, the Proposed Liquidator is advised by the
directors that the quantum of any unsecured debt is significantly less than the
anticipated equity available in the Real Property. '

17. The Proposed Liquidator also understands that 2497486 is not in default
of any of its obligations at this time, and is not otherwise insolvent within the meaning of

the Bankruptcy and Insolvency Act (Canada).

Appointment of Liquidator

18. The Proposed Liquidator has been advised by both counsel to the
Applicant and counsel to the Respondents that the parties have agreed to the winding
up of 2497486 and, for the purpose of winding up the company, the appointment of the
Liguidator is on consent of both the Applicant and the Respondents.



19. The Proposed Liquidator understands that the Real Property, and any
associated assets arising out of the Real Property, constitutes substantially all of the
assets of 2497486. As such, the Liquidator anticipates that once the Real Property has
been sold, the Liquidator will seek to pay out all of the creditors in full, pending only the
resolution of any disputes as between the shareholders and the characterization of any
of their claims as equity or debt.

V. PRE-FILING ACTIVITIES OF THE PROPOSED LIQUIDATOR

20. Prior to the date of the Court hearing to appoint the Liquidator, the
Proposed Liquidator undertook, among other things, the following activities:

a. Met with the respondent shareholders and their legal counsel, Mr. Ryan
Hanna, on June 7, 2017 at Mr. Hanna'’s office to discuss the appointment of
a liquidator of the 2497486’s property, and in particular, the Real Property;

b. Participated in several conference calls with counsel for the Applicant and

counsel for the Respondents to discuss the appointment of a liquidator;

c. Provided the Applicant with its consent to the appointment as Liquidator.
Attached hereto as Appendix “C” is a copy of the consent;

d. Obtained a fee guarantee from the Applicant along with a third party deposit
from the Applicant in the amount of $50,000 in support of the guarantee;

e. Retained Kronis, Rotsztain, Margles, Cappel LLP as its proposed legal

counsel in this matter; and,
f. Prepared this preliminary report.
VI. PROPOSED SALE PROCESS

21. The Proposed Liquidator contemplates undertaking, among other things,
the following steps in order to sell the Real Property:



a. Select a licensed commercial real estate agent (the “Realtor”) and enter
into a listing agreement with the Realtor;

b. In consultation with the Realtor, determine whether the Proposed Liquidator
should enter into or renew lease agreements in order to fill or avoid a
vacancy of any of the units of the Real Property, and whether this should be
done prior to the listing and marketing of the Real Property;

C. Instruct the Relator to list the property on MLS and engage in any other
marketing activities that it, in consultation with the Realtor, believes will
improve the exposure to the market and ultimately result in the highest

purchase offers;

d. Negotiate any offer received from any prospective purchaser of the Real
Property;

e. Enter into to an agreement to sell the Real Property (the “Transaction”),
and,

f. Obtain an Order of this honourable Court to close the Transaction.

(collectively, the “Sales Process”)

22. The Proposed Liquidator anticipates that the ultimate purchaser of the
Real Property will require an Order of the Court approving the Transaction and vesting
in that purchaser 2497486’s right, title and interest in and to the Real Property free and
clear of any encumbrances (the “Approval and Vesting Order”). In this regard, the
Proposed Liquidator anticipates that any agreement of purchase and sale of the Real
Property will be conditional on the Purchaser obtaining an Approval and Vesting Order.

Vil RECOMMENDATIONS

23. For the reasons explained herein the Proposed Liquidator respectfully
recommends that this Honourable Court make an Order approving:

a. the appointment of the Proposed Liquidator as Liquidator of 2497486;
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OREAR&?“MW Agreement of Purchase and Sale ||

Form 500 Commgmcl e
for use b the Provizes of Ontasio
This Agreamant of Purchaso and Sals datod this 3 .overrcrusrn day of August 2017,
i i In Trust , agrees fo purchasa from
suver, Blia Mazzawi In Trus e B .
Inc., Court-Appointed Liquidator Of 2497486 Ontario Ltd, tho llowing
seueR, Albert Gelmaa Inc., Court-A m&uﬁ&dﬂ& ot Ot
REAL FROPERTY:
Address 1028 BLOOR ST W
fronting on the North . . side of BloOr
in the .Gty Of Toronto

and hoving a frontage of 20 . ';:C;f"" EM @. moro or less by a depth of 122 ’Qﬁ—l— EM mc@w

and logally described as Plan 622 Blk F Pt Lots 5&6

ooooooo seserseessere: serreste

{the “property”)
{legal description of lond including easemants not described eliawhera)
PURCHASE PRICE: Dollars {CONS} .1,950:060.00.
One Million Nine Hundred Fifty Thousand, Datlars
DEPOSIT: Buyer submils Upon acceptance . ....... e bt
Two Hundred Thousand Dollers (CONS) 200,080.00
by negotlablo chaque payable to:. FORBSTHILLREALBSTA.:TB..INC *Deposit Holder”

to bo held In trust pending complation or other tarmination of this Agresment and to be credited toward the Purchaso Prica en complafion, For the purposes
of this Agresment, *Upon Accaplonce” shall moan that the Buyer s required to defiver the dapesit fo the Deposlt Holdsr within 24 hours of the acceptance
of this Agresment, The parties to this Agreomsnt hereby acknowledgo that, unless otherwise provided for In this Agreement, the Deposit Holder shall place
the depositin trust In the Deposit Helder's nondnterest bearing Real Estate Trust Account and no Intarest shall be eamned, received or pald on the deposi.

Buyer agrees fo pay the balance as more particularly set out In Schedule A attached.

scHepuis(s) A . B.&C attached hereto form(s) part of this Agresment.
1. IRREVOCABILITY: This ofier shall ba imevacable by .BUYEL. S unil 13:32..pm.  on '
O S day of September 20.17 , after which time, f not accepted, this
o?fef shall be rull and vold and the deposit shall ba returned to the Buyer in full withou? Intsrest,
2. COMPLETION DATE: This Agreamont shall be completed by no later than 4:00 p.m. on the 18 day of Qgtober
2037

Upon completion, vacant possassion cf the properly shall b given to the Buyer
unless otherwiso provided for In this Agreement.

IN CONJUNCTION WITH COURT APPROVAL IN ACCORDANCE WITH SCHEDULE 8

- INIMALS OF BUYER{S): @ INITIALS OF SELLERS({S): @
[ o ot 2o, eeAmonss cod o BATORD o sl by s Cpoin el e
17, ) Eate REA®], All resorved, wos OREA for the use ard
%ﬁm : m&‘;ﬁ:‘ﬁhﬁ.’“ﬂ%ﬁﬁ%}%ﬁ” OREA. Dot Form 500 Rovissd 2017 Pags1 of 7
WEBFerms® Dac/2018
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3.’

4,

3,

7.

NOTICES: The Seller hereby appolnts the Listing Brokerage as agent for the Sellsr for the purpose of giving and receiving notices pursuant fo this
Agreement, Where o Brokerage {Buyer’s Brokeroge) hos entered into @ representation ogreement with tho Buyer, the Buyer heraby appoins the
Buyer's Brokerage as ogent for the purpose of giving and recelving nofices pursuant o this Agreement. Where a Brokerage represents both
the Seller and the Buyar (multiple representation), the Brokerage shall not be appointed or authorized to be agent for
oither the Buyer or the Seller for the purpose of giving and receiving notices. Any notice reloting herelo or provided for herein shall
be In writing. In addition to any provision contalned herein ond in any Schedule hereto, this offer, any counteroffer, notice of acceptance thereof
or any notice fo be given or recaived pursuant to this Agreement or any Scheduls hereto jany of them, “Document”) shall be deemed given and
recsived when delivered porsenally or hand delivered to the Address for Servica provided In the Acknowledgement below, or where o focsimile
number or email address Is provided herein, when transmitted electronically to that facsimile number or emall address, respoctively, in which case,
the signature(s) of the parly {porties) shall be desmed to be original.

FAX No.: 905-695-61 94 FAX No.: ves e e

{For detivery of Documents fo Seller] : (For delivary of Documanis to Buyer)

Emoil Addrass; Iaichael@switzerhomes.com Emoil Address: A8rabla@email.com
{For delivery of Documants to Seller} . {For delivery of Documents o Buyes}

CHATTELS INCLUDED: ......c0ooveeeterecsnsenntenssnsasnarsssssasesrersssssssssassstssissionassenssasss stsssssssses sbastsssossessesssssssssssssis s satssssasissssssinssssasesssssssasssnsarss

All Existing Appliances, Light Fixtures And Equipment Belonging To The Seller.

Unlass otherwise statad in this Agreement or any Schedule herato, Soller agrees to convoy all fixtures ond chattels included in the Purchase Price ree
from ofl liens, encumbrances or cloims affedting the soid fixtures ond chattels.

FIXTURES EXCLUDED:

RENTAL ITEMS (Including Loase, Lease to Own)i The following equipment is rented and net includad in the Purchase Prica. The Buyer agrees
to ossum'the rental contract{s), if assumable:

Tho Buyer agrees to co-operate and executs such documentation as may be required to facilitato such assumption.

HST: If tho salo of the property (Real Property as described above) Is subject fo Harmonized Sales Tax (HST), then such
tax shall be in addition to the Purchase Price. The Seller will not collect HST if lhelauyar provides to the Seller o wurrofﬂy ihtt the Buyar is
registersd under the Exclse Tox Act ("ETA”}, together wih a copy of the Buyer’s ETA registralion, @ woranly that the Buyer shall self.assess and remit
the HST mblo ond filo the prescribed form oand shall indemnify the Seller in respact of any HST poyoble. The foregoing warrantias shall not merge
but shall survive the completion of the transaction, If the sale of the properly is not subject to HST, Seller agraes o cerfify on or before closing, that the
fransaction is not subject fo HSY. Any HST on chattels, If applicable, Is not Included In the Purchass Price, ’

INITIALS OF BUYER(S)s @ ' INITIALS OF SELLERS(S): @

The todemarks REATORSD contoled
m Aasoction CREAS i IGirkty vt o o EATIOR® logo crocontolod by, Tha Caraln Rool

920(7, rio Res! Eslate As, REA), All erved, velon
20 A =3 L This form wos d-uhud OREA for tho use and reproduct
x m&wm\d lUconswes ﬂﬂ.c- vta of re, on g mnolﬁmwlﬁ or fggyu. D: not aller

Nog conson! o
3 your'so of fis form, Form 500 Revised 2017 Page 2 of 7

WEBForms® Doc/2016



8. TITLE SEARCH: Buyer shall be allowad until 6:00 p.m. on the .9 doy of. Qctober 201,
{Requisition Date) to examine the fills to the property at his own expense and untll the earlier of: {i} thirty days from the later of the Requisition Date or
the date on which the conditions In this Agresment are fulfilled or othsrwise waived or; (if) five doys prior to complation, to satisfy himself thot there

are no eutstanding work orders or deficiancy notices affacting the propesty, that is present use [ MiX Commercial/Residential } may bo
lawfully continued and that the principal building may be Insured against risk of fire, Seller hereby consents to the municipality or other governmental
agencies raloosing to Buysr detalls of afl outstanding work orders and deficiency notices offecting the property, and Saller agrees to execute and
daliver such further authorizations in this regasd as Buyer may ressonably require.

9. FUTURE USE: Seller ond Buyer ogree that thare is no reprasentation or warranty of any kind that the future intended use of the property by Buyer is
or will be lawful except as may be specifically provided for In this Agreement.

10. TITLE: Provided that the lille to the properly Is good and free from all registered restrictions, charges, lians, and encumbrances except as otherwise
specifically providad In this Agreement and save and except for [o) any ragisiered restrictions or covenants that run with the land providing that
such are complied with; {b) any registered municlpal cgreements and registered agresments with publicly regulated utilities providing such have
been complied with, or securily has been posted to ensure compliance and completion, as evidsnced by a letter from the relevant municipality or
regulated utility; {c) any minor easements for the supply of demestic utility or telophone services fo the properly or adjacent propertles; and {d] any
easements for dralnoge, storm or sanitary sewers, public utillty lines, telephons lines, cablo televisien lines or other services which do not materially
affect the use of the properly. If within the specified fimes rofarred to in paragraph 8 any valid cbjection to tide or fo any outstanding work order or
daficlancy nofice, or to the fact the sald present use may not lawfully ba continued, o thot the principal bullding may not be insured against risk of
fire Is made In writing to Seller and which Seller is unabla or unwilling o remove, remedy or satisly or obtain insurance save and except against risk
of fire (Titls Insurance) In favour of the Buyer and any mortgoges, [with all related costs at the expense of the Seller], and which Buyer will not waive,
this Agreement nctwithstanding any Intermediate acts or negotiations in respact of such objections, shall be at an end and oll menies pald shall be
returned without interest or deduction and Seller, Listing Brokerage and Cooparating Brokerage shall not be liable for any costs or damages. Save
os to any valid objection so made by such day and excep! for any objection going fo the root of tha titls, Buyer shall be conclusively deemed to have
accopted Sellor's titls to the proparty.,

11. CLOSING ARRANGEMENTS: Whore each cf the Seller ond Buyer retain a lawyer to complote the Agreement of Purchaso and Sale of the property,

and where the transaction will be completed by electronic registration pursuant fo Part Ill of the Land Regisiration Reform Act, R.S.0. 1990, Chapler

. 14 and the Electronic Reglstration Act, $.0. 1991, Chapter 44, and any amendments thereto, the Seller and Buyar ocknowledge and agree ihat

the exchange of closing funds, non-registioble documents and other items (the “Requisite Deliveries”) and the release thereof to the Seller and Buyer

will {a) not eccur ot the same time as the registration of the transfer/deed {ond any other documents Intended fo be registered in connection with th

completion of this transaction] and (&) be subject to condifions wharaby the lawyer{s} recelving any of the Requisite Deliveries will bo required to hold

same in trust and not release soms except in accardance with the tarms of a document regisration agreement between the said lawyers. The Seller

and Buyer ievocably instruct the sald lawyers to be bound by the document registration agreement which Is racommended from lime to fime by the

Law Society of Upper Canada. Unless ctherwise agreed to by the lawyers, such axchanga of the Raquisite Deliveries will cccur in the applicable Land
Titles Offica or such cther location agreeable to both lawyers.

12, DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survay or other evidence of tile to tho proparty
except such as are in the possesslon or control of Sellar, If requested by Buyer, Seller will dofiver ony skelch ar survey of the property within Seller's
control fo Buyer as saon as possible and prior fo the Requisition Date. If a discharge of any Charge/Mortgage held by a corporation incorporated
pursuant to the Trust And Loan Companies Act [Canadal, Chartered Bank, Trust Company, Credit Union, Calsse Populaire or Insurance Company
and which Is not to ba assumed by Buyer on completion, is not avatlable in registrable form on completion, Buyer agrees to accept Seller's lawyaer's
personal undertoking fo cbtaln, out of the closing funds, @ dischorge In registroble form ond to reglster same, or cause same to be registered, on
fitle within a reasonablo period of time after completion, providad that on or beforo completion Seller shall provide to Buyer a mosigage statement
prepared by the morigegee seffing out the balance required to obtain the dischargs, and, where a realime slectronic cleared funds transfer system is
not being used, a direction executed by Seller directing payment to the morigages of the amount required to obtain the discharge out of the balance
dua on complstion.

13. INSPECTION: Buyer acknowledges having had the oppertunily o inspect the property and undarsiands that upon acceptance of this offer there shall
bo o binding agreamant of purchase and sale between Buyer and Seller. '

14. INSURANCE: All buildings on the property and all other things being purchased shall ba and remain unti completion at the risk of Seller. Pending
complstion, Seller shall hold oll insurance policies, if any, and the proceeds thersof in frust for the partles as thelr interests may oppear and in the
event of substantial damage, Buyer may either terminate this Agreemsnt and have all monles pald returned without interest or daduction or else
take the proceads of any insurance and complete the purchase. No insurance shall be transfered on completion. IF Seller is taking bock @ Chargo/
Morigage, or Buyer is assuming a Charge/Morigags, Buyer shall supply Seller with recsonable evidenca of adequate insurance to protect Seller’s or
cther mortgageo’s interest on complation. '

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): 1 D

[ » Yodemorks
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15. PLANNING ACT: This Agreement shall be efactive fo create an inferest in the praperty only if Seller complias with the subdivision control provisions
of the Planning Act by completion and Selfler covenants to proceed diligently at his expanse to ablain any necessary consent by completion.

16. DOCUMENT PREPARATION: The Transfor/Dead shall, save for the Lond Transfer Tax Affidavit, be prepared in reglstrabla form ot the expanse of
Saller, and any Charga/Morigoge to be given back by the Buyer to Seller ot the expense of tho Buyer. If requested by Buyer, Seller covenanis that the
Transfer/Deed to ba delivered on completion shall contain the stafements contemplated by Section 50{22) of the Planning Act, R.5.0.1990.

17, RESIDENCY: (o) Subject fo (b} below, the Seller rapresents and warrants thet the Seller is not and on completion will not be o non-resident under the

non-residancy provisions of the Income Tax Act which representution and warrantly shall survive and not merge upon the completion of this transaction
and the Seller shall deliver to the Buyer a statulory daclaration that Seller is not then @ non-resident of Canada;
{b) provided that if the Seller is o nonresident under the non-esidency provisions of the Income Tax Act, the Buyer shall be credited towards the
Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of National Revenue to satlsfy Buysr's licbility in respect of tox
poyable by Seller under the non-residency provisions of the Income Tax Act by recson of this sals. Buyer shall not claim such credit if Seller delivers
on complation the prescribed certificate. '

18. ADJUSTMENTS: Any rents, morigage Inferest, realty taxes including local improvement rates and unmetered public or private ulility charges ond
unmelsrad cost of fusl, as applicable, shall bs apportioned and allowed to the day of completion, the day of completion itself to be apportioned to
Buyer,

19. TIME LIMITS: Time shall in ol respects be of the essence hereof provided that the time for doing ot completing of any malter provided for herein may
be extanded or abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyars who moy ba specifically authorized
in that regard.

20. PROPERTY ASSESSMENT: The Buysr and Seller hereby acknowledge that the Province of Ontarlo has implemented current value assessment
and properties may be re-assessed on an annval basls. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes In property lax as a resulf of a re-cssessment of the property, save and except any properly taxes
thot acerved prior to the completion of this transaction,

21, TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their rospective lawyers on the day set for completion.
Monay shall be tendared with funds drawn on a lowyer’s trust cccount in the form of a bank drafi, certified chequa or wire transler using the Large
Value Transfer System.

22, FAMILY LAW ACT: Seller warrants that spousal consent is not necessasy to this transaction under tho provisions of the Family Law Act, R.S.0.1990
unlass the spousa of the Sellar hos executed the consent herelnafter provided,

23. UFF1; Seller represents and warrants to Buyer that during the time Seller has owned the properly, Seller has not coused any building on the property
to be Insulated with insvlation contuining ureaformaldshyds, and thot fo the bast of Seller's knowledge no bullding on the property contains o has
ever contalned Insulation that contains ureaformaldehyde. This warranly shall survive and not marge on the completion of this trensaction, and if the
building is part of a multiple unit building, this warranty shall only apply to that part of the building which is the subject of this fransaction.

24, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the brokerage Is not
legal, tax or envirenmental advice, and thet it has been recommended that the pariies obtoin indspendent profassional advice prlor to signing this
documant,

25. CONSUMER REPORTS: The Buyer Is hereby nofified that a consumer report containing crodit and/or personat infarmation
may be refarred to In connsction with this transaction. ’

26. AGREEMENT IN WRITING: If thera is conflict or discrepancy belween any provision added to this Ag t (including any Schedule ottached

hereto) and any provision in the stendard pro-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of

such conflict or discrepancy. This Agreement including any Schedule attached harsto, shall constitute the entire Agreement belween Buyer and Seller.

Thero is no represontation, warranty, collateral agreament or condition, which affects this Agreement other than os expressed heroin. For the purposes

:a this Agreement, Seller means vendor and Buyer moans purchaser. This Agresment shall be read with all changes of gonder or number required by
contaxt,

27. TIME AND DATE: Any reference to a fime and dale in this Agreement shall mean the time and date whero the property is located.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @
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28. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms herein.
SIGNED, SEAIED AND DELIVERED in the presence of: IN WITINESS whereof | have hereunto set my hand end seal:

L T W G ® o Aug3L201T
{Wilness} ! 4 { i aniky Officer] (Saﬂ

{Winoss) {Boyet/Adihorized Signing Officsr] {Seal}

I, tho Undersigned Seller, agree to the above offer. | hereby Irrevacably instruct my lawyer to pay direclly to the brokeragels} with whom | have agreed
to pay commission, the unpald balance of the commission together with applicable Harmenized Sales Tax {and any other toxes s may hereafter be
applicabla), from the proceeds of the scle prior to any payment to the undersigned on completion, as advised by the brokeragels} o my lawyer.

SIGNED, SEALED AND DEUVERED in the prosence of: IN WITNESS whereof | have hereunto st my hand and seal:

)
X/%; zén/ N ® oax.:, ?"'fl‘:‘b
[Wilness) . Signfng Officer) (Seal)

{Witness) . {Sellsr/Ayhorized Signing Gificer] (Sec!)
SPOUSAL CONSENT: The undersigned spouse of the Sefler hereby consents to the disposition evidenced herein pursuant to the provisions of the Family
Law Act, R.5,0,1990, ond hareby agrees to exscute all necessary or tncldantal documents to give hufl force and effect to the sale evidenced horein.

@  DATE.

- (Witnass) : {Spouse] (Seal)

CONFIRMATION OF ACCEPTANCE: Notwithstonding anything containad herein to the contrary, | confirm this Agraement with all changes both ty?

e ,20. 0.0

—

and writen was finally accapted by oll parties at .......):4-4.m 18 cnr day of......

// ASignature of Sellas or Buyer)

INFORMATION ON BROKERAGE(S]
Usting Brokerage FOREST HILL REAL ESTATE INC. Tel.No. (905) 695-6195
MCMEL Sm b g L L PP
[Sclospersen / Broker Noma)
Co-op/Buyer Brokesage RIGHT AT HOME REALTY INC. Tol.No. .(905) 637-1700
AMIR SEYED H AARABI HASHEMI .
. {Salesperson / Broker Nams)
ACKNOWLEDGEMENT
| acknowledge tof my signed copy of this accapted Agresmentof [ 1 acknowledge receipt of my signed copy of this acceptod Agreement of
Purchasa and | euthorize the Brokerage to forward a copy to my . | Purc d Sals and | authorize the Brokerage fo forward a copy to my lawyer.
‘X // LA DATE . XPZ FIL M h“ui pare Aug 31/17
DATE . DATE ......coemmrmreenns
{Sefler) 4 {Buyer)
Addrass for Service Addrass For Service ..u.cervernenronineennrirnernnenes
Tel.No. Tol.NO. wovvierrtcecscsceecncnsernannnes
Seflor’s Lowyer BUYBI'S LOWYEL ....ooecccveeimcsinesessstrssassensnsasrnsss s ssessssessessosnis
Address Address ......cereenrnrenerennnnon.
Emall Email
falkie: BN B s D L
FOR OFFCE USE ONLY COMMISSION TRUST AGREEMENT
To: Co-operating Brokerago shown on the foregoing A ‘of:“ hasa and Sale:

In consl ardicniorﬂmCoopamﬂngBmhmgcpre'!vd\o‘ going A | of Purchase and Sale, | haroby doclaro that cll y ived of recalvable by me in
connoction with the Transaction o3 contemplatd in the MLS® Rules and Regulations of my Res! Estate Board shofl bebrymivoblv and hald in trust, This agraemont sholl constitute
a Commisslon Trust Agreement as dafinod in the MLS® Rulos ond shall be subject to and governad by the MLS® Rules pertalning to Commission Trust.

DATED o3 of the da planco of the foregoing Agrosmont of Purchaso and Sale.  Acknowledged by:
Lol

{Authorized to bind'the Lisiidg B go] {Autherized 1o bind the Cooparcfing Brokerago)

[ insimot e, eeaciss oo e 1enoRp g o ot e o sl s
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gmarisial e Schedule A | l

' Form 500 Agresment of Purchase and Sale - Commercial Gamsyi o

for use la the Provinca of Ontario by Gitr IemcaKEK TN

This Schedulo s atfached to and forms part of the Agreamant of Purchase ond Sale betwsgen:

suver, Elia Mazzawi In Trust ond
ewer, Albert Gelman Inc., Court-Appointed Liquidator Of 2497486 Ontarfo LAd. . oovooer e

for the purchase and sale of 1028 BLOOR ST W Toronto

M6H 1M2 dated the .3L...oomvrrrrernns day of ABEUSE e 2017

Buyer ogrees to poy the balanca as follows:

The Buyer agrees to pay the balance of the purchase price, subject to adjustments, to the Seller on completion of this
transaction, with funds drawn on a lawyer's trust account in the form of a bank draft, certified cheque or wire transfer
using the Large Value Transfer System.

eM
Yhe-ScHer represents-and warants-that-during-the-time-the-Sellerhas owned-the property, the use-of.the-property-and
the-building I SHICHITes tiereol has tot been | growth-ormanufacture-of any.illegal substances, and that.to.

thobostofth
Deen for the prowth o of illegal substances. This
oy :

and-the.buildings and structures thereon has never @
shath smrvive-andno u“:'u

The Buyer shall have the right to inspect the property prior to completion for the purpose of inspection for (c.g.,
financing, insurance, estimate(s) from contractors(s) etc.) 1 to a maximum of 4 time(s), at a mutually agreed upon
time(s). The Seller agrees to provide access to the property for the purpose of the inspection(s).

This Offer is conditional upon the approval of the terms hereof by the Buyer's Solicitor. Unless the Buyer gives notice
in writing delivered to the Seller personally or in accordance with any other provisions for the delivery of notice in
this Agreement of Purchase and Sale or any Schedule thereto not later than 9:00 p.m. on September 12, 2017, that this
condition is fulfilled, this Offer shall be null and void and the deposit shall be returned to the Buyer in full without
deduction. This condition is included for the benefit of Buyer and may be waived at the Buyer's sole option by notice
in writing to the Seller as aforesaid within the time period stated herein.

Upon acceptance of this Offer, the Seller agrees to provide the Buyer with copies of all leases on the property. Upon
review by the Buyer, if the terms of said leases are unacceptable to the Buyer, in the Buyer's sole and absolute
discretion, the Buyer shall have the right to terminate this Agreement by notice in writing delivered to the Scller
personally or in accordance with any other provisions for the delivery of notice in this Agreement of Purchase and
Sale or any Schedule thereto not later than 9:00 p.m. on September 12, 2017 , and the deposit shall be

returned to the Buyer in full without deduction.

This form must be Initicled by dll parties to the Agreement of Purchase and Sale.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @

Tha sodsmarks REALT ), RS® and T ! Tho Conodi
[ e miemcssesons, seAnonss ou e SEATORD lgo oot o Conoi i e
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OREA ;icruean  Schedule A

Agreement of Purchase and Sale - Commercial

Commania Hervonn
Form 30 o R
This Schodule Is atiached to and forms part of the Agresment of Purchase and Sale between:

suver, .Elia Mazzawi In Trust , ond
sewer, .Albert Gelman Inc., Court-Appointed Liquidator Of 2497486 OntarioLtd. . @ @@ o

for the purchase and sale of 1028 BLOOR ST W Toronto

M6H 1M2 : dated the .3L.eovnrrnnne day of AVEUSE st 2017

This Offer is conditional upon the inspection of the subject property by a building inspector at the Buyer's own
expense, and the obtaining of a report satisfactory to the Buyer in the Buyer's sole and absolute discretion. Unless the
Buyer gives notice in writing delivered to the Seller personally or in accordance with any other provisions for the
delivery of notice in this Agreement of Purchase and Sale or any Schedule thereto not later than 9:00 p.m.

on Sep 12, 2017, that this condition is fulfilled, this Offer shall be null and void and the deposit shall be returned to
the Buyer in full without deduction. The Seller agrees to co-operate in providing access to the property for the purpose
of this inspection. This condition is included for the benefit of the Buyer and may be waived at the Buyer's sole option

by notice in writing to the Seller as aforesaid within the time period stated herein.

EM seller

This Offer is conditional upon the approval of the terms hereof by the Seller’s Solicitor. Unless tb'e\BDye:.gives notice
in writing delivered to the Buyer personally or in accordance with any other provisions for the delivery of notice in
this Agreement of Purchase and Sale or any Schedule thereto not later than 9:00 p.m. on September 12, 2017, that this
condition is fulfilled, this Offer shall be null and void and the deposit shall be returned to the Buyer in full without
deduction, This condition is included for the benefit of Seller and may be waived at the Seller's sole option by notice

in writing to the Buyer as aforesaid within the time period stated hereijn,

This form must be Initiled by afl partles to the Agresmant of Purchase and Sals.

INMALS OF BUYER(S): @ INITIALS OF SELLERS(S): @
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CLOSING DOCUMENTS

Deliveries by Seller

14.The Seller will deliver on closing to the Buyer a certificate signed by the Seller
confirming that the Seller is not a non-resident of Canada for the purpose of section 116 of
the Income Tax Act, together with the Sale Approval and Vesting Order for registration
by the Buyer, with ali Land Transfer Taxes to be paid by the Buyer.

Deliveries by Buyer

15. At or before Closing, upon fulfillment by the Seller of all of the conditions herein in favour of
the Buyer which have not been waived in writing by the Buyer, the Buyer shall deliver the

following, each of which shall be in form and substance satisfactory to the Seller, acting -

reasonably:

a, payment of the Purchase Price pursuant to this Agreement;

b. a certified copy of the articles of incorporation of the Buyer;

c. evidence satisfactory to the Seller that the Buyer is registered for HST under the
Excise tax Act, including the Buyer's HST number and an undertaking to self-assess
for HST; and

such further and other documentation as is referred to in this Agreement or as the Seller may
reasonably require to give effect to this Agreement.

CONFIDENTIALITY

16. The Buyer shall not publicly announce the existence of the Agreement of Purchase and Sale
or disclose any of its contents except:

a. inaccordance with a written public statement or other form of disclosure
satisfactory to both parties; or
b. as required in connection with the application for Court approval.

GENERAL

17.Any notice to be given or document to be delivered to the Seller pursuant to this
Agreement shall be sufficient if delivered personally or by facsimile fransmission to the Seller
as follows:

Albert Gelman Inc.

100 Simcoe Street, Suite 125
Toronto, ON  MSH 302

» ®



Attention: Tom McElroy
Fax: 416-504-1655 ext. 117
Email: imcelroy@albertgelman.com

With a Copy to: Kronls, Rotsztain, Margles, Cappel LLP
25 Sheppard Ave W #1100,

North York, ON M2N 6S6

Attention: Philip Cho

Fax: 416.225.6751

Email: pcho@krme-law.com

18. Any notice to be given or document to be delivered to the Buyer pursuant to this Agreement
shall be sufficient if delivered personally or by facsimile transmission to the Buyer as follows:

Name: Amir Aarabi Hashemi- Right At Home Realty Inc
Address: 5111 New St. Burlington

Attention: Amir Aarabi

Fax: 905-637-1070

Email; aarabia@gmail.com

With a Copy to: Howard Waldman
Address: 7636 Yonge St, Thomhill
Attention: Howard Waldman

Fax:. 905-881-3199
Email: howard@howardwaldman.com

19. Any written notice or delivery of documents given in either manner prior to 5:00 p.m. (Toronto
time) on a Business Day shall be deemed to have been given and received on the day of
delivery or facsimile transmission. The address for notice to either party may be changed by
notice in writing given by such party to the other party.

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

21. This Agreement or any amendments to this Agreement may be delivered by either party by
facsimile transmission, email or any similar system reproducing the original with the necessary
signatures.  Such delivery shall be deemed to be made when the facsimile transmission or
emall is received by the applicable party. The signatory shall promptly thereafter deliver the
original to the recipient if requested to do so.

eM



22.

23.

24,

25,

26.

27.

On the closing date, the Buyer shall deflver the balance of the purchase price dus on
closing by wire transfer in good funds using the LVTS system fo the Seller or as Seller
shall direct, together with other closing documents as provided abovs, all not later than
i1 :00 a.m. on the date set for closing (unless the Seller otherwise agrees In its sole
discretion). The parties agree that the transaction shall proceed in accordance with the
terms of a Document Registration Agreement to be prepared by the Seller's solicitors in
the Seller's solicitors' standard form for receivership sales which shall set out the
arrangements more particularly described in section 11 of the Agreement of Purchase
and Sale.

In the event that the closing date falls on a date on which the court office or the land
reglstry office is not open or avallable to accept registrations, then in such event the
closing shall take place on the next day on which the court office and the land registry
office are open.

Property taxes only shail be adjusted as of the closing date. The Buyer acknowledges
and agrees that the Seller shall not deliver any undertaking to re-adjust on closing.

Sections 10, 12, 14, 16, 17, 18 and 23 of the Agreement of Purchase and Sale are
hereby deleted. '

Notwithstanding anything to the contrary contained in this Agreement, if at any time or
times prior to the closing date, the Seller is unable to complete this Agreement as a
result of any action taken by an encumbrancer, any action taken by the present
registered owner, the refusal by the present registered owner to take any action, the
exercise of any right by the present registered owner or other party which is not
terminated upon acceptance of this Agreement, a certificate of pending litigation Is
registered against the Property, a court order is made prohibiting the completion of the

sale, or if the Buyer submits a valid title requisition which the Seller is unable or’

unwilling to satisfy prior to Closing, or if the sale of the Property is restrained or
otherwise enjoined at any time by a Court of competent jurisdiction, the Seller may, in
its sole and unfettered discretion, elect by written notice to the Buyer to terminate this
Agreement, whereupon the deposit and any interest sarned thereon shall be returned to
the Buyer and nelther party shall have any further rights or liabilities hereunder against
the other.

The Seller, by acceptance of the Offer, is entering into the Agreement solely in
its capacity as the Court Appointed Liquidator of 2497486 Ontario Ltd. and not in
its personal or any other capacity. Any claim against the Seller shall be limited to, and
only enforceable against the property and assets then held by or available to the Seller
in its capacity as Liquidator and shall not apply to its personal property and assets held
by it in any other capacity. The Seller shall have no personal or corporate liabifity of
any kind, whether in equity, contract, tort or otherwise.

EM @




OREA s Schedule 5-° sm,

Form 105 Agreement of Purchase and Sale
for 10 i the Proviaco of Omalo

This Scheduls is attachad to and forms part of the Agreamant of Purchase and Sole between:
BUYER, Ella Mazzawi In Trust and

SELLER, Adan Getman Ing., Count-Appeintad Liguidator Of 2497488 Ontario Lid.

......

. dated the 31 doy of ......AUGUS 2017

Further to the Deposit clause contained in this Agreement of Purchase and Sale, the Buyer agrees to provide a certified
cheque, or bank drawn from a Canadian Bank, as a deposit within one business day of the acceptance of this Offer.
Upon receipt of the aforementioned payment, the uncertified cheque if provided upon acceptance of this Offer, will be
retuned to the Buyer or the Buyer's ageat. This clause shall also pertain to any additional deposits as specified in the
Agreement of Purchase and Sale.

The Buyer Acknowledges that the deposit referred to herein shall be placed in Forest Hill Real Estate Inc. Brokerage's
interest bearing trust account, bearing intcrest at the flexible rate of prime less 2.5%. Provided that the deposit is not less
that Five Thousand ($5,000.00) Dollars and held for not less than thirty (30) days, interest shall be paid to the Buyer at the
rate we receive. Interest shall be paid to the date of corapletion only, Forest Hill Real Estate Inc., Brokerage requests that
the Buyer provide a Social Insurance Number for use on the required Revenue Canada T5 forms.

For the purpose of this Agreement, the term “banking days" or "business days” shall mean any day, other than a Saturday,
Sunday or a statutory holigday in Toronto, Ontasio, Canada.

The parties to this Agreement of Purchase and Sale acknowledge that Forest Hill Real Estate Inc., has recommended that
they obtain advice from their legal counsel prior to signing this document.

The parties acknowledge that if a home inspection, floor plans, or any other marketing material is })rovided, they are for
reference purposes only, and that Forest Hill Real Estate Inc. is not responsible for the accuracy of the information
provided. The Buyer acknowledges that they are able to have their own home inspection conducted if desired.

dmg-lath

The Buyer and Seller agree to allow the Listing Brokerage and the Co-operating Brokerage to use the subject property in W
future marketing material.

If the Agreement of Purchase and Sale allows for Buyer visits to the premises after said Agreement is firm and binding,
said visits shall be for personal and/or decorative purposes. Each visit shall be limited to ONE (1) hour in length unless
otherwise agreed by the Seller.

The Buyer and Seller hercby acknowledge that The Financial Transactions and Rccrorts Analysis Centre of Canada
(FINTRAC) is Canada's financial intelligence unit. Its mandate is to facilitate the detection, prevention and deterrence of
money laundering and the financing of terrorist activities, while ensuring the protection of persopal information under its

control. The Buyer and Seller further acknowledge that the Real Estate Brokerage(s) involved with this transaction shall
be required to obtain personal information from them as required under the act.

This form must bo Initialed by oll parties to the Agreement of Purchase and Sale,

INITIALS OF BUYER(S): INITIALS OF SELLER{S}: @
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arorentesae - Amendment to Agreement of o
7~ Form 120 Purchase and Sale R%%{f

lor use in the Province of Onigrio

BETWEEN BUYER, Elia Mazzawi In Trust

.............................................

RE: Agreemen’ of Purchase and Sale between the Seller and Buyer, datedthe .31......... doyof AUgUSL ... 2017,
concerning the property known os..1028 BLOOR ST W Toromto .
M6H 1M2 os more patticularly described in the cforementioned Agreement.

The Buyer{s) and Seller(s) herein agree to tho following amendment|s) to the aforementioned Agreement:
Insert/Delete:

Delete:

This Offer is conditional upon the approval of the terms hereof by the Buyer's Solicitor. Unless the Buyer gives
notice in writing delivered to the Seller personally or in accordance with any other provisions for the delivery of
notice in this Agreement of Purchase and Sale or any Schedule thereto not later than 9:00 p.m. on September 12,
2017, that this condition is fulfilled, this Offer shall be null and void and the deposit shall be returned to the Buyer in
full without deduction. This condition is included for the benefit of Buyer and may be waived at the Buyer's sole
option by notice in writing to the Seller as aforesaid within the time period stated herein.

Upon acceptance of this Offer, the Seller agrees to provide the Buyer with copies of all leases on the property. Upon
review by the Buyer, if the terms of said leases are unacceptable to the Buyer, in the Buyer's sole and absolute
discretion, the Buyer shall have the right to terminate this Agreement by notice in writing delivered to the Seller
personally or in accordance with any other provisions for the delivery of notice in this Agreement of Purchase and
Sale or any Schedule thereto not later than 9:00 p.m. on September 12, 2017 , and the deposit shall be

retumed to the Buyer in full without deduction.

This Offer is conditional upon the inspection of the subject property by a building inspector at the Buyer's own
expense, and the obtaining of a report satisfactory to the Buyer in the Buyer's sole and absolute discretion. Unless the
Buyer gives notice in writing delivered to the Seller personally or in accordance with any other provisions for the
delivery of notice in this Agreement of Purchase and Sale or any Schedule thereto not later than 9:00 p.m.

on Sep 12, 2017, that this condition is fulfilled, this Offer shall be null and void and the deposit shall be returned to
the Buyer in full without deduction. The Seller agrees to co-operate in providing access to the property for the
purpose of this inspection. This condition is included for the benefit of the Buyer and may be waived at the Buyer’s
sole option by notice in writing to the Seller as aforesaid within the time period stated herein.

Completion Date:
October 18, 2017

INITIALS OF BUYER(S}: @ INTIALS OF seums,,@/
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OREA oiraee Amendment to Agreement of %gto

/~ Form 120 Purchase and Sale

for use in the Provineo of Oniario

........................................................................

..............

RE: Agreement of Purchase and Sole batween the Seller ond Buyer, dated the .3.......... dayof AUBUSL . reeesrrenrsnrrssssneenneee ,20.17
conceming the property known as 1028 BLOOR ST W Toronto e

M6H 1M2 os more particulorly described in the aforementioned Agreement.
The Buyer(s) and Seller{s) herein agree to the following amendment(s) to the aforementioned Agreement:

Insert/Delete:

Insert:

Completion Date: November 23, 2017

The Seller will acknowledge that on closing date deposits for last month rent will be adjusted accordingly.

e INTIALS OF BUYER(S): INITIALS OF SELLER(S): @/

. e rodemate 240G vzsymoawm 0 BEAIOR® logo ra canncld by The Cancdian Roc Gt
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IRREVOCABILITY: This Offer to Amend the Agreement shall be imevocable by BUYeT. .. until 3. p.m.
{Seller/Buyer)

onthe .13.... doy of September ,20.17.., atter which time, if not accepted, this Offer to Amend the Agreement shall be null and void.

For the purposes of this Amendment to Agreement, *Buyer” includes purchaser ard “Seller” includes vendor.
Time shall in ol respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein may be extended or
abridged by an cgreement in wrifing signed by Seller and Buyer or by their respactive solicitors who are heroby expressly appointed in this regard.

All other Terms and Conditions in the aforementioned Agreement to remain the same.

SIGNED, SEALED AND DE?D in the presence of: IN wiT Nﬂm@!l hereunto set my hand and seal:
At/ YOIV @ o Se21T
(Seal)

[Witnoss) !

....................................

[Witnass) {Buyer/Seller) (Secl)

i, tha Undersigned, ogree to the cbove Offer to Amend the Agreement.

SIGNED, SEALED AND DEUVERED in the presence of: y ESS whereof | have heseunto set my hand and seal:

................... N s @ DATE 59”//7’/1?’

[Witness) (Secl)
@ DATE o,
(Witnass) (Buyar/Seller} (Secl)

The undersigned spouse of the Seller hereby consents to the emendment(s} hereinbefore sa! out.

[Witness) (Spouse] {Seal)
CONFIRMATION OF ACCEPTANCE: Notwithstonding anything ¢g

ond written was finally accepted by ¢ll porties ot ......[.... a. / 2‘ doy of Sef‘,‘ Feed W ............................. .20 / ?'
N/ 5 S
(Signature @' Buyer)
ACKNOWILEDGEMENT
| acknowledge receipt of my signed copy of this accepted Amendment to | | ecknowledge receipt of my signed copy of this accepted Amendment to
i Agreement ond A autharize ckerage to forward o copy to my lowyer.
MW 1594 SR— oate Sep.1217..
® g
DATE CDAIE ...
(Seller) (Buyer) oATE
Address for Service Address [0 SAIVICO .........ceeriiereirivninnssionsnncsirnessaninnsesssasasessasscserssssns
Tel.No. RO O vererosasninns TelNO. ..cvimeernceecrrererisrnarcseenns
SOlIBr'S LAWKRY ....cvvvcvnsenrsrenssessnssnssesassessssssssssssnsssesnssersssnsssssssssasiosss Buyer's Lawyer vrotons eereereesass s bt sasasan s enesetens
ALIEIS ....oucruiviitriunencincecsronenersessessescrsastinsastesssntstesastssssassrsssssansrons AGLIBSS ...oovtaeeiereenenerreraecresarereesaeseseasiesensronsastressassenssssrassasaresssssans
Email EMQIL ...ttt eor e s e st s se s s s st en e vaa e ene s
i D R [ R ——— e P
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OREA o=i:roes  Registrant’s Disclosure of Interest fo
Form 160 Acquisition of Property %ﬂe

for use in the Province of Ontaria

This statoment is mado in accordance with the requiremonts of tho Real Estate and Business Brokers Act and Code of Ethics
Regulations of the Provincs of Ontario. :

| Elia Mazzawi i ot declare thot | am a registared
Nema of Regleran
Salesperson RIGHT AT HOME REALTY INC.
Redl Estate. ook Sl representing Rieme of B

In connsclion with proposed Offer to Purchasa/Lease/Exchange/Option your Property known as 1028 Bloor StWest ..

Please be advised that, if the proposed Offer Is accapted, ) will be either directly o indireclly acquiring an inferest in your Pr;pedy

NOTE: [ the Reglstront's Interest Is Indirect, exploin the natuwre of the Interest In aceordance with the definition of o
“Related Person”, as defined in the Code of Ethics Regulations of the Real Estate and Business Brokers Act.

EXPLANATION:

thereby declare that the following s a full disclosurs of ol fucts within my knowladge that offect or will affact the valus of your Property:

Will be purchasing the property under a company that | will own

{Atiach Appendix “A” if necessary)
AND

1 hereby daclare thot the followlng Is  full diselesure of the pariiculars of eny agreement by, or on behalf of mysalf for the sale, exchange, option or other .

disposition of any Intsrest in your Property to any cther parson:

[Attach Appendix “B” if necessary)

lWi“ ol el nct ..be recalving a portion of any commission payabls in connection with this transactien.
For the purposes cf this nt’s Stajdment as Buyar, “Buyer” includes purchasar, tanant and lossas, and “Sells” includes vender, londlord and lessor.
.................... VUYL ' DaTE ... AUQ 31/17
{Signature of tion]

e ARG 5T ¢
{Signature of rd/Manuger of Brokeraga}

ACKNOWILEDGEMENT
1/ We, the undarsigned, as Seller{s) In this transaction have read and cleardy u and this statement and acknowledge this date having received o copy
of same, PRIOR TO BEING PRESENTED WITH AN OFFER TO PURCHASE, LEASE, EXCHANGE, OR OPTION.

o] : ; (x W Y/ s DATE 5::{?2[!7

DATE

{Witnass} . ‘ {Seflor

Y p e T
SR s O M B ity O by

peinting or repeoducing the besns no your use of
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OREA (:=:fwe==e  Registrant’s Disclosure of Interest to
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Form 160 Acquisition of Property %
for usa In the Provinen of Ontarfo

This statament is made In accordance with the requiremonts of tha Real Estate and Business Brokers Act and Codo of Ethics
Regulations of the Province of Ontarle.

I......Amir Seyed Aarabi Hashemi

........ declare that | am a registered

(Name of Registrant)

Salesperson RIGHT AT HOME REALTY INC.
Real Estats,....... 28" (Bro}:cmanlﬂm'wrfs S reprasenting .ty iame of el

in conneclion with o propased Offer to Purchase/Loase/Exchange/Option your Praperly known as . 10?7§.B|°°r St West. Toromo .....

................................

Pleasa be advised that, if the proposed Offer Is pted, | will be either directly or indirectly acquiring an interest in your Property,

NOTE: I the Reglstront's intarest Is indirec, explain the noture of the Interest in occordance with the definition of o
“Related Persan®, as defined in the Code of Ethics Regulations of the Real Estate and Business Brokers Act.

EXPLANATION: ot trseorrssssssssssns e s esessssasess s basss e semsssnsssssss oo e es e

{ hereby declara that the following is a full disclosure of all facts within my knowledge that 6ffact or will affect the value of your Property:

I am partners with Elia Mazzawi and have interest in his company

{Attach Appendix “A” If necessary)
AND

I heraby daclare that the following is a full disclosure of the particulars of any agresment by, or on bshalf of myself for the sale, exchange, oplion or other
disposition of any Inferest In your Property to any other parson:

(Atach Appondix “B” If necassary}

l will B/ ..be recsiving a partion of any commisston payablo in connaction with this transaction.
For the purposas of this Registrant's Shbmonz,ﬂr, "Buyer” includes purchaser, tenani and lesses, and “Seller® includes vendor, londlord and lessor.
l21 Aug 31/17

............ oate IO

ntwho Is moking the Declarati4n)
s M ense et ar e e rerntoetsee st e at st s s st st e s e s a e s sresterasetseannseessesesessannnssene s asnnsmamnes DATE ..vurivicecteneieeenreeennine

'Managar of Brokerage)

ACKNOWLERGEMENT

{/We, the undersigned, as Sellerfs) in this transaction have read and clearly understond this stalement and acknowledge this date having received a copy
of same, PRIOR TO BEING PRESENTED WITH AN OFFER TO PURCHASE E, EXCHANGE, OR OPTION.

e DATE ... Z (IT .......

(Witnaas) Hella

Witnoss) Bl Y e,

The rks ), REAITORS® and the REALT Thi Real Esioo
[ ot saqm ot s sourcap g o sty ooyt
© 2017, Ontarto Real Estate 'OREA"). All ights roservod, Mom\nldcvdo{rod QREA for thg uss ond re, cion
(13 members ond s008 m proh conss
%mamlﬁmkm%ﬁm&mmf y ‘yﬁg%: this nmm&b‘w Form 160 Revisad 2013 Page 1 of 1
WEBForms® Dac/2016




OREA :::fe == Confirmation of Co-operation to
Form 320 and Representation | R%?g
for use In the Province of Oatario

BUYER: Eliz Mazzawi In Trust reeeeesseses e

Tessevtianvesas ereres

seuers Albert Gelman Inc., Court-Appointed Liquidator Of 2497486 Ontarjo Ltd.

L e P ey

For the transaction on the properly known as: .1 028 BLOOR ST W Toronto M6H 1M2

..............................................

DEFINITIONS AND INTERPRETATIONS: For the purposes of this Confirmatien of Cooperation and Representation:
“Seller” Includes a vendar, o landlord, or o pronsémclivo, seller, vendor or landlord and *Buyer* includes o purchaser, a tenant, or a prospective, buyer,
purchaser or tenant, “sole” includes a lease, and “Agreement of Purchase and Sala includes an Agreement to Loase. Commission shall be deemed to

included othar remunsration,
Tho following information is confirmed by the undersignad salsspersan/broker representativas of the Brokeragels). If a Co-operating Brokerage is involved
In the transacfion, the brokerages sgroe foco-opern‘fg, inmimncf, ond on the terms and canditions as set cut balow.

DECLARATION OF INSURANCE: Ths undersigned salosperson/broker representctivels} of the Brokeragels) hereby dedcn; that he/she is insured as
required by the Roal Estats and Business Brokers Act, 2002 (REEBA 2002) and Regulations.
1. LISTING BROKERAGE

a) X e Usting Brokerage represents the interests of the Seller in this transaction, It is further understood and agreed that:

1) B e Listing Brokerma Is not representing or providing Customer Service lo the Buysr,
" [If the Buyar Is working with a Co-operating Brokerage, Section 3 s to be completed by Co-operaling Brokerage}
2) O the listing Brokerage is providing Customer Service to the Buyer.

b) OO mumes REPRESENTATION!: The Listing Brokerage has enterad into o Buyer Representation Agresment with the Buyer and
reprasants the inferests of the Seller and the Buyer, with their consent, for this transaction. The Listing Brokerage musiula impartial ond
oqually protect the Interasts of the Saller and the Buyer in this transaction, The Usting Brokerage has a duty of full disclosure to both
the Seller and the Buyer, Including & requirement to disclose all factual information obout the property known to the Listing Brokerage.
Howaver, the listing Brokerage shall not disclose:

* That the Sellor may or will accept less than the listed price, unless otherwise instructed in wriling by the Seller;
* That the Buyer may or will pay more thon the offered price, unlass otherwise instructed in writing by the Buyer;
-* The mativation of or personal information about the Seller or Buyer, unless otherwise instructed In wrlting by the party to which the
Information opplies, or unloss feilure to discloss would constitute fraudulent, unlowful or unethical practice;

* The price the Buyer should offer or the price the Seller should accept;

* And; the Usting Brokerage shall not disclose to the Buyer the terms of any other offer,
However, it is understocd that factual market Information about comparable properties and Information known to the Lisfing Brokerage
concerning potential uses for the property will be disclosed fo both Saller and Buyer to assist them to come to their own conclusions.

Addiional comments and/or disclosures by Listing Brokerage: {a.g. The Listing Brokarage represents more than one Buyer offering on this property.)

2, PROPERTY SOLD BY BUYER BROKERAGE - PROPERTY NOT LISTED

The Brokerage ....swsesessssissssnses . rapresentthe Buyerandtha properly isnotlistedwithany real estate brokerage. The Brokeragewillbe paid
{doos/does not)

by the Seller In accordance with a Seller Customer Service Agresment
or: O by the Buyer directly .
Addonal commenis and/or disclosuras by Buyer Brokerage: {e.g. The Buyar Brokorage reprasents more than one Buyer offering on this property.)

INITIALS OF BUYER(S)/SELLER(S)/BROKERAGE REPRESENTATIVE(S) (Where applicable)

BUYER CO-OPERATING/BUYER BROKERAGE - S@! LISTING BROéOE

[ 1 oo ssancis, seanoess o e EAtORD oo ettty e Cono s s

ozm?,cgmsnxw. elfon ["OREA"]. All rights rosarvad. This f rmwmdwnﬁud OREA for the use ond repraduction

its mem {Heana probi] with cons|

s et cnd Uises ﬂ&";’;‘é"'p«d”' mﬂﬁm’;,&, e n?‘iimww? o?l’,{m”-'?m GEEON Form 320 Revised 2017 Page 1 of 2
WEBForms® Dac/2016




3. Co-operating Brokerage complstes Section 3 and Listing Brokerage completes Section 1.
CO-OPERATING BROKERAGE- REPRESENTATION:
a) The Cooperating Brekerage reprasants the Intarests of the Buyer In this lransaction.
b) O e Co-operdting Brokerags is providing Customer Sarvice to the Buyer in this transaction.
<) The Cooperating Brokerage Is not representing the Buyer ond has not enterad intoan agreementto provide customer service(s) to the Buyer.
CO-OPERATING BROKERAGE- COMMISSION:
a} The Listing Brokerage will poy the Cooperating Brokerage the commissien as indicated in the MLS® information for the property

2.5% + Hst to be pald from the amount paid by the Seller to the Listing Brokerage.
{Commissicn As Indlcated In MLS® tnformation)

b} [ the Co-operoling Brokerage will be paid as follows:

Addttionalcommentsand/ordisclosuresby CooperctingBrokerage: fe.g., TheCo-operating Brokeragerepresents morelhanoneBuyerofferingonthis property.}

Commission will be payable as described above, plus applicable faxes.

COMMISSION TRUST AGREEMENT: I the abeve Co-operating Brokerage Is racsiving payment of commission from the Listing Brokerage, then the
ogresment between Listing Broksrage ond Co-operating Brokeruge fusther Includes o Commission Trust Agresment, the consideration for which Is the
Co-opersting Brokerage procuring an offer for a trade of the property, accoptable to the Sellsr. This Commission Trust Agreement shall be subject to and
govemed by ths rules and regulations partaining to commission trusts of the Listing Broksroga's local reol esfate board, if the local board’s MLS®
rules and regulations so provide. Otharwise, the provisions of the OREA recommended MLS® rules and regulations sholl opply to this Commission Trust
Agrasment. For the purpose of this Commissien Trust Agresment, the Commission Trust Amount shell be the amount neted in Section 3 above. The Listing
Brokerage hersby daclares that all monles recaived in connection with the trade shall constifute o Commission Trust and shall be held, in trust, for the
Co-aperating Brokerage under the terms of the applicable MLS® rules and regulations.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Whers upbﬁcuble)

RIGHT A"l‘ HOME REALTY INC. FOREST HILL REAL ESTATEINC.
{Nomo of Coopariing/Buyer Brokerage) {Nome of Usting Brokeroge)

. 5111 NEW STREET UNIT 100 BURLINGTON 9001 DUFFERIN ST UNIT A9 ~ THORNHILL
1ok, (905) 637-1700 - Fox: .{905) 637-1070 Tel:. (905) 695-6195 ‘ Fax (905)695-6194

..................

l , September 2, 2017
[Authorizad mejﬁn&Bw Brobmsub)ch ABEAL20M M% Brokerage) D $

...................
................................

[Prind Noms of Broker/Salasporson Represeniativa of iha Brokeroge) {Print Nome of Brokaer/Sclesperson Representetive of the Brokerage)

CONSENT FOR MULTIPLE REPRESENTAYION (To be completed only If the Brokerag roprosents moro than ons dient for the frensaction)

The Buyer/Scller consent with their initicls to their Brokerage O O
reprasanting more than one clisnt for this transaction.

BUYER’S INITIALS SELLER’S INITIALS

ACKNOWLEDGEMENT

1 hava roceived, read, gnd understand the cbove information.
/] . Aug 31,2017 -~ . eR. [[
Rl 47 | Date: AU 212001 e B Date: .. 66? & ‘t/

{Signature of Suyer)

The trodemarlx R  REAITORS® and the REALT The Cacdlan Real Estat

m Rokociston TCHEA] i Genth vl s prateonmts wh oD o ot oy T, i) Rac Este

© 2017, Ontarlo Resl Estale Assodaiion {*OREA”). All resorved, This lorm was devsl OREA for the use and reproduction
17, Qris } ,

b e e T e S Bl Form 320 Reused 2017 Page 212
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Court File No. CV-17-11740-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Ontario Business Corporations Act, R.S.0., Chapter B-16

THE HONOURABLE ) MONDAY, THE 30TH
. . l )
JUSTICE Z§{4{/\/£ 7/ ) DAY OF OCTOBER, 2017
BETWEEN:
ABBAS MOHAMMAD
Applicant
-and -

STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by Albert Gelman Inc. in its capacity as the Court-appointed
liquidator (the "Liquidator") of the undertaking, property and assets of 2497486 Ontario Ltd. (the
"Company") for an order approving the sale transaction (the "Transaction") contemplated by an
agreement of purchase and sale, as amended, (the "Sale Agreement") between the Liquidator and
Modern City Real Estate Investment Trust Company Ltd. (the "Purchaser") dated August 31,
2017 and appended to the Confidential First Report of the Liquidator dated October 18, 2017
(the "Confidential First Report"), and vesting in the Purchaser the Company’s right, title and
interest in and to the assets described in the Sale Agreement (the "Purchased Assets"), was heard

this day at 330 University Avenue, Toronto, Ontario.

DOCSTOR: 1201927\14



-2-

ON READING the Notice of Motion, the First Report of the Liquidator dated October
18, 2017 (the “First Report”), the Confidential First Report, and on hearing the submissions of
counsel for the Liquidator, and counsel for the Applicant and the individual Respondents, no one
appearing for any other person on the service list, although properly served as appears from the

affidavit of Kelly Barrett sworn October 19, 2017, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the Sale Agreement by the Liquidator is hereby authorized and approved, with
such minor amendments as the Liquidator may deem necessary. The Liquidator 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 Liquidator’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Liquidator's Certificate"), all of the Company's right, title and interest in and to the Purchased
Assets described in the Sale Agreement and listed on Schedule B hereto shall vest absolutely in
the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Conway
dated June 20, 2017; (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.

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

Land Titles Division of Toronto of an Application for Vesting Order in the form prescribed by

DOCSTOR: 1201927\14



-3-

the Land Titles 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
1s hereby directed to delete and expunge from title to the Real Property all of the Claims listed in
Schedule C hereto.

4. THIS COURT ORDERS that the Liquidator is authorized and directed to pay to
Equitable Bank, from the proceeds of the Transaction, amounts sufficient to obtain a discharge of
Equitable Bank’s Charge registered against the Real Property in the usual course, together with

all usual and ordinary disbursements to third parties in order to complete the Transaction.

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

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

7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Company;

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 Company and shall not be void

or voidable by creditors of the Company, nor shall it constitute nor be deemed to be a fraudulent

DOCSTOR: 1201927\14



-4 -

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

to any applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Confidential First Report, and all
appendices thereto, shall be sealed and shall remain sealed until the completion of the

Transaction, or further order of this Court.

9. THIS COURT ORDERS that the fees and disbursements of the Liquidator and its
counsel, as set out in the Affidavit of Tom McElroy sworn on October 18, 2014 and the Affidavit
of Dov Tal sworn on October 18, 2014, appearing as Appendices “F” and “G”, respectively, in
the First Report, be and are hereby approved.

10.  THIS COURT ORDERS that the First Report and the Confidential First Report of the
Liquidator, and the actions and activities of the Liquidator as described therein, be and are

hereby approved.

11.  THIS COURT ORDERS that the Liquidator’s Interim Statement of Receipts and
Disbursements as at October 17, 2017, appearing as Appendix “E” in the First Report, be and is
hereby approved.

ENTERED AT, INSCRiT ATORONTO
ON/BOOK NQ:
LE / DANS LE REGISTRE NO:

0CT 30 2017

PER/ PAR: MQ

DOCSTOR: 1201927\14



Schedule A — Form of Liquidator’s Certificate

Court File No. CV-17-11740-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Ontario Business Corporations Act, R.S.0., Chapter B-16

BETWEEN:
ABBAS MOHAMMAD
Applicant
-and —
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents
LIQUIDATOR’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Justice Conway of the Ontario Superior Court of

Justice (the "Court") dated June 20, 2107, Albert Gelman Inc. was appointed as the liquidator
(the "Liquidator") of the undertaking, property and assets of 2497486 Ontario Ltd. (the
“Company”).

B. Pursuant to an Order of the Court dated October 30, 2017, the Court approved the
agreement of purchase and sale made as of August 31, 2017, as amended (the "Sale Agreement")
between the Liquidator and Modern City Real Estate Investment Trust Company Ltd. (the
"Purchaser") and provided for the vesting in the Purchaser of the Company’s right, title and
interest in and to the Purchased Assets, which vesting is to be effective with respect to the
Purchased Assets upon the delivery by the Liquidator to the Purchaser of a certificate confirming

(1) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the

DOCSTOR: 1201927\14



.

conditions to Closing as set out in the Sale Agreement have been satisfied or waived by the
Liquidator and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of

the Liquidator.

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

the Sale Agreement.
THE LIQUIDATOR CERTIFIES the following:

1. The Purchaser has paid and the Liquidator 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 Liquidator and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Liquidator.
4. This Certificate was delivered by the Liquidator at [TIME] on
[DATE].

Albert Gelman Inc., in its capacity as
Liquidator of the undertaking, property and
assets of 2497486 Ontario Ltd., and not in its
personal capacity

Per:

Name:
Title:

DOCSTOR: 1201927\14



Schedule B — Purchased Assets

The real property described as:

PIN: 21292 - 0416 LT
Description: PT LT 5-6 BLK F PL 622 NORTH WEST ANNEX AS IN WD85145;
CITY OF TORONTO

Address: 1028 BLOOR STREET WEST, TORONTO

DOCSTOR: 1201927\14



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

1. Charge registered against title to the Real Property in favour of Equitable Bank on December
30, 2015 in the amount of $900,000 as Instrument No. AT4107054

2. Notice of Assignment of Rents — General registered against title to the Real Property in favour
of Equitable Bank on December 30, 2015 as Instrument No. AT4107055

3. Appointment Order registered against title to the Real Property on July 17, 2017 as Instrument
No. AT4628906

DOCSTOR: 1201927\14



Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property (unaffected by the Vesting Order)

NONE

DOCSTOR: 1201927\14



.

ABBAS MOHAMMAD -and-  STEPHEN CELESTIAL, MUSTAFA ISMAEL AND 2497486
Y ONTARIO LTD.
Applicant Respondents
Court File No. CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

APPROVAL AND VESTING ORDER

KRONIS, ROTSZTAIN,
MARGLES, CAPPEL LLP
Barristers and Solicitors

25 Sheppard Avenue West, Suite 1100
Toronto, Ontario M2N 6S6

Philip Cho LSUC #45615U
Tel: (416) 225-8750
Fax: (416) 225-6751

Lawyers for Albert Gelman Inc., in its
capacity as Court-appointed Liquidator of
2497486 Ontario Ltd.
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Court File No.: CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Ontario Business Corporations Act, R.S.0., Chapter B-16

ABBAS MOHAMMAD

Applicant
-and -
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents

FIRST REPORT OF ALBERT GELMAN INC.
in its capacity as court-appointed liquidator

(Dated October 18, 2017)

L INTRODUCTION

1. This first report (“First Report’) is filed by Albert Gelman Inc. (*AGI”) in its
capacity as liquidator (the “Liquidator”) appointed pursuant to the Order of the
Honourable Justice Conway of the Ontario Superior Court of Justice, Commercial List,
dated June 20, 2017 (the “Appointment Order”), without security, over all of the
assets, undertakings and properties (the “Property”) of 2497486 Ontario Inc.
(“2497486" or the “Company”). The application was commenced by Abbas Mohammad.
A copy of the Appointment Order along with the endorsement of Justice Conway dated
June 20, 2017 is attached hereto as Appendix “A”.

2. Prior to the date of the Appointment Order the Liquidator (in its capacity as
Proposed Liquidator at that time) prepared a report in respect of these proceedings (the
“Pre-Filing Report’). The Pre-Filing Report contained, among other things, details



regarding the principal asset of the Company being the real property municipally known
as 1028 Bloor Street West, Toronto (the “Real Property”) as well as details regarding
the proposed sales process (the “Sales Process”). A copy of the Pre-Filing Report
(without appendices) is attached hereto as Appendix “B”.

3. 2497486 is a corporation incorporated under the laws of the province of Ontario.

4. The common shares of 2497486 are owned by Abbas Mohammad (50%),
Stephen Celestial (25%) and Mustafa Ismael (25%) (collectively, the “Shareholders”).

5. Based on information set out in a corporation profile report obtained by the
Liquidator dated June 13, 2017, the Shareholders are also the directors of 2497486.

6. The Liquidator understands that the Shareholders are divided with Abbas
Mohammad on one side, and Stephen Celestial and Mustafa Ismael on the other,
resulting in a deadlock situation. The appointment of the Liquidator was on consent of
both the Applicant and the Respondents.

7. As was noted above, the principal asset of 2497486 is the Real Property which it
manages. The Real Property consists of a three story building with a commercial unit on
the first floor and separate residential units on each of the second and third floors. The
commercial unit and the third floor residential unit are leased. The second floor

residential unit is vacant.
. PURPOSE OF THIS REPORT
8. The purpose of the First Report is to seek an order:

a. approving this First Report as well as the actions and activities of the
Liquidator described herein, including the Liquidator's interim statement of
receipts and disbursements as of October 17, 2017 (the “Interim SRD");

b. approving and authorizing the Liquidator to enter into and carry out the
terms of the sale transaction (the “Transaction”) contemplated by a binding
Agreement of Purchase and Sale executed by the Liquidator on September



2, 2017, including an Amendment to Agreement of Purchase and Sale
executed on September 12, 2017 (collectively, the “Purchase Agreement”)
between the Liquidator and the Purchaser (defined in the Confidential First
Report) and vesting in the Purchaser, the Company'’s right, title and interest
in the Real Property;

c. approving the Liquidator's proposed Claims Solicitation Process (defined

below);

d. approving the Confidential First Report (defined below);

e. sealing the Confidential First Report until the Transaction has been
completed;

f. approving the fees and disbursements of the Liquidator to October 17,
2017,

g. approving the fees and disbursements of the Liquidator’s counsel, Kronis,

Rotsztain, Margles, Cappel LLP to October 17, 2017; and,

h. providing for such further and other relief as this Honourable Court may

deem just.
lil. SCOPE AND TERMS OF REFERENCE

9. In preparing this First Report, the Liquidator has obtained and relied upon certain
unaudited financial information of 2497486, 2497486's books and records, and
discussions with both counsel for the Applicant, Mr. David Fogel, and counsel for the
Respondents (excluding the Company), Mr. Ryan Hanna, as well as with two of the
shareholders of 2497486, Mr. Stephen Celestial and Mr. Mustafa Ismael directly, and
with 2497486’s accountant, Mr. Errol Chapman.

10.  While the Liquidator has reviewed the various documents provided, such review
does not constitute an audit or verification of such information for accuracy,

completeness or compliance with Generally Accepted Accounting Principles (*“GAAP”)



or International Financial Reporting Standards (“IFRS”). Accordingly, the Liquidator
expresses no opinion or other form of assurance pursuant to GAAP or IFRS or

otherwise with respect to such information except as expressly stated herein.

11.  This report has been prepared for the use of this Court to assist the Court in
making a determination of whether to approve the relief sought. Accordingly, the reader
is cautioned that this report may not be appropriate for any other purpose. The
Liquidator will not assume responsibility or liability for losses incurred by the reader as a
result of the circulation, publication, reproduction or use of this report contrary to the

provisions of this paragraph.

12.  Unless otherwise noted, all monetary amounts referenced herein are expressed

in Canadian dollars.
IV. ACTIONS AND ACTIVITIES OF THE LIQUIDATOR

13. The actions and activities of the Liquidator since the date of the Appointment
Order, and as reflected in the Interim SRD, are, among other things, as follows:

a. Undertook the Sales Process (defined below) which is described in more
detail below;

b. Changed the locks to the second floor residential unit which is vacant;

C. Contacted the Canadian Imperial Bank of Commerce (“CIBC”) to notify of

our appointment and request the account be converted to deposit only;

d. Contacted the Equitable Bank, the mortgagee of the Real Property, to notify
of our appointment and make arrangement to continue to make the monthly

mortgage payments;

e. Retained Onyx-Fire Protection Services Inc. to conduct an inspection of the
Real Property and to bring the Real Property up to code by installing the
necessary equipment on site, such as smoke and carbon monoxide
detectors, fire extinguishers, etc.



Obtained an appraisal of the Real Property prepared by Mpire Appraisers as
of July 13, 2017 (the “Appraisal”). A copy of the Appraisal is enclosed with
the Confidential First Report;

Met with several roofing contractors to discuss the sagging back roof as
there was severe pooling of water. Further, the Equitable Bank required
remediation of the roof as part of the mortgage before December 2018 and,
as a result, at the time the mortgage was obtained by the Company,
Equitable Bank withheld approximately $75,000 which was to be used
exclusively for the purposes of fixing the sagging roof (the “Holdback”).
The Liquidator decided not to proceed with any repairs to the roof as the
Purchaser purchased the property on an “as is, where is” basis. The payout
statement received by the Liquidator from Equitable Bank dated October 16,
2017 indicates that the Holdback will be deducted from the payout amount;

Met with a representative of AECO Group, a certified asbestos abatement
company, to confirm the existence of, and obtain a quote for the removal of,
asbestos pipe wrapping and asbestos ceiling tiles in the basement of the
Real Property. The Liquidator obtained confirmation from AECO Group
that, unless disturbed, the asbestos was not a health risk and as such it
decided not to proceed with the abatement as it would require vacancy of
the Real Property for a period of time. Furthermore, the Purchaser did not
require abatement of the asbestos as a condition of its purchase;

Registered a copy of the Appointment Order on title to the Real Property in
accordance with paragraph 4(n) of the Appointment Order;

Contacted the Company’s insurance broker to be added to the Company’s
existing insurance policy with Coachman Insurance Company (policy no.
C84686951-7) in order to continue with the Company’s insurance policies;

Redirected the Company’s mail to the offices of the Liquidator;



l. Inspected the premises upon taking possession and, at that time, took
pictures and videos of the premises;

m. Engaged a property manager to attend at the Real Property twice per week

to address maintenance and other property management tasks;

n. Met with Mustafa Ismael at the Real Property to obtain a tour of the Real
Property and discuss matters relating the repairs and maintenance of the
Real Property;

0. Contacted the Company’s external accountant, Errol Chapman of Errol
Chapman Professional Corporation (‘ECPC”), to obtain copies of the
Company’'s financial statements and tax filings for the year ended
December 31, 2016 and instructed the accountant to proceed with corporate
tax and HST filings for the period ended June 20, 2017,

p. Obtained copies of the company's books and records including the
commercial lease, residential lease, accountings records, etc.;

g. In accordance with subsection 210(4) of the Business Corporations Act
(Ontario) (the “Act’) posted a notice of the appointment of the Liquidator in
volume 150 issue 28 of the Ontario Gazette which was published on July
15, 2017. Attached hereto as Appendix “C” is a copy of the notice; and,

r. Notified the commercial tenant and residential tenants of the appointment of
the Liquidator, arranged for collection of monthly rent from all tenants, and
communicated with the tenants to deal with garbage removal, pest control,
and general maintenance of the Real Property.

V. SALE PROCESS

14. In its Pre-Filing Report the Liquidator outlined its proposed Sales Process. In
accordance with the various provisions of the Appointment Order and, specifically,
paragraph 4.A. the Liquidator undertook the following activities to market and sell the

Real Property:



a. Obtained listing proposals from two separate real estate agents licensed to

sell mixed used commercial/residential real estate in Toronto;

b. Entered into a listing agreement with Michael Switzer of Forest Hill Real
Estate Inc. (the “Realtor”) to act as agent to the Liquidator to sell the Real
Property for the reasons set out in the Liquidator's Confidential Report;

c. In consultation with the Realtor, determined that the Liquidator should not
try and find a tenant for the second floor unit, as it would be best for the
ultimate purchaser to make this decision. The third floor residential lease
agreement as well as the first floor commercial lease agreement both
extend beyond the date of this First Report and, therefore, the Liquidator
was not tasked with either finding new tenants for these units or renewing

the existing lease agreements during its appointment; and,

d. Instructed the Realtor to list the property on MLS which it did on or around
August 9, 2017. The listing price of the Real Property was $1,998,000.

15. During the Sales Process, the Realtor received numerous enquiries from
prospective purchasers and fifteen (15) prospective purchaser groups toured the Real

Property.

16. During the Sales Process the Liquidator received four (4) offers from prospective
purchasers. Details regarding the offers received and the negotiations undertaken by
the Realtor and the prospective purchasers are contained in the Confidential First
Report. As described in the Confidential First Report, the Liquidator ultimately entered
into an agreement of purchase and sale with the one of the prospective purchasers,

being the Purchaser.

17. The Liquidator is not aware of any non-arm’s length relation between the
Purchaser and the Company or its shareholders, and believes the Purchaser and the

Company are not related persons within the meaning of the Act.



18. The Transaction is conditional upon this Honourable Court approving the
Transaction and vesting in the Purchaser all of 2497486’s right, title and interest in and

to the Real Property free and clear of any encumbrances.

19. On or around October 17, 2017 the Liquidator provided each of the
Shareholders, through their respective legal representatives, with confirmation of the
quantum of the purchase price contained in the Purchase Agreement. As of the date of
this First Report, the Liquidator has not received a response from the Shareholders, or
their respective counsel, in respect of the Liquidator's disclosure to them of the

purchase price.
VL. RECOMMENDATION IN RELATION TO THE PURCHASE AGREEMENT

20. The Liquidator recommends that this Honourable Court authorize and approve
the Liquidator's completion of the Transaction contemplated by the Purchase
Agreement and grant a vesting order in favour of the Purchaser for the following

reasons:
a. the process undertaken by the Liquidator to market and sell the Real
Property as described above and in the Confidential First Report is
consistent with:
i. the Sales Process outlined in the Pre-Filing Report; and,
ii. the provisions of the Appointment Order and, specifically,
paragraph 4.A.
b. as expanded upon in the Confidential First Report, in the Liquidator's
opinion the Transaction represents the highest and best realization for the
Real Property under the circumstances; and,
C. it is the Liquidator’s opinion that approval of the Purchase Agreement is fair
and reasonable.
VIL. OTHER ASSETS AND LIABILITIES OF THE COMPANY



Other Assets

Based on the financial statements prepared by ECPC for the fiscal year ended
December 31, 2016, the Company’s other assets consisted of a nominal amount of
cash and prepayments as well as the Holdback which is recorded as a current asset in
the amount of $75,659. As noted above, the Holdback will be netted against the amount
owing to Equitable Bank when the Real Property is sold and the Equitable Bank

mortgage is paid.

Creditors secured against the Real Property

21. The Liquidator obtained a parcel register from Land Registry Office #66 for the
Land Titles Division in respect of the Real Property dated October 4, 2017 (the “Parcel
Register”) which indicates, among other things, the following:

a. 2497486 is the registered owner in fee simple of the Real Property;

b. there is a charge registered against title to the Real Property in favour of
Equitable Bank on December 30, 2015 in the amount of $900,000 as
Instrument No. AT4107054. Pursuant to the payout statement provided by
Equitable Bank dated October 16, 2017, the balance to be paid to Equitable
Bank at the time the Transaction closes is approximately $817,000, which is
net of the Holdback and includes a penalty of $29,766 for breaking the
mortgage early;

C. there is a Notice of Assignment of Rents — General registered against title to
the Real Property in favour of Equitable Bank on December 30, 2015 as
Instrument No. AT4107055; and,

d. The Appointment Order was registered against title to the Real Property on
July 17, 2017 as Instrument No. AT4628906.

22. The Ligquidator has conducted a search on the City of Toronto website Property
Tax Lookup which indicated as at October 16, 2017 that the unpaid balance of



municipal property taxes was $0 as at that date. Any balances owing to the City of
Toronto for property tax will be paid in full on closing of the Transaction.

Personal Property

23. The Liquidator conducted a search pursuant to the Personal Property Security
Act (Ontario) (“PPSA”) on October 2, 2017 (the “PPSA Search”) which identified, as of
October 2, 2017, Equitable Bank as having registered a financing statement on
December 31, 2015. The financing statement indicates that Equitable Bank claims a
security interest against 2497486 in respect of inventory, equipment, accounts and
other in the amount of $900,000 pursuant to a General Assignment of Rents and a
General Security Agreement with respect to the Real Property. There were no other
creditors with registered security interests identified on the PPSA Search. Attached
hereto as Appendix “D” is a copy of the PPSA Search.

Unsecured Creditors

24. Based on the Liquidator's review of the Company’s financial information, the
Liquidator believes that all unsecured creditors (excluding any direct or indirect claims of
the shareholders of the Company) will be paid 100% of their claims against the

Company from the proceeds of the Transaction.
VIIL. CONFIDENTIAL REPORT OF THE LIQUIDATOR

25. The Liquidator has prepared a confidential report to its First Report dated
October 18, 2017 (the “Confidential First Report”) which includes, among other things,
the Purchase Agreement as well as two appraisals of the Real Property.

26. The Liquidator is seeking an Order sealing the Confidential First Report from the
general public until the closing of the Transaction or further Court order, as it contains
sensitive commercial information about the value of the Real Property, the release of
which could negatively affect future marketing efforts should the Transaction not close.

27. For the reasons outlined in the Confidential First Report, the Liquidator is of the
opinion that the proposed sale of the Real Property represents the highest and best

-10 -



realization and is fair and reasonable to all stakeholders. Closing the Transaction also
reduces the carrying costs and risks associated with the Real Property as outlined

herein.
IX. PROPOSED CLAIMS SOLICITATION PROCESS

28. The Ligquidator has developed the process set out below in order to identify any
and all arm’s length creditors with claims against 2497486 which arose prior to the date
of the completion of the Transaction (collectively, the “Claims” or singularly, each
“Claim”). The proposed claims solicitation process is substantially consistent with the
process prescribed by the Act but dispenses with the meeting of creditors as no
creditor's Claim is expected to be compromised or prejudiced. The Liquidator believes
that the proposed claims solicitation process is efficient, expedient, fair and reasonable

in the circumstances.

29. The Claims shall not include those obligations owing to creditors which were
incurred by the Liquidator during its administration of the estate. These creditors shall
be paid in the ordinary course of business by the Liquidator from the assets of the
estate and they shall not be required to file a proof of claim with the Liquidator.

30. The process to identify and quantify the Claims of non-arm’s length creditors,
namely the Shareholders and companies controlled directly or indirectly by the
Shareholders, shall be determined and reported to this Honourable Court at a later date.

31. The proposed process to be undertaken by the Liquidator upon the completion of
the Transaction to identify the arm’s length Claims is as follows:

a. Publish a notice in the National Post and the Toronto Star, describing the
Claims Solicitation Process and advising all creditors of 2497486 that the
deadline for submissions of proof of their Claim is January 19, 2018 at 5:00
p.m. Eastern Standard Time (the “Claims Bar Date”);

b. Send via ordinary mail, electronic mail or facsimile, which method shall be at
the sole and unfettered discretion of the Liquidator, to all known creditors of

-11-



2497486 (as either identified by the Liquidator during these proceeding or
as contained in the Company’s books and records) a proof of claim form to
be sworn by the creditor under oath as well as instructions regarding the
proper completion of the proof of claim form (together the “Proof of Claim
Document Package”);

Cause the Proof of Claim Document Package to be posted on the
Liquidator's website from forthwith following completion of the Transaction
until one business day after the Claims Bar Date.

The Liquidator will review all proofs of claim delivered to the Liquidator prior
to the Claims Bar Date and shall accept, revise or reject each Claim. If the
Liquidator disputes a Claim in whole or in part, the Liquidator may:

i. attempt to consensually resolve the quantum of the

disputed Claim with the respective creditor; or,

ii. if the quantum of the disputed Claim cannot be resolved
consensually, send a Notice of Revision or Disallowance to
the creditor with the disputed Claim by no later than twenty-
one (21) days after the Claims Bar Date;

Any creditor who receives a Notice of Revision or Disallowance and who
objects to same shall deliver to the Liquidator a Notice of Dispute within
fifteen (15) days of the issuance of the Notice of Revision or Disallowance.
If a creditor receives a Notice of Revision or Disallowance and does not file
a Notice of Dispute by the deadline noted above the value of such creditors
Claim shall be deemed to be as set out in the Notice of Revision or

Disallowance;

Any creditor who delivers a Notice of Dispute to the Liquidator by the above
noted deadline shall, not less than fifteen (15) days after the service of the
Notice of Dispute for determination of the Claim in dispute, unless otherwise
agreed by the Liquidator in writing, serve on the Liquidator, and file in the
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court, a Notice of Motion returnable on a date to be fixed by the court, but in
any event, no later than thirty (30) days from the date of the issuance of the
Notice of Revision or Disallowance, failing which the value of such creditor’s
Claim shall be deemed to be set out in the applicable Notice of Revision or

Disallowance;

g. Any Claim that is not received by the Claims Bar Date will be forever barred
and extinguished,
h. All Claims received and accepted by the Liquidator prior to the Claims Bar

Date shall be considered “Accepted Claims”. Accepted Claims shall be paid
by the Liquidator from the assets of the estate of the Company after the
expiry of the Claims Bar Date; and,

i. Claims denoted in foreign currency are to be converted to Canadian Dollars
as at November 23, 2017 (the anticipated closing date of the Transaction)
using the Bank of Canada spot rate.

(collectively, the “Claims Solicitation Process”)

32. The Liquidator is requesting that this Honourable Court approve the proposed
Claims Solicitation Process.

33. Subsequent to the completion of the proposed Claims Solicitation Process, if
approved by this Honourable Court, the Liquidator will report back to the Court on the
outcome, including details regarding the accepted, revised and rejected Claims received

by the Liquidator.

X. LIQUIDATOR’S INTERIM STATEMENT OF RECEIPTS AND
DISBURSEMENTS AS AT OCTOBER 17, 2017 (“INTERIM R&D”)

34. Attached hereto at Appendix “E” is the Liquidator's Interim R&D as at October
17, 2017.
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35. As set out in the R&D, Abbas Mohammad advanced $50,000 to the Liquidator
prior to the date of the Appointment Order in order to fund interim disbursements of the
Liquidator.  Furthermore, Mr. Abbas Mohammad has provided the Liquidator with a
guarantee of its fees and disbursements in these proceedings up to a maximum amount
of $50,000 (the “Guarantee”).

Xl. ACCOUNTS OF THE LIQUIDATOR AND ITS COUNSEL

36. Attached hereto as Appendix “F” is the Affidavit of Tom McElroy regarding the
Liquidator's fees to October 17, 2017 accompanied by the supporting time dockets (the

“Liquidator’s Fees”).

37. Attached hereto as Appendix “G” is the Affidavit of Dov Tal regarding the fees
and disbursements of Kronis, Rotsztain, Margles, Cappel LLP (“KRMC") to October 17,
2017 accompanied by the supporting time dockets.

38. The Liquidator believes that its fees and disbursements, as well as the fees and
disbursements of its counsel, KRMC, are fair and reasonable.

Xil. LIQUIDATOR’S REQUEST FOR APPROVAL
39. The Liquidator respectfully requests an Order of this Honourable Court:

a. approving this First Report and the Confidential First Report of the
Liquidator, as well as the actions and activities of the Liquidator described

herein, including the Interim R&D;

b. approving and authorizing the Liquidator to carry out the terms of the

Transaction and Purchase Agreement;

c. vesting in the Purchaser, all right, title and interest in and to the Real
Property;
d. approving and authorizing the Liquidator to implement the Claims

Solicitation Process;
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Court File No.: CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Ontario Business Corporations Act, R.S.0., Chapter B-16

ABBAS MOHAMMAD
Applicant
-and -
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents

CONFIDENTIAL FIRST REPORT OF ALBERT GELMAN INC.
IN ITS CAPACITY AS COURT-APPOINTED LIQUIDATOR

(Dated October 18, 2017)

I INTRODUCTION

1. This is the Confidential First Report to Court of Albert Gelman Inc. (*AGI") acting
in its capacity as Court-appointed Liquidator (the “Liquidator”) of 2497486 Ontario Inc.
(“2497486" or the “Company”).

I PURPOSE

2. This Confidential First Report was prepared by the Liquidator to provide
additional information and documents, not otherwise included in the Liquidator’s first
report to the Court dated October 18, 2017 (the “First Report’), in respect of the
Transaction (as defined in the First Report). The Liquidator believes that the information

contained herein is commercially sensitive in nature, the release of which could



negatively affect future marketing efforts should the Transaction not close and,

therefore, this information was not included in the First Report

3. Any terms not otherwise defined in this report shall have the meanings ascribed

to them in the First Report.

4, Further to the reasons stated above, the purpose of this Confidential First Report

is to provide the Court with the following:

a) the independent appraisal of the Real Property prepared by Mpire Real
Estate and Consultants Limited as of July 13, 2017 dated July 20, 2017
(the “Appraisal’). The Appraisal is attached hereto as Appendix “A”.

b) details regarding the offers received by the Liquidator for the purchase the
Real Property, which offers are summarized at Appendix “B”;

C) details of the negotiations that took place between the Purchaser and the

Realtor (defined below) with respect to the Transaction;
d) the Purchase Agreement (defined below), attached as Appendix “C”;
e) the Liguidator’'s recommendation in respect of the Purchase Agreement.
M. OFFERS RECEIVED

5. As noted in the First Report, the Real Property was listed on the MLS on or
around August 9, 2017, by the realtor retained by the Liquidator, Mr. Michael Switzer of
Forest Hill Real Estate Inc. (the “Realtor”). As further noted in the First Report, the
listing price was $1,998,000 which was determined based on the Appraisal as well as
the Realtors’ opinion about current market conditions.

6. During the Sales Process the Liquidator received offers from four (4) prospective
purchasers. As noted above, a summary of these offers is attached hereto as Appendix
“B". Each of the offers is described in further detail below.

Joseph Stefan Angellotti and Joseph Nicolas Angellotti, In Trust




7. The Liquidator received this offer on August 14, 2017. This offer contemplated a
purchase price of $1,998,000 with a deposit of $50,000 (approximately 2.5% of the offer
amount) and a closing date of November 27, 2017. This offer was conditional on,
among other things, granting the prospective purchaser an exclusive period of twenty
(20) business days (approximately one calendar month) to conduct its due diligence.

8. The Liquidator signed back this offer on August 15, 2017 increasing the deposit
to $100,000, medifying the due diligence period to 5 business days and requesting a
closing date in September 2017.

9. This prospective purchaser did not sign back the offer.

Christopher Hans Bauer, In Trust

10.  The Liquidator received this offer on August 16, 2017. This offer contemplated a
purchase price of $1,800,000 with a deposit of $100,000 (approximately 5.5% of the
offer amount) and a closing date of October 2, 2017. This offer was conditional on,
among other things, granting the prospective purchaser an exclusive period of ten (10)

business days to conduct its due diligence.

11.  The offer amount of $1,800,000 was $198,000 (approximately 10%) below the

listing price.

12.  The Liquidator signed back this offer on August 19, 2017 at $1,998,000 and it
received a further sign back of $1,800,000 from the prospective purchaser, which was

the prospective purchaser’s original offer.

13.  The Liquidator did not sign back this offer at that time given that the offer amount
was approximately 10% below the listing price.

Elia Mazzawi, In Trust

14.  The Liquidator received this offer on August 31, 2017. This offer contemplated a
purchase price of $1,910,000 with a deposit of $200,000 (approximately 10.5% of the
offer amount) and a closing date of October 18, 2017. This offer was conditional on,



among other things, granting the prospective purchaser an exclusive period of twelve
(12) calendar days to conduct its due diligence.

15. The Liquidator received a revised offer from this prospective purchaser on
September 1, 2017 wherein the prospective purchaser increased the offer amount to
$1,950,000 as a result of the verbal negotiations between the prospective purchaser
and the Realtor, on behalf of the Liquidator. The Liquidator signed back this offer on
September 2, 2017 thereby granting the prospective purchaser with six (6) business

days to complete its due diligence.

16. On September 12, 2017, the due diligence period was completed and all of the
prospective purchasers conditions to this offer were waived resulting in a firm

agreement. This agreement is discussed in further detail below.

Edward James King and Nancy Ngo, In Trust

17.  The Liquidator received this offer on September 1, 2017. This offer contemplated
a purchase price of $1,960,000 with a deposit of $100,000 (approximately 5% of the
offer amount) and a closing date of November 15, 2017. This offer was conditional on,
among other things, granting the prospective purchaser an exclusive period of fifteen
(15) business days to conduct its due diligence as well as the prospective purchaser
being able to obtain the necessary financing in order to purchase the Real Property.

18.  Given the uncertainty associated with the conditions attached to this offer, as well
as the fact that the Liquidator was close to finalizing an agreement with the Purchaser

(defined below), the Liquidator did not pursue this offer further.
Iv. ACCEPTANCE OF OFFER

19. The Liquidator ultimately accepted the revised offer it received from Elia
Mazzawi, In Trust (the “Purchaser”) on September 1, 2017 (the “Mazzawi Offer”) and,
on September 12, 2017 the agreement of purchase and sale with the Purchaser
including an Amendment to Agreement of Purchase and Sale executed on September
12, 2017 (collectively, the “Purchase Agreement”) became a binding agreement. The



Purchase Agreement is conditional upon the Liquidator obtaining an order approving the
Transaction and vesting in the Purchaser the Real Property free and clear of any and all
encumbrances in the form included with the Liquidator's motion record (the “Approval
and Vesting Order”).

20. Upon acceptance of the Mazzawi Offer the Realtor received the deposit of
$200,000 from the Purchaser which is currently being held in the Realtor's trust

account.

21. The Mazzawi Offer is conditional only upon this Honourable Court granting the

Approval and Vesting Order.

22.  On October 3, 2017, the Purchaser’s lawyer advised the Liquidator’s lawyers that
title is to be vested in “Modern City Real Estate Investment Trust Company Ltd.”

23. In the Liquidator's opinion, the offer from the Purchaser represents the highest
and best net realizable value for the Real Property in the circumstances for the reasons

noted later in this Confidential First Report.
V. APPRAISALS

24.  The Liquidator obtained an independent appraisal of the Real Property as noted

above.

Purchase Price vs. Appraised Value

25. The current market value of the Real Property pursuant to the Appraisal was
$1,990,000. As noted above, the selling price of the Real Property pursuant to the
Purchase Agreement is $1,950,000. The Liquidator is of the opinion that the selling
price of the Real Property is not materially different from the value set out in the

Appraisal.

York Simcoe Appraisal




26. Prior to the appointment of the Liquidator an appraisal of the Real Property was
commissioned by FIJ Law LLP, counsel for the Respondents (excluding 2497486). This
appraisal was provided to the Liquidator as well as each of the Shareholders.

27. The appraisal commissioned by FIJ Law LLP was prepared by York Simcoe
Appraisal Corporation as of May 23, 2017 and was dated May 25, 2017 (the “York
Simcoe Appraisal’). Pursuant to the York Simcoe Appraisal, as of May 23, 2017 the
current market value of the Real Property was $1,900,000. A copy of the York Simcoe
Appraisal is attached hereto as Appendix “D”.

28. The selling price of the Real Property is $50,000 higher than the market value of
the Real Property as indicated in the York Simcoe Appraisal;

Vi LIQUIDATOR’S OPINION AND RECOMMENDATION

29. In the Liquidator's opinion, the selling price of $1,950,000 represents the highest
and best net realizable value for the Real Property.

30. The Liquidator believes that its acceptance of the Purchase Agreement is fair

and reasonable for the following reasons:

a) The quantum of the selling price is reasonable given the appraised values

of the Real Property;

b) The Real Property was exposed to the market for a sufficient period of
time and, therefore, the selling price represents fair market value; and,

c) Subject to obtaining Court Approval of the Transaction, the Liquidator
anticipates closing the Purchase Agreement on November 23, 2017,
which reduces the costs, inherent risks and exposures associated with
maintaining possession and control of the Real Property.

31. Based on the foregoing, the Liquidator has accepted the Purchaser Agreement,
conditional on the Liquidator obtaining an Approval and Vesting Order substantially in
the form included with this motion record.
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Court File No. CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Ontario Business Corporations Act, R.S.0., Chapter B-16

THE HONOURABLE N MONDAY, THE 30™

JUSTICE % AL / ) DAY OF OCTOBER, 2017

S N

ABBAS MOHAMMAD
Applicant
-and -
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents
ORDER

(Claims Solicitation Procedure and Bar Order)

THIS MOTION, made by Albert Gelman Inc. in its capacity as court-appointed liquidator
(the “Liquidator’”) without security, of all of the assets, undertakings and properties of 2497486
Ontario Ltd.. (the “Company”) for, among other things, an order approving and establishing a
procedure for the identification, resolution and barring of certain claims against the Company

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

ON READING the Notice of Motion, the First Report of the Liquidator dated October
18, 2017, the Confidential First Report of the Liquidator dated October 18, 2017, and on hearing
the submissions of the lawyers for the Liquidator, no one appearing for any other person on the
service list, although properly served as appears from the affidavit of Kelly Barrett sworn

October 19, 2017, filed:



DEFINITIONS

1.

THIS COURT ORDERS that the following terms in this Order shall have the following

meanings ascribed to them:

(@)

(b)

(©)

“Appointment Order” means the Order of Madam Justice Conway dated June 20,

2017 in the OBCA Proceeding;

“Business Day’’ means a day which is not: (a) a Saturday or a Sunday; or (b) a day
observed as a holiday under the laws of the Province of Ontario or the federal laws of

Canada applicable in the Province of Ontario;

“Claim” means (i) any right or claim of any Person that may be asserted or made in
whole or in part against the Company, whether or not asserted or made, in connection
with any indebtedness, liability or obligation of any kind whatsoever, and any interest
that may accrue thereon in which there is an obligation to pay, and costs which such
Person would be entitled to receive pursuant to the terms of any contract with such
Person at law or in equity, any right of ownership of or title to property or assets or to
a trust or deemed trust (statutory or otherwise) against any property or assets, whether
or not reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected,
unperfected, present, future, known, or unknown, by guarantee, surety or otherwise,
and whether or not such right is executory or anticipatory in nature, or any right or
ability of any Person to advance a claim for contribution or indemnity or otherwise
with respect to any matter, action, cause or chose in action, whether existing at
present or commenced in the future, based in whole or in part on facts which exist
prior to the Completion Date, together with any other rights or claims, whether or not
asserted, made after the Completion Date, in any way, directly or indirectly related to
any action taken or power exercised prior to the Completion Date; and (ii) any Tax

Claim, and does not include an Excluded Claim;



(d)

)

®

(2

(h)

)

(k)

M

“Claims Bar Date” means 5:00 p.m. (Eastern Standard Time) on January 19, 2018,

or such later date as may be ordered by this Court;

“Claims Procedure” means the claims solicitation procedure and schedules set out

herein, as may be amended from time to time;

“Completion Date” means the date on which the Liquidator delivers the Liquidator’s
Certificate to the Purchaser, as those terms are defined in the Approval and Vesting

Order dated October 30, 2017 and issued in the OBCA Proceeding;
“Court” means the Ontario Superior Court of Justice (Commercial List);

“Creditor” means any Person having a Claim and, if the context requires, an
assignee or transferee of a Claim or a trustee, receiver, receiver-manager or other

Person acting on behalf of such Person;

“Designated Newspapers” means the National Post (National Edition) and the

Toronto Star;
“Dollars” or “$” means lawful money of Canada unless otherwise indicated;

“Excluded Claim’ means, subject to further order of this Court, (a) any claims of the
Liquidator and its counsel; (b) any claims of the applicant, Abbas Mohammad and the
respondents, Stephen Celestial and Mustafa Ismael, or claims of any corporation
controlled by any one of them, against the Company; and (c) any claims for amounts
due for goods or services actually supplied to the Company on or after the

Completion Date; and,

“Instruction Letter” means the instruction letter to Creditors, in substantially the

form attached hereto as Schedule “A”, regarding completion of a Proof of Claim;



(m)

(n)

(o)

(p)

Q)

(r)

(s)

®

(u)

(v)

“Newspaper Notice” means the notice of this Order to be published in the
Designated Newspapers in accordance with paragraph 5 of this Order in substantially

the form attached hereto as Schedule “D”’;

“Notice of Revision or Disallowance” means the notice substantially in the form

attached hereto as Schedule “C”;

“Notice of Dispute” means a notice given by a Creditor to the Liquidator advising
the Liquidator of the Creditor’s objection to the Liquidator’s Notice of Revision or

Disallowance;
“OBCA” means the Business Corporations Act, R.S.0. 1990, c. B.16, as amended,

“OBCA Proceeding” means the proceedings before the Court in respect of the

application by the applicant commenced pursuant to the OBCA;
“Order” means any order of the Court in connection with the OBCA Proceeding;

“Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or any agency or instrumentality thereof, or

any other juridical entity howsoever designated or constituted;

“Proof of Claim” means the form to be completed and filed by a Creditor setting

forth its proposed Claim, substantially in the form attached hereto as Schedule “B”;

“Proof of Claim Document Package” means a document package which shall
include a copy of the Instruction Letter, a Proof of Claim, and such other materials as

the Liquidator may consider appropriate or desirable;

“Tax” or “Taxes” means any and all amounts subject to a withholding or remitting
obligation and any and all taxes, duties, fees and other governmental charges, duties,
impositions and liabilities of any kind whatsoever whether or not assessed by the

Taxing Authorities (including any Claims by any of the Taxing Authorities),



including all interest, penalties, fines, fees, other charges and additions with respect to

such amount;

(w)  “Taxing Authorities” means Her Majesty the Queen, Her Majesty the Queen in right
of Canada, Her Majesty the Queen in right of any province or territory of Canada, the
Canada Revenue Agency, any similar revenue or taxing authority of each and every
province or territory of Canada and any political subdivision thereof, and any
Canadian or foreign governmental authority, and “Taxing Authority” means any one

of the Taxing Authorities; and,

(x) “Tax Claim” means any Claim against the Company for any Taxes in respect of any
taxation year or period ending on or prior to the date of the Completion Date, for any
Taxes in respect of or attributable to the portion of the taxation period commencing

prior to the Completion Date, and up to and including the Completion Date.
NOTICE OF CLAIMS

2. THIS COURT ORDERS that the Liquidator is authorized and directed to send a copy of
the Proof of Claim Document Package to each Creditor that it is aware of and the Canada
Revenue Agency and any similar revenue or Taxing Authority in Ontario, by ordinary mail, e-
mail or facsimile transmission, which method shall be at the sole and unfettered discretion of the

Liquidator, as soon as is practicable after the Completion Date.

3. THIS COURT ORDERS that the Liquidator shall cause the Proof of Claim Document
Package to be posted on the Liquidator’s website, as soon as is practicable after the Completion

Date, until the expiry of the Claims Procedure.

4. THIS COURT ORDERS that the Liquidator shall dispatch by ordinary mail, courier or e-
mail, as soon as practicable, following receipt of a request therefore, a copy of the Proof of

Claim Document Package to any Person claiming to be a Creditor and requesting such material.



PUBLICATION OF NEWSPAPER NOTICE

5. THIS COURT ORDERS that as soon as practicable after the Completion Date, the
Newspaper Notice shall be published by the Liquidator in the Designated Newspapers.

6. THIS COURT ORDER that the Newspaper Notice be and is hereby approved.

NOTICE SUFFICIENT

7. THIS COURT ORDERS that the publication of the Newspaper Notice and the mailing to
the Creditors of the Proof of Claim Document Package in accordance with the requirements of
this Order shall constitute good and sufficient service and delivery of notice of this Order and the
Claims Bar Date on all Persons who may be entitled to receive notice and who may wish to
assert Claims and that no other notice or service need be given or made and no other document

or material need be sent to or served upon any Person in respect of this Order.
FILING OF PROOFS OF CLAIM

8. THIS COURT ORDERS that, except as otherwise provided herein, each Creditor that
asserts a Claim against the Company shall file a written Proof of Claim so as to be received by
the Liquidator on or before the Claims Bar Date, by registered mail, personal delivery, courier,

facsimile transmission or e-mail.

0. THIS COURT ORDERS that a Proof of Claim shall be deemed timely filed only if
mailed or delivered by registered mail, personal delivery, courier, facsimile transmission or e-

mail so as to be actually received by the Liquidator on or before the Claims Bar Date.
CLAIMS BAR

10.  THIS COURT ORDERS that any Creditor that does not file a Proof of Claim in respect
of a Claim in accordance with this Order on or before the Claims Bar Date, shall: (a) be forever
barred, estopped and enjoined from asserting or enforcing any Claim (or filing a Proof of Claim

with respect to such Claim) against the Company and such Claim shall be forever extinguished;



(b) not be entitled to participate in or receive any distribution in the OBCA Proceeding on
account of any such Claim; and (c) shall not be entitled to notice of any further matters in the

OBCA Proceeding.
DETERMINATION OF CLAIMS

11.  THIS COURT ORDERS that the Liquidator shall review each Proof of Claim received
by the Claims Bar Date, and shall either accept, revise or reject the amount claimed for purposes

of distribution.

12. THIS COURT ORDERS that if the Liquidator disputes the amount of a Claim set forth in
a Proof of Claim, the Liquidator may attempt to consensually resolve the amount of the Claim
with the Creditor, and/or send a Notice of Revision or Disallowance to the Creditor by no later

than 21 days after the Claims Bar Date.

13.  THIS COURT ORDERS that if the Liquidator does not deliver a Notice of Revision or
Disallowance in accordance with this Order, with respect to the value of a Claim, then, subject to
further order of this Court, such a Proof of Claim shall be deemed to be accepted as final and

binding.

14. THIS COURT ORDERS that any Creditor who receives a Notice of Revision or
Disallowance and who objects to same, shall deliver to the Liquidator a Notice of Dispute within
15 days of the issuance of the Notice of Revision or Disallowance, or, if the Creditor does not
deliver the Notice of Dispute within such time, the value of such Creditor’s Claim shall be

deemed to be as set out in the Notice of Revision or Disallowance.

15.  THIS COURT ORDERS that any Creditor who delivers a Notice of Dispute to the
Liquidator in accordance with this Order, shall, unless otherwise agreed by the Liquidator in
writing, by no later than 5:00 p.m. on the day that is 15 days after the service of the Notice of
Dispute, serve, and file with this Court, a Notice of Motion seeking to appeal the Liquidator’s
determination, returnable on a dated to be fixed by this Court, and in any event, no later than 30

days from the date of the service of the Notice of Dispute. If an appeal is not filed within such



period, then the Notice of Revision and Disallowance shall, subject to further order of this Court,

be deemed to be final and binding.

16.  THIS COURT ORDERS that Excluded Creditors shall not be required to participate in
the Claims Procedure in respect of their Excluded Claims. The Monitor will not review or

consider any Proof of Claim filed in respect of an Excluded Claim.
GENERAL PROVISIONS

17.  THIS COURT ORDERS that the Liquidator is authorized to use reasonable discretion as
to adequacy of compliance with respect to the manner in which Proofs of Claim and Notices of
Revision or Disallowance are completed and executed, and may, where the Liquidator is
satisfied that a Claim has been adequately proven, waive strict compliance with the requirements
of this Claims Procedure as to completion and execution of Proofs of Claim or Notices of

Revision or Disallowance.

18.  THIS COURT ORDERS that any document to be sent to any Creditor or Person pursuant
to this Claims Procedure may be sent by e-mail, ordinary mail, registered mail, courier or
facsimile transmission to the address last shown on the books and records of the Company or
whatever specific formal address has been provided to the Liquidator either through counsel or
directly. A Creditor or Person shall be deemed to have received any document sent pursuant to
this Claims Procedure five (5) business days after such document is sent by ordinary mail or
registered mail and one business day after such document is sent by e-mail, courier or facsimile

transmission.

19. THIS COURT ORDERS that any notice or other communication to be given under this
Order by a Creditor to the Liquidator shall be in writing in substantially the form, if any,
provided for in this Order, and will be sufficiently given only if delivered by registered mail,

courier, personal delivery, facsimile transmission, or e-mail addressed to:



Albert Gelman Inc. in its capacity as court-appointed liquidator
of 2497486 Ontario Ltd.

100 Simcoe Street

Suite 125

Toronto, ON M5H 3G2

Attention:  Tom McElroy

Phone: 416.504-1650 ext. 117
Fax: 416.504.1655
Email: tmcelroy @albertegelman.com.

20.  THIS COURT ORDERS that the following Schedules form part of this Order:
(a) Schedule “A” - Instruction Letter
(b) Schedule “B’’ - Proof of Claim
(©) Schedule ““C” - Notice of Revision or Disallowance

(d) Schedule “D” - Newspaper Notice

21. THIS COURT ORDERS that, notwithstanding the terms of this Order, the Liquidator
may apply to this Court from time to time for such further order or orders as it considers

necessary or desirable to amend, supplement or replace this Order.
AID AND ASSISTANCE OF OTHER COURTS

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada and any
judicial, regulatory or administrative tribunal or other court constituted pursuant to the
Parliament of Canada or the legislature of any province or any court or any judicial, regulatory or
administrative body of the United States and of any other nation or state to act in aid of and to be

complementary to this Court in carrying out the terms of this Order.
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Schedule “A” — INSTRUCTION LETTER

A. Claims Procedure

By Order of the Honourable Justice dated October 30, 2017, (the “Claims
Solicitation Procedure and Bar Order”), which is attached hereto, under the Ontario Business
Corporations Act (the “OBCA”) the Liquidator has been authorized to conduct a claims
solicitation procedure (“Claims Procedure”) in respect of all claims against 2497486 Ontario
Ltd. (the “Company”).

The letter provides instructions for responding to or completing the Proof of Claim. Defined
terms, which are not defined herein, shall have the meaning ascribed thereto in the Claims
Solicitation Procedure and Bar Order.

The Claims Procedure is intended for any Person with any Claims of any kind or nature
whatsoever, against the Company on or prior to [date of completion of sale transaction],
unliquidated, contingent or otherwise.

If you have any questions regarding the Claims Procedure, please contact the Liquidator at the
address provided below.

All notices and enquiries with respect to the Claims Procedure should be addressed to:

Albert Gelman Inc., Court Appointed Liquidator of 2497486 Ontario Ltd.
100 Simcoe Street, Suite 125

Toronto, ON MS5H 3G2

Attention: Tom McElroy

Phone: (416) 504-1650 Ext. 117

Fax: (416) 504-1655

Email: tmcelroy@albertgeliman.com

B. General Instructions for Completing the Proof of Claim

The Proof of Claim must be completed by an individual, or an individual acting on behalf of a
corporation. The individual acting for a corporation or other person must state the capacity in
which he/she is acting, such as “Credit Manager”, “Treasurer”, “Authorized Agent”, etc. The
individual completing the Proof of Claim must have knowledge of the circumstances connected
with the Claim. All Proofs of Claim must be sworn and dated before a duly appointed
Commissioner of Oaths or Notary public. The full legal name of the Creditor must be filled out
in its entirety. Creditors who file a Proof of Claim by a division, or who file several Proofs of
Claim by divisions, may have their Proof of Claim disallowed. Only one Proof of Claim may be



filed per legal entity notwithstanding that separate divisions or operating units of a Creditor may
have separate Claims against the Company.

A Statement of Account containing full details of the Claim must be attached to the Proof of
Claim. The Proof of Claim should include all amounts owing by the Company before [date of
completion of sale transaction]. These Claims shall be reduced by the amount of any subsequent
payment thereon, the application of any volume or other discounts in respect thereof and any
other subsequent credits that are properly applicable against such Claims.

For Claims made in respect of debts owing as a result of advances or loans to, or investments
made in the Company, submitted with the Proof of Claim must be proof of all advances made to,
and all payments received from or on account of any of the Company. Including copies of all
cheques, money orders, drafts, wire transfers, etc. advances and received, as well as copies of
any promissory notes or other loan or investment documentation evidencing the debt owing.

If the Creditor holds security for the indebtedness, a statement of the value and nature of the
security must accompany the Proof of Claim, as must a copy of the agreement granting security.

If the Creditor holds a contingent or unliquidated Claim, the details of any guarantee giving rise
to such contingent or unliquidated Claim, or reasons for the Claim must be provided in addition
to the basis upon which the Claim has been valued.

If the Claim or a portion thereof has been sold or assigned, the name of the party purchasing the
Claim, the amount of the Claim sold or assigned, as well as supporting documentation, must be
attached to the Proof of Claim submitted. The Proof of Claim can be completed by either the
original Creditor or by the assignee, but not both. Creditors and assignee(s) must determine
amongst themselves who will file the Proof of Claim.

C. For Creditors Submitting a Proof of Claim

If you believe that you have a Claim against the Company you will have to file a Proof of Claim
with the Liquidator. THE PROOF OF CLAIM MUST BE RECEIVED BY 5:00 P.M.
(EASTERN STANDARD TIME) ON OR BEFORE JANUARY 19, 2018, unless the Court
orders otherwise (the “Claims Bar Date”).

Additional Proof of Claim forms can be obtained by contacting the Liquidator at the telephone
and fax numbers indicated above and providing particulars as to your name, address and
facsimile number. Once the Liquidator has this information, you will receive, as soon as
practicable, additional Proof of Claim Forms.



SCHEDULE “B” - PROOF OF CLAIM

Proof of Claim

Please read carefully the enclosed Instruction Letter for completing this Proof of Claim form.
Defined terms not defined within this Proof of Claim form shall have the meaning ascribed

therein.

A. PARTICULARS OF THE CREDITOR:

(D Full Legal Name of Creditor (include trade name, if different):
(the “Creditor”). The full legal name should be the name of the Creditor of 2497486
Ontario Ltd. (the “Company”), notwithstanding whether an assignment of a Claim, or a
portion thereof, has occurred prior to or following [date of completion of sale
transaction].

(2) Full Mailing Address of Creditor: (The mailing address should be the mailing address of
the Creditor and not any assignee)

3) Telephone Number Of Creditor: ......oooiiiiiiieieeieteneere e

4) Facsimile Number of Creditor: ........oooviiiiiiiieieiee ettt

&) E-mail Address Of CIeditor: ........ocoiiiiiiiiiiieeieie ettt

(6) Attention (Contact PEISOMN): ....c..uvivieiiiieeeiiece ettt care e earae e

Has the claim set out herein been sold, transferred or assigned by the Creditor to another
party?

Yes: [ ] No: [ ]



B. PARTICULARS OF THE ASSIGNEE(S) (IF APPLICABLE)

If the Claim set out herein has been sold, transferred or assigned, complete the required
information set out below. If there is more than one assignee, please attach a separate
sheet which contains all of the required information set out below for each assignee.

(1) Full Legal Name of the Assignee:

3) Telephone Number of Creditor: .......ooiiiiiieiiciiecieeceeeeeeeeeeeee e
4) Facsimile Number of Creditor: ......ouiiiiiiiieeee et
&) E-mail Address of Creditor: .......uviiiireiiee e
(6) Attention (Contact PEISON): ......coiiiiiiieiiiice et tee et e e e e e e e e eseee e

C. PROOF OF CLAIM
THE UNDERSIGNED HEREBY MAKES OATH AND SAYS AS FOLLOWS:
(1) That I:
am a Creditor of the Company; or (if applicable)

am

(Name of Creditor)



(2)

3)

4)

That I have knowledge of all of the circumstances connected with the Claim described
and set out below:

The Claim seeks payment of $.........ccoooeoeininiinienieecee [Insert $ value of claim]
CAD in the Company on account of principal ............c.ocoiiiiiiiiiiiiiiiiiiiiiiiiii,
and ... on account of interest [Provide particulars of interest claim and

calculation of same]

The Creditor has received ................ccoooiiiiiiinnnl. [Insert $ in Canadian Dollars
regardless of whether amount received was from repayment of principal owing pursuant
to the Claim or return on principal or interest from, or on an account of the Company in
conjunction with the Claim]

NOTE: Claims in a foreign currency are to be converted to Canadian Dollars at the Bank of

Canada noon spot rate as of [date of completion of sale transaction].

D. PARTICULARS OF CLAIM
Other than as already set out herein, the particulars of the undersigned’s total Claim
against the Company are attached on a separate sheet.
Provide all particulars of the Claim and supporting documentation, including
amount, description of transaction(s), copies of cheques, bank draft, money
orders, wire transfers, etc.,, loan documents, promissory notes or other
agreement(s) giving rise to the Claim and particulars of any Claim.
SWORN BEFORE ME at the )
,in the )
Province of )
this day of ,2017 )

A Commissioner , or Notary Public, etc. Name of Deponent:



FILING OF CLAIM

This Proof of Claim form must be received by the Liquidator by no later than 5:00 p.m.
(Eastern Standard time) on January 19, 2018, by either registered mail, personal delivery
courier, facsimile transmission or email at the following address:

Albert Gelman Inc., Court Appointed Liquidator of 2497486 Ontario Ltd.
100 Simcoe Street, Suite 125

Toronto, ON M5H 3G2

Attention: Tom McElroy

Phone: (416) 504-1650 Ext. 117

Fax: (416) 504-16555

Email: tmcelroy@albertgelman.com

Failure to file your Proof of Claim and any required documentation as directed in
relation to any Claim by 5:00 p.m. (Eastern Standard Time) on January 19, 2018
will result in your Claim being forever barred and extinguished and you will be
prohibited from making or enforcing a Claim against the Company and shall not be
entitled to further notice or distribution, if any, and shall not be entitled to
participate as a Creditor in these proceedings.



SCHEDULE “C” - NOTICE OF REVISION OR DISALLOWANCE

Notice of Revision or Disallowance

Name of Creditor:

Reference #:

Defined terms not defined within this Notice of Revision or Disallowance form have the

meaning ascribed thereto in the Order of Justice

dated October 30, 2017

(the “Claims Solicitation Procedure and Bar Order”). Pursuant to paragraphs 11 through 15
of the Claims Solicitation Procedure and Bar Order, Albert Gelman Inc., in its capacity as
Liquidator of 2497486 Ontario Ltd., hereby gives you notice that it has reviewed your Proof of

Claim and has revised or rejected your Claim as follows:

A) Revision or Disallowance:

Proof of Claim as Submitted

The Revised Claim as
Accepted

Claim arising prior to [date
of completion of sale
transaction]

B) Reason for Revision or Disallowance:

IF YOU DO NOT AGREE WITH THIS NOTICE OF REVISION OR DISALLOWANCE,

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. You must deliver to the Liquidator a notice of your objection to the Notice of Revision or
Disallowance (“Notice of Dispute”) within 15 days of the issuance of the Notice of

Revision or Disallowance;

2. If you do not serve the Notice of Dispute within such time, the value of your Claim shall
be deemed to be as set out in the Notice of Revision or Disallowance.

3. Following the service of the Notice of Dispute, you must, unless otherwise agreed by the
Liquidator in writing, by no later than 5:00 p.m. on the day that is 15 days after the
service of the Notice of Dispute, serve, and file with the Court, a Notice of Motion
seeking to appeal the Liquidator’s determination, returnable on a dated to be fixed by the




Court, and in any event, no later than 30 days from the date of the service of the Notice of
Dispute.

4. 1If an appeal is not filed within such period, then the Notice of Revision and Disallowance
shall, subject to further order of this Court, be deemed to be final and binding.

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIODS, THIS
NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON YOU FOR
DISTRIBUTION PURPOSES.

DATED this day of , 2017.

ALBERT GELMAN INC.,

in its capacity as Court Appointed Liquidator of
2497486 Ontario Ltd. and not in its personal
capacity

Per:

TOM MCELROY
100 Simcoe Street, Suite 125
Toronto, ON M5H 3G2
Phone: (416) 504-1650 Ext. 117
Fax: (416) 504-16555
Email: tmcelory@albertgelman.com




SCHEDULE “D” - NEWSPAPER NOTICE

2497486 ONTARIO LTD.

On June 20, 2017, Albert Gelman Inc. (“AGI”) was appointed, pursuant to an order made by the
Ontario Superior Court of Justice (the “Court”), as Liquidator of 2497486 Ontario Ltd. (the
“Company”).

By Order of the Court dated October 30, 2017 (the “Claims Solicitation Procedure and Bar
Order”), a process was established in order for creditors to prove claims against the Company in
existence as at [date of completion of sale transaction]. In accordance with the Claims
Solicitation Procedure, the Liquidator is authorized and directed to send a copy of the Proof of
Claim Document Package to each Creditor. Any Creditor who does not receive a Proof of Claim
form may obtain this form on the Liquidator’s website, <insert link> or by contacting the
Liquidator using the contact information set out below.

Creditors must complete and deliver the Proof of Claim form to the Liquidator by no later than
5:00 p.m. (Eastern Standard Time) on January 19, 2018 or such later date as ordered by the
Court (the “Claims Bar Date”).

IF YOUR PROOF OF CLAIM IS NOT RECEIVED BY THE LIQUIDATOR BY THE
CLAIMS BAR DATE, YOUR CLAIM AGAINST THE COMPANY WILL BE FOREVER
BARRED AND EXTINGUISHED.

Contact information of the Liquidator

Albert Gelman Inc., Court Appointed Liquidator of 2497486 Ontario Ltd.
100 Simcoe Street, Suite 125

Toronto, ON MS5H 3G2

Attention: Tom McElroy

Phone: (416) 504-1650 Ext. 117

Fax: (416) 504-16555

Email: tmcelroy@albertgelman.com

Dated at Toronto, this day of , 2017
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Court File No.: CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Ontario Business Corporations Act, R.S.O., Chapter B-16

ABBAS MOHAMMAD

Applicant
-and -
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents

SECOND REPORT OF ALBERT GELMAN INC.
in its capacity as court-appointed liquidator

(Dated October 23, 2018)

l. INTRODUCTION

1. This second report (“Second Report”) is filed by Albert Gelman Inc. (“AGI”) in its
capacity as liquidator (the “Liquidator”) appointed pursuant to the Order of the
Honourable Justice Conway of the Ontario Superior Court of Justice, Commercial List,
dated June 20, 2017 (the “Appointment Order”), without security, over all of the
assets, undertakings and properties (the “Property”) of 2497486 Ontario Inc.
(“2497486” or the “Company”). The application was commenced by Abbas Mohammad.
A copy of the Appointment Order along with the endorsement of Justice Conway dated

June 20, 2017 is attached hereto as Appendix “A”.

2. Prior to the date of the Appointment Order the Liquidator (in its capacity as
Proposed Liquidator at that time) prepared a report in respect of these proceedings (the
“Pre-Filing Report”). The Pre-Filing Report contained, among other things, details



regarding the principal asset of the Company being the real property municipally known
as 1028 Bloor Street West, Toronto (the “Real Property”) as well as details regarding
the proposed sales process. A copy of the Pre-Filing Report (without appendices) is
attached hereto as Appendix “B”.

3. The Appointment Order at paragraph 4.A. included approval of the Liquidator to
enter into a listing agreement with a commercial realtor for the purposes of realizing on

the Real Property.

4. In accordance with the Appointment Order, the Liquidator entered into an
agreement of purchase and sale with Modern City Real Estate Investment Trust
Company Ltd.! (the “Purchaser”) dated August 31, 2017 and executed by the
Liquidator on September 2, 2017, including an Amendment to Agreement of Purchase
and Sale executed on September 12, 2017 (collectively, the “Purchase Agreement”)
which contemplated the sale to the Purchaser of the Real Property (the “Transaction”).

Attached hereto as Appendix “C” is a copy of the Purchase Agreement.

5. On October 30, 2017 the Honourable Justice Hainey granted an order (the
“‘Approval and Vesting Order”) approving, among other things, the Transaction and
vesting the Company’s right, title and interest in and to the Real Property in the
Purchaser free and clear of any and all encumbrances. Attached hereto as Appendix

“D” is a copy of the Approval and Vesting Order.

6. The Liquidator prepared a report in respect of the October 30, 2017 motion dated
October 18, 2017 (the “First Report”) and well as a confidential report dated October
18, 2017 (the “Confidential Report”). Attached hereto as Appendices “E” and “F”
are copies of the First Report and Confidential Report, without appendices, respectively.
In accordance with the Approval and Vesting Order, the Court ordered that the
Confidential Report remain sealed until completion of the Transaction. As described in

further detail below, the Transaction was completed on November 24, 2017.

! The Agreement of Purchase and Sale was initially entered into with Elia Mazzawi, in trust as purchaser.



7. It its First Report the Liquidator proposed a Claims Solicitation Process for the
purposes of identifying any and all arm’s length creditors with claims against 2497486
which arose prior to the Claims Bar Date, being January 19, 2018. On October 30, 2017
the Honourable Justice Hainey granted an order (the “Claims Solicitation Procedure
and Bar Order”) approving, among other things, the Claims Solicitation Process.
Attached hereto as Appendix “G” is a copy of the Claims Solicitation Procedure and
Bar Order.

. PURPOSE OF THIS REPORT
8. The purpose of this Second Report is to:

a. provide details to the Court of the Liquidator’'s actions and activities

subsequent to the date of the First Report;

b. seek an order approving this Second Report as well as the actions and
activities of the Liquidator described herein, including the Liquidator's
interim statement of receipts and disbursements as of October 22, 2018 (the
“Interim SRD”);

C. seek an order approving the proposed Non-Arm’s Length Claims Solicitation

Process (defined below);

d. seek an order approving the fees and disbursements of the Liquidator for
the period from October 18, 2017 to September 20, 2018;

e. seek an order approving the fees and disbursements of the Liquidator’s
counsel, Kronis, Rotsztain, Margles, Cappel LLP for the period from October
18, 2017 to September 30, 2018; and,

f. seek an order providing for such further and other relief as this Honourable

Court may deem just.



[I. SCOPE, RESTRICTIONS AND TERMS OF REFERENCE

9. In preparing this Second Report, the Liquidator has obtained and relied upon
certain unaudited financial information of 2497486, 2497486’s books and records, and
discussions with both counsel for the Applicant, Mr. David Fogel, and counsel for the
Respondents (excluding the Company), Mr. Ryan Hanna, as well as with two of the
shareholders of 2497486, Mr. Stephen Celestial and Mr. Mustafa Ismael directly, and
with 2497486’s external accountant, Mr. Errol Chapman.

10.  While the Liquidator has reviewed the various documents provided, such review
does not constitute an audit or verification of such information for accuracy,
completeness or compliance with Generally Accepted Accounting Principles (“GAAP”)
or International Financial Reporting Standards (“IFRS”). Accordingly, the Liquidator
expresses no opinion or other form of assurance pursuant to GAAP or IFRS or

otherwise with respect to such information except as expressly stated herein.

11. This report has been prepared for the use of this Court to assist the Court in
making a determination of whether to approve the relief sought. Accordingly, the reader
is cautioned that this report may not be appropriate for any other purpose. The
Liguidator will not assume responsibility or liability for losses incurred by the reader as a
result of the circulation, publication, reproduction or use of this report contrary to the

provisions of this paragraph.

12.  Unless otherwise noted, all monetary amounts referenced herein are expressed

in Canadian dollars.

13. Terms not otherwise defined herein shall have the meanings ascribed to them in
the First Report and draft form of Court Order included with the Liquidator’s Motion
Record for the motion returnable October 29, 2018.

V. BACKGROUND INFORMATION

14. 2497486 is a corporation incorporated under the laws of the province of Ontario.



15. The common shares of 2497486 are owned by Abbas Mohammad (50%),
Stephen Celestial (25%) and Mustafa Ismael (25%) (collectively, the “Shareholders”).

16. Based on information set out in a corporation profile report obtained by the
Liquidator dated September 10, 2018, the Shareholders are also the directors of
2497486.

17. The Liquidator understands that the Shareholders are divided with Abbas
Mohammad on one side, and Stephen Celestial and Mustafa Ismael on the other,
resulting in a deadlock situation. The appointment of the Liquidator was on consent of

both the Applicant and the Respondents.

18. As was noted above, prior to the appointment of the Liquidator the principal asset
of 2497486 was the Real Property which it managed. The Real Property consisted of a
three story building with a commercial unit on the first floor and separate residential

units on each of the second and third floors.

19. The Real Property was sold by the Liquidator and the Transaction closed on

November 24, 2017 in accordance with the Approval and Vesting Order.
V. ACTIONS AND ACTIVITIES OF THE LIQUIDATOR

20. The actions and activities of the Liquidator since the date of the First Report, and

as reflected in the Interim SRD, are, among other things, as follows:

a. Closed the Transaction, as further described below, including issuing and
filing the Liquidator’s Certificate on November 24, 2017 in accordance with

paragraph 6 of the Approval and Vesting Order;
b. Undertook the Claims Solicitation Process, as further described below;

C. Engaged the Company’s external accountant, Errol Chapman of Errol
Chapman Professional Corporation (“ECPC”), to prepare the Company’s

financial statements and tax filings for the year ended December 31, 2017;



d. Issued payment to the Receiver General of Canada in the amount of
$94,329.59 for payment of corporate income taxes which resulted from the

sale of the Real Property in the fiscal year ended December 31, 2017;

e. Issued payment to Mr. Abbas Mohammad on December 5, 2017 in the
amount of $50,000 as a repayment of the third party funds provided to the
Liquidator by Mr. Mohammad to guarantee the Liquidator's fees and
disbursements it is capacity as Liquidator of the Company (defined as the

“‘Guarantee” in the First Report);

f. Cancelled the Company’s insurance policies in respect of the Real Property

following the closing of the Transaction; and,

g. Engaged, through its counsel, with counsel to both the Applicant and the
Respondents, for the purpose of determining an agreed upon process to
determine the quantum of the claims of non-arm’s length parties, including
the claims of the Shareholders. The Liquidator understands that the
proposed Non-Arm’s Length Claims Solicitation Process (defined below)
has been proposed to the Applicant and the Respondents in advance of this
motion and that neither party has indicated that they oppose the relief being

sought by the Liquidator in respect of this proposed process.
VI. CLOSING OF THE TRANSACTION

21. The Approval and Vesting Order, at paragraph 1, authorized the Liquidator to
complete (or close) the Transaction with the Purchaser and that the completion of the
Transaction would occur when the Liquidator issued and filed with the Court the

Liquidator’s certificate.

22. In accordance with paragraph 6 of the Approval and Vesting Order and the
Liquidator being satisfied the all steps had been taken in order to complete the
Transaction, the Liquidator issued and filed with the Court the Liquidator’s certificate on
November 24, 2017. Attached hereto as Appendix “H” is a copy of the executed

Liquidator’s Certificate.



23.  The Liquidator issued payment to Equitable Bank in accordance with its payout
statement dated October 16, 2017 in order to satisfy the outstanding debt obligation of
Equitable Bank and, as a result, Equitable Bank discharged its mortgage against title to
the Real Property on December 5, 2017. Attached hereto as Appendix “I” is a copy of

the registered discharge of Equitable Bank’s mortgage.
VII. CLAIMS SOLICITATION PROCESS - ARM’S LENGTH CREDITORS

24. In accordance with the Claims Solicitation Procedure and Bar Order the
Liquidator was empowered and authorized to undertake a process to identify, resolve
and bar any and all claims against the Company, excluding the non-arm’s length claims

of the Shareholder and other related parties (the “Claims Solicitation Process”).

25. The Claims Solicitation Process required that all claims were to be provided to
the Liquidator prior to 5:00 p.m. eastern standard time on January 19, 2018 (the
“‘Claims Bar Date”) and that if a creditor did not file a claim by the Claims Bar Date it
would be forever barred from doing so and its claim against the Company would be

extinguished.

26. In respect of the Claims Solicitation Process approved by the Court the

Liguidator undertook the following activities:

a. Published a notice in both the National Post and the Toronto Star on
December 8, 2017 describing the Claims Solicitation Process and advising
all creditors of 2497486 of the Claims Bar Date. Attached hereto as

Appendix “J” are copies of the notices.

b. Sent via electronic mail to all known creditors of 2497486 (as either
identified by the Liquidator during these proceeding or as contained in the
Company’s books and records), a proof of claim form to be sworn by the
creditor under oath as well as instructions regarding the proper completion
of the proof of claim form (together the “Proof of Claim Document

Package”); and,



C. Posted the Proof of Claim Document Package on the Liquidator's website.

27. In undertaking the Claims Solicitation Process the Liquidator received the

following claims prior to the Claims Bar Date:
a. Wilk Law sworn January 11, 2018 in the amount of $4,536.95; and,

b. Safetech Environmental Limited sworn January 9, 2018 in the amount of
$3,333.50.

(collectively, the “Received Claims”)
28.  Attached hereto as Appendix “K” are copies of the Received Claims.

29. There were no claims received by the Liquidator subsequent to the Claims Bar
Date.

30. The Liquidator accepted both of the Received Claims. There were no claims
received by the Liquidator which were disputed.

31. The Liquidator issued payment to the claimants in respect of each of the

Received Claims in the amounts set out therein.

VIII. PROPOSED CLAIMS SOLICITATION PROCESS - NON-ARM’S LENGTH
CREDITORS

32. As was noted above, the Shareholders are divided. As a result, the Liquidator
believes a fulsome process should be conducted to determine the respective claims of

each of the non-arm’s length creditors prior to any distribution.

33. The Liquidator recommends the Court approve the process set out below,
developed by the Liquidator, for the purpose of determining the nature and quantum of
the claims of the non-arm’s length creditors of 2497486 being Abbas Mohammad,
Stephen Celestial and Mustafa Ismael. The Liquidator believes that the proposed claims

solicitation process is efficient, expedient, fair and reasonable in the circumstances.



34. The draft form of Order included with the Liquidator's motion records indicates
that if the Liquidator does not receive a proof of claim from any of the non-arm’s length
creditors before the Determination Date then the Net Proceeds shall be distributed as

follows:

a. $217,123.13 to Abbas Mohammad (“Mohammad”) in full and final

satisfaction of his shareholder loan claim;

b. $125,411.57 to Stephen Celestial (“Celestial”) in full and final satisfaction of
his shareholder loan claim;

C. $106,900.00 to Mustafa Ismael (“lsmael”) in full and final satisfaction of his

shareholder loan claim; and,

d. the balance of the Net Proceeds to be distributed to each of the Parties in
accordance with the percentage of each Party’s shareholding, which for
greater certainty shall be: 50% to Mohammad; 25% to Celestial; and 25% to

Ismael.

35. The above noted amounts were provided to the Liquidator by the Company’s
external accountant and represent the shareholder loan amounts owing to the
Shareholders as they are recorded in the Company’s accounting books and records.
Attached hereto as Appendix “L” are the fiscal year ended December 31, 2017
financial statements along with the transactions detail reports for each of the three
shareholder loan accounts.

36. The Liquidator will retain a properly qualified tax professional to assist the
Liguidator to obtain a certificate from the Canada Revenue Agency (“CRA”) certifying
that the Liquidator is not liable to pay any additional amounts to the CRA in its capacity
as Liquidator of the Company which certificate is commonly referred to as a “Clearance
Certificate”. The Liquidator will not be obligated to distribute any portion of the Net
Proceeds until such time as it has received a Clearance Certificate and paid the

specified amounts owing to the CRA, if any. The Liquidator notes that as part of the



Claims Solicitation Process previously undertaken and described above, it provided a

Proof of Claim Document Package to the CRA and did not receive a response.

37. If any of the non-arm’s length creditors disagree with the proposed distribution of
the Net Proceeds as set out above they shall be permitted to file a Proof of Claim with
the Liquidator on or before the Determination Date. The Determination Date shall be the
date that is 30 days from the date of the Court Order approving this claims process (the

“‘Determination Date”).

38. In the event that the Liquidator does receive a Proof of Claim before the
Determination Date and such claim differs from the amount(s) noted above, the
following process shall be undertaken to determine the Claims of each of the non-arm’s

length creditor:

a. The Liquidator shall review such Proof of Claim received and shall review
the nature of the Claim set out therein and may investigate the Company’s

records and request further evidence or information from the Parties;

b. The Liquidator may attempt to consensually resolve the amount of the Proof
of Claim with the Parties or, upon completion of its investigation, shall send
a Notice of Determination to the Parties as soon as is practicable after the

Determination Date;

c. any Party that objects to the Notice of Determination, shall deliver to the
Liquidator a Notice of Dispute within 15 days of the issuance of the Notice of
Determination, or, if no Party delivers the Notice of Dispute within such time,
the value of such Parties’ respective Claims shall be deemed to be as set

out in the Notice of Determination:;

d. any Party who delivers a Notice of Dispute to the Liguidator in accordance
with this Order, shall, unless otherwise agreed by the Liquidator in writing,
by no later than 5:00 p.m. on the day that is 15 days after the service of the
Notice of Dispute, serve, and file with this Court, a Notice of Motion seeking
to appeal the Liquidator’s determination, returnable on a date to be fixed by

-10 -



this Court, and in any event, no later than 60 days from the date of the
service of the Notice of Motion. If a Notice of Motion seeking to appeal is not
filed within such period, then the Notice of Determination shall, subject to
further order of this Court, be deemed to be final and binding.

(collectively, the “Non-Arm’s Length Claims Solicitation Process”)

39. The Liquidator is requesting that this Honourable Court approve the proposed

Non-Arm'’s Length Claims Solicitation Process.
IX. LIQUIDATOR’S INTERIM SRD

40. Attached hereto at Appendix “M” is the Liquidator’s Interim SRD.
X. ACCOUNTS OF THE LIQUIDATOR AND ITS COUNSEL

41. Attached hereto as Appendix “N” is the Affidavit of Tom McElroy regarding the
Liquidator's fees for the period from October 18, 2017 to September 20, 2018

accompanied by the supporting time dockets (the “Liquidator’s Fees”).

42. Attached hereto as Appendix “O” is the Affidavit of Mark Lieberman regarding
the fees and disbursements of Kronis, Rotsztain, Margles, Cappel LLP (“KRMC?”) for the
period from October 18, 2017 to September 30, 2018 accompanied by the supporting

time dockets.

43. The Liquidator believes that its fees and disbursements, as well as the fees and

disbursements of its counsel, KRMC, are fair and reasonable.
XI. LIQUIDATOR’S REQUEST FOR APPROVAL
44.  The Liquidator respectfully requests an Order of this Honourable Court:

a. approving this Second Report of the Liquidator, as well as the actions and

activities of the Liquidator described herein, including the Interim R&D;

b. approving the proposed Non-Arm’s Length Claims Solicitation Process;

-11 -



C. approving the fees and disbursements of the Liquidator for the period from
October 18, 2017 to September 20, 2018;

d. approving the fees and disbursements of KRMC for the period from October
18, 2017 to September 30, 2018; and,

e. providing for such further and other relief as this Honourable Court may

deem just.
All of which is respectfully submitted this 23rd day of October, 2018.
ALBERT GELMAN INC., solely in its
capacity as the Court-Appointed Liquidator

of 2497486 Ontario Ltd. and not in its
Personal or any other Capacity

Per:

Tom MCcEIlroy, cpra, ca, cav, CIRP, LIT

-12 -
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Court File No. CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Ontario Business Corporations Act, R.S.0., Chapter B-16

THE HONOURABLE M#! ) MONDAY , THE 29"

, )
JUSTICE f/ﬁ AL —’/()/ ) DAY OF OCTOBER, 2018

ABBAS MOHAMMAD
Applicant
- and -
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents
ORDER

(Non-Arms’ Length Claims Procedure and Bar Order)

THIS MOTION, made by Albert Gelman Inc. in its capacity as court-appointed liquidator
(the “Liquidator”) without security, of all of the assets, undertakings and properties of 2497486
Ontario Ltd.. (the “Company”) for, among other things, an order approving and establishing a
procedure for the resolution and barring of certain claims against the Company was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Second Report of the Liquidator dated October
23, 2018, and on hearing the submissions of the lawyers for the Liquidator, the Applicant and the

Respondents (except the Company):



DEFINITIONS

1.

THIS COURT ORDERS that the following terms in this Order shall have the following

meanings ascribed to them:

(2)

(b)

(c)

“Appointment Order” means the Order of Madam Justice Conway dated June 20,
2017 in the OBCA Proceeding;

“Business Day” means a day which is not: (a) a Saturday or a Sunday; or (b) a day
observed as a holiday under the laws of the Province of Ontario or the federal laws of

Canada applicable in the Province of Ontario;

“Claim” means any right or claim of any Party that may be asserted or made in
whole or in part against the Company, whether or not asserted or made, in connection
with any indebtedness, liability or obligation of any kind whatsoever, and any interest
that may accrue thereon in which there is an obligation to pay, and costs which such
Party would be entitled to receive pursuant to the terms of any contract with such
Party at law or in equity, any right of ownership of or title to property or assets or to a
trust or deemed trust (statutory or otherwise) against any property or assets, whether
or not reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured, perfected,
unperfected, present, future, known, or unknown, by guarantee, surety or otherwise,
and whether or not such right is executory or anticipatory in nature, or any right or
ability of any Party to advance a claim for contribution or indemnity or otherwise
with respect to any matter, action, cause or chose in action, whether existing at
present or commenced in the future, based in whole or in part on facts which exist
prior to the Determination Date, together with any other rights or claims, whether or
not asserted, made after the Determination Date, in any way, directly or indirectly

related to any action taken or power exercised prior to the Determination Date;



(d)

(e)

®

(&

(h)

(@)

M

(m)

(n)

(%)

“Claims Procedure” means the non-arms’ length and equity claims solicitation

procedure and schedules set out herein, as may be amended from time to time;
“Court” means the Ontario Superior Court of Justice (Commercial List);

“Creditor” means any Party having a Claim and, if the context requires, an assignee
or transferee of a Claim or a trustee, receiver, receiver-manager or other Party acting

on behalf of such Party;
“Determination Date” means the date that is 60 days from the date of this Order;
“Dollars” or “$” means lawful money of Canada unless otherwise indicated;

“Equity Claim” has the meaning as set out in the Bankruptcy and Insolvency Act

(Canada);
Py ’PAFLy 's
“Inter-Shareholder Claim” means the-Appheant’s claim for certain amounts alleged

to be owing by the-Respendents;oreitherof them, totheAppteant;
A oHhev ‘Pf«\j on dccount of wmowies \MV\MQ)

“Net Proceeds” means all funds held by the Liquidator, less the reasonable fees and
disbursements for the Liquidator and its counsel, any and all disbursements, any
distributions authorized by the Court, and a reasonable reserve sufficient for the

Liquidator to complete its mandate and be discharged by this Court;

“Notice of Determination” means the notice substantially in the form attached

hereto as Schedule “B”;

“Notice of Dispute” means a notice given by a Creditor to the Liquidator advising
the Liquidator of the Creditor’'s objection to the Liquidator’s Notice of

Determination;

“OBCA” means the Business Corporations Act, R.S.0. 1990, ¢. B.16, as amended;



(0) “OBCA Proceeding” means the proceedings before the Court in respect of the
application by the Applicant commenced pursuant to the OBCA and bearing Court
File No. CV-17-11740-00CL;

(p) “Order” means any order of the Court in connection with the OBCA Proceeding;

(9) “Party” or “Parties” means any one or more of the parties to the OBCA Proceeding,
except the Company and, for greater certainty, includes Abbas Mohammad, Stephen

Celestial and Mustafa Ismael;

(1) “Proof of Claim” means the form to be completed and filed by a Creditor setting

forth its proposed Claim, substantially in the form attached hereto as Schedule “A”;

(s) “Records” has the meaning set out in the Appointment Order as well as any

documents provided to the Liquidator as part of the Claims Procedure;

FILING OF PROOFS OF CLAIM

2. THIS COURT ORDERS that each Creditor shall file a written Proof of Claim so as to be
received by the Liquidator on or before the Determination Date, by registered mail, personal

delivery, courier, facsimile transmission or e-mail.

3. THIS COURT ORDERS that each Creditor’s Proof of Claim shall include, without
limitation, amounts claimed on account of any shareholder loans advanced to the Company,
together with documents supporting such advances, and may include such other supporting

documents as the Creditor may consider relevant.

, EM ?AFU
THIS COURT ORDERS that the-Apphcant shall include in his Proof of Claim, a claim
on ,
7and particulars in respect of, te Inter-Shareholder Claim, v AV\\\j -

5. THIS COURT ORDERS that the Liquidator be and is hereby authorized and directed to
review the Inter-Shareholder Claim in accordance with the Claims Procedure as though such

Inter-Shareholder Claim was a ““Claim”™ within the meaning of this Order, and that the Parties



shall be bound by the Liquidator’s determination of the Inter-Sharecholder Claim, subject only to

the rights of any Party to dispute the Liquidator’s determination in accordance with this Order.
DETERMINATION OF NON-ARM’S LENGTH CLAIMS

6. THIS COURT ORDERS that the Liquidator shall review each Proof of Claim received
and shall review the nature of the Claim set out therein and may investigate the Records and
request further evidence or information from the Parties, as appropriate, to determine the validity
of the Party’s Claim and reconcile same with each other Party’s Claim(s) and the Company’s

Records.

7. THIS COURT ORDERS that the Liquidator may attempt to consensually resolve the
amount of the Proof of Claim with the Parties or, upon completion of its investigation, shall send

a Notice of Determination to each of the Parties setting out:

(a) the amount determined by the Liquidator of each Party’s Claim(s), the Inter-
Shareholder Claim, and the value of each Party’s Equity Claim based on their
respective shareholdings, being 50% for the Applicant, and 25% for each of the

individual Respondents;
(b) the basis for such determination, and;

(© the proposed distribution of the Net Proceeds in accordance with the Liquidator’s
determination, including the order by which payments shall be made by the

Liquidator according to any applicable priorities;
as soon as is practicable after the Determination Date.

8. THIS COURT ORDERS that any Party that objects to the Notice of Determination, shall
deliver to the Liquidator a Notice of Dispute within 30 days of receipt of the Notice of
Determination, or, if no Party delivers a Notice of Dispute within such time, the value of such
Parties’ respective Claims shall be deemed to be final and binding as set out in the Notice of

Determination.



9. THIS COURT ORDERS that any Party who delivers a Notice of Dispute to the
Liquidator in accordance with this Claims Procedure, shall, unless otherwise agreed by the
Liquidator in writing, by no later than 5:00 p.m. (Toronto time) on the day that is 30 days after
the service of the Notice of Dispute, serve, and file with this Court, a Notice of Motion seeking
to appeal the Liquidator’s determination(s), returnable on a date to be fixed by this Court. If a
Notice of Motion seeking to appeal is not filed within such period, then the Notice of

Determination shall, subject to further order of this Court, be deemed to be final and binding.

10.  THIS COURT ORDERS that if the Notice of Determination is deemed to be final and
binding in accordance with this Claims Procedure, then the Liquidator is hereby authorized and
directed to pay the Net Proceeds in accordance with such Notice of Determination as soon as
reasonably practicable, in full and final satisfaction of any and all Claims that each Party may
have, including without limitation the Inter-Shareholder Claim, and any and all other rights or
claims of any Party that were, or could have been, asserted or made, in whole or in part, against
any other Party, whether or not asserted or made, in connection with any indebtedness, liability,
or obligation of any kind whatsoever arising out of any business, dealings, relationship, or

otherwise, related to the affairs of the Company.

GENERAL PROVISIONS

11.  THIS COURT ORDERS that notwithstanding paragraph 10 of this Order, the Liquidator
shall not be required to make any distribution to any Party, until such time as it has received a
certificate from Canada Revenue Agency (“CRA™) certifying that the Liquidator is not liable to
pay any additional amounts to CRA in its capacity as Liquidator of the Company, which

certificate is commonly referred to as a “Clearance Certificate”.

12. THIS COURT ORDERS that the Liquidator is authorized to use reasonable discretion as
to adequacy of compliance with respect to the timelines set out in this Claims Procedure and the
manner in which Proofs of Claim, the Notice of Determination and Notices of Dispute are

completed and executed.



13.  THIS COURT ORDERS that any document to be sent to a Party pursuant to this Claims
Procedure may be sent by e-mail, registered mail, courier or facsimile transmission to the Party’s
counsel, and any such document shall be deemed to have been received five (5) business days
after such document is sent by registered mail and one business day after such document 1s sent

by e-mail, courier or facsimile transmission.

14.  THIS COURT ORDERS that any notice or other communication to be given under this
Claims Procedure by a Party to the Liquidator shall be in writing in substantially the form, if any,
provided for in this Claims Procedure, and will be sufficiently given only if delivered by

registered mail, courier, personal delivery, facsimile transmission, or e-mail addressed to:

Albert Gelman Inc. in its capacity as court-appointed liquidator
of 2497486 Ontario Ltd.

100 Simcoe Street

Suite 125

Toronto, ON M5H 3G2

Attention:  Tom McElroy

Phone: 416.504-1650 ext. 117
Fax: 416.504.1655
Email: tmcelroy@albertgelman.com.

15.  THIS COURT ORDERS that the following Schedules form part of this Order:
(a) Schedule “A” - Proof of Claim; and,
(b) Schedule “B” — Notice of Determination.

16.  THIS COURT ORDERS that, notwithstanding the terms of this Order, the Liquidator
may apply to this Court from time to time for such further order or orders as it considers

necessary or desirable to amend, supplement or replace this Order.

ENTERED AT / INSCRIT A TORONTO

ON/BOOK NC:
LE / DANS LE REGISTRE NO:

0CT 292018

PER/ PAR: 5{,\1\5



Schedule “A” — PROOF OF CLAIM

Court File No. CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Ontario Business Corporations Act, R.S.0., Chapter B-16

ABBAS MOHAMMAD

Applicant
- and -
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents
PROOF OF CLAIM
I , a party to these proceedings, MAKE OATH AND SAY:

A. PARTICULARS OF THE CLAIMANT(S):

@) Full Legal Name of Claimant(s) (include if claim is being made through a holding or
related corporation):

B. PARTICULARS OF CLAIM

The undersigned claims the following amounts based on the following particulars (for
each category below, set out particular facts setting out the nature of the claims and include any
supporting documentation, including copies of cheques, bank draft, money orders, wire
transfers, etc., loan documents, promissory notes or other agreement(s) giving rise to the claim

and particulars of any claim):

Shareholder Loan Claim (describe details of why the shareholder account is disputed and indicate the

amount claimed):




Other Claims (describe the details of all other claims asserted as against the Company, or if
applicable, of an Inter-Sharcholder Claim, whether derivative or direct, and indicate the

amounts claimed):

SWORN BEFORE ME at the )

, in the )
Province of )
this day of ,2018 )

A Commissioner , or Notary Public, etc. Name of Deponent:



SCHEDULE “B” - NOTICE OF DETERMINATION

Notice of Determination

Albert Gelman Inc., in its capacity as Liquidator of 2497486 Ontario Ltd. (the “Liquidator™),
hereby gives you notice that it has reviewed your Proof of Claim and has made the following
determination:

A) Determination of claims:

Type of Claim Abbas Mohammad Stephen Celestial Mustafa Ismael

Shareholder loans

Other claims (if any):

Inter-Shareholder
Claim

Equity claims

B) Basis of Determination:

Based on the Liquidator’s investigation, the Liquidator determined that:
1. Set out basis of determination...

0) Distribution of Net Proceeds:

1. Set out order, amounts and recipient to receive distributions of Net Proceeds in
accordance with determination of claims

DATED this day of ,2018.

ALBERT GELMAN INC.,

in its capacity as Court Appointed Liquidator of
2497486 Ontario Ltd. and not in its personal
capacity

Per:

TOM MCELROY
100 Simcoe Street, Suite 125
Toronto, ON M5H 3G2
Phone: (416) 504-1650 Ext. 117
Fax: (416) 504-16555
Email: tmcelory(@albertgelman.com
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Court File No. CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Ontario Business Corporations Act, R.S.0., Chapter B-16

THE HONOURABLE W& ) MONDAY , THE 29"

)
JUSTICE 2744/ NE 7[ ) DAY OF OCTOBER, 2018

ABBAS MOHAMMAD
Applicant
- and -
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents
ORDER

(Approval of Second Report, Fees and
Statement of Interim Receipts and Disbursements)

THIS MOTION, made by Albert Gelman Inc. in its capacity as court-appointed liquidator
(the “Liquidator”) without security, of all of the assets, undertakings and properties of 2497486
Ontario Ltd.. (the “Company”) for an order approving the Second Report of the Liquidator dated
October 22, 2018 (the “Second Report™), as well as the actions and activities described therein,
the fees and disbursements of the Liquidator and its counsel, and the interim statement of
receipts and disbursements of the Liquidator was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Notice of Motion, the Second Report of the Liquidator dated October
23, 2018, and on hearing the submissions of the lawyers for the Liquidator, the Applicant and the
Respondents (except the Company):



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.

2. THIS COURT ORDERS that the Second Report of the Liquidator, and the

actions and activities of the Liquidator as described therein, be and are hereby approved.

3. THIS COURT ORDERS that the fees and disbursements of the Liquidator and
its counsel, as set out in the Affidavit of Tom McElroy sworn on October 23, 2018 and the
Affidavit of Mark Lieberman sworn on October 23, 2018, appearing as Appendices “N” and

“0”, respectively, in the Second Report, be and are hereby approved.

4. THIS COURT ORDERS that the Liquidator’s Interim Statement of Receipts and
Disbursements as at October 22, 2018, appearing as Appendix “M” in the Second Report, be and

is hereby approved.

ENTERED AT / INSCAIT A TORONTO

ON/BOOK NO:
LE / DANS LE REGISTRE NO:

0CT 292018

PER/PAR: %VJ
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Court File No. CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Ontario Business Corporations Act, R.S.O. Chapter B-16

BETWEEN:
ABBAS MOHAMMAD
Applicant

and

STEPHEN CELESTIAL, MUSTAFA ISMAEL and 2497486 ONTARIO LTD.

Respondents

PROOF OF CLAIM OF ABBAS MOHAMMAD

January 3, 2019 FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON MS5K 1G8

Robert B. Macdonald (L.SO# 60512B)

rmacdonald@foglers.com

Tel:  647.729.0754
Fax: 416.941.8852

Lawyers for the Applicant



TO:

TO:

F1J LAW LLP

50 West Pearce Street

Suite 10

Richmond Hill ON L4B 1C5

Ryan Hanna
Tel:  905.763.3770
Fax: 905.763.3772

Lawyers for the Respondents

WEIRFOULDS LLP

66 Wellington Street West
Suite 4100, P.O. Box 35
TD Bank Tower

Toronto, ON M5K 1B7

Philip Cho
pcho@weirfoulds.com

Tel:  416.619.6296
Fax: 647.638.7828

Lawyers for Albert Gelman Inc., in its capacity
as Court-appointed Liquidator of 2497486 Ontario Ltd.
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Court File No. CV-17-11740-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
Ontario Business Corporations Act, R.S.0., Chapter B-16

ABBAS MOHAMMAD

Applicant
- and -
STEPHEN CELESTIAL, MUSTAFA ISMAEL and
2497486 ONTARIO LTD.
Respondents
PROOF OF CLAIM

I, Abbas Mohammad, a party to these proceedings, MAKE OATH AND SAY:

A. PARTICULARS OF THE CLAIMANT:

(D Full Legal Name of Claimant: Abbas Mohammad

B. PARTICULARS OF CLAIM:

Abbas Mohammad claims the following amounts based on the following particulars:
Shareholder Loan Claim:

I claim the sum of $229,361.40 on account of loans that I made towards 2497486 Ontario Ltd.
("249" or the "Company") This figure is made up of the following amounts, which I explain and
particularize below:

To Purchase of 1028 Bloor Street West: $215,684.70
To Cash Flow: $10,000.00
To Property Insurance: $2,716.20
To Legal Fees: $960.50

Total Shareholder Loans: $229.361.40



1. Purchase of 1028 Bloor Street West (5215,684.70):

I calculate the total amount that I contributed towards the Company's purchase of 1028 Bloor
Street West (the "Property") by taking the total amount paid for the Property and related closing
costs and subtracting the amounts that Equitable Bank, Stephen Celestial and Mustafa Ismael
contributed towards the purchase.

The purchase price for the Property was $1.2 million. This is evidenced by the Agreement of
Purchase and Sale (Exhibit "1") and the Amendment to the Agreement of Purchase and Sale
(Exhibit "2").

I paid the $100,000 deposit contemplated by the Agreement of Purchase and Sale through my
company, 2164971 Ontario Inc. ("216"). Attached as Exhibit "3" is the bank draft I used to pay
the deposit to the seller's real estate broker of record, Homelife/Cimerman Real Estate Ltd.
Attached as Exhibit "4" is the receipt issued by TD Bank for the bank draft and a service charge
of $7.50. Attached as Exhibit "5" is 216's bank statement, showing the debit of $100,007.50 for
the deposit amount and the service charge.

I have redacted portions of the bank statement in order to maintain confidentiality over my
business information. None of the redacted information is relevant to this matter.

Angelos Spingos acted as the Company's lawyer in closing the purchase of the Property. Mr.
Spingos' trust statement (Exhibit "6") shows that the total amount paid in order to close the
purchase of the Property was $1,132,954.68. As can be seen from Mr. Spingos' trust statement,
that amount includes the amount that was advanced to the seller, as well as the amounts paid for
both provincial and municipal land transfer tax and Mr. Spingos' professional fees.

Combined with the deposit, the total cost of purchasing the Property was $1,232,954.68.

Unfortunately, Mr. Spingos' trust statement does specify the amount that I contributed towards
the purchase. Nor does it show how much Mr. Ismael contributed.

Each of Mr. Celestial and Mr. Ismael borrowed money from Nicolas Spingos in order to
contribute towards the purchase of the Property. I assisted them by introducing them to Nicolas
Spingos, with whom I have a business relationship.

Mr. Celestial and Mr. Ismael each only contributed $15,000 of their own money towards the
purchase of the Property. Through loans to both Mr. Celestial and Mr. Ismael, Nicolas Spingos
contributed $180,000 towards the purchase of the Property.

This is evidenced by Angelos Spingos' trust statement, which shows that Mr. Celestial only
contributed $15,000. Further, I recall that Mr. Ismael could only contribute $15,000 of his own
money.

The fact that Mr. Celestial and Mr. Ismael only each contributed $15,000 of their own money
towards the purchase is further evidenced by the structure of the loans that Mr. Celestial and Mr.
Ismael received from Nicolas Spingos.



The Promissory Note that Mr. Ismael signed in favour of Nicolas Spingos is attached as Exhibit
"7". The total loan amount of $108,900 is made up of the following:

Principal Loan Amount: $105,000.00
Down Payment by Celestial: $15,000.00
Total Advanced to Celestial: $90.000.00
Lender's Fee: $18.900.00
Total Loan Amount: $108,900.00

The Promissory Note that Mr. Celestial signed in favour of Nicolas Spingos is attached as
Exhibit "8". The total loan amount of $102,600 is made up of the following:

Principal Loan Amount: $105,000.00
Down Payment by Ismael: $15,000.00
Total Advanced to Ismael: $90,000.00
Lender's Fee: $12,600.00
Total Loan Amount: $102,600.00

My contribution of $215,684.70 makes up the remaining balance when the above figures as well
as the amount paid by Equitable Bank are deducted from the total amount paid to close the
purchase of the Property($1,232,954.68):

Advanced by Equitable Bank: $807,269.98"
Down Payment by Ismael: $15,000.00
Down Payment by Celestial: $15,000.00
Funds from Nicolas Spingos®: $180,000.00
Advanced by Abbas Mohammad: $215,684.70
Total: $1,232,954.68

! See Angelos Spingos' Trust Statement at Exhibit "6"

21 have segregated the amounts advanced by Nicolas Spingos in order to demonstrate how my contribution is
calculated. I am not suggesting that those funds should not be credited towards Mr. Celestial or Mr. Ismael from an
accounting perspective, subject to my claim with respect to the debt owing to me by Mr. Ismael.



2. Payment of Property Insurance Premium (52,716.20):

The Property was insured by Intact Insurance Company. On January 16, 2017, Intact issued an
invoice to the Company in the amount of $2,716.20 (Exhibit "9"), which represented the annual
premium for the period between December 30, 2016 to December 30, 2017,

On January 24, 2017, I personally paid $2,716.20 to Intact for the annual property insurance
premium using my MasterCard. A true copy of my credit card statement showing this payment 18
attached as Exhibit "10". 1 have redacted portions of my credit card statement in order to
maintain confidentiality over my personal information. None of the redacted information is
relevant to this matter.

3. Cash Flow Contribution ($10,000.00):

I contributed $10,000 to the Company through 216 in order to provide the Company with cash. I
have not been reimbursed for this amount®. 216's bank statement for the period from December
31, 2015 through to January 29, 2016 is attached as Exhibit "11". It includes a copy of the
deposited cheque that I wrote in order to make the $10,000 contribution to the Company. I have
redacted portions of the bank statement in order to maintain confidentiality over my information.
None of the redacted information is relevant to this matter.

4. Legal Fees ($960.50):

On January 24, 2017, Lawrence Adelberg of Fogler, Rubinoff LLP issued an invoice in the
amount of $960.50 to the Company (Exhibit "12"). Mr. Adelberg was retained in order to act as
counsel for the company and to attend a director's meeting with me, Mr. Celestial and Mr. Ismael
that Mr. Celestial unilaterally scheduled while I was overseas. Despite the fact that he knew that
[ was overseas, Mr. Celestial stated that I had to attend in person, or else he and Mr. Ismael
would take over the affairs of the Company without further notice to me. Because of Mr.
Celestial's threats, 1 ended my trip and immediately flew to Toronto in order to attend the
director's meeting. However, Mr. Celestial then cancelled the meeting. Mr. Adelberg had spent
time preparing for the meeting in order to help serve the Company only for the meeting to then
be cancelled. I paid Mr. Adelberg's invoice. Attached as Exhibit "13" is a receipt showing that I
paid Mr. Adelberg's invoice using my credit card.

Other Claims:

Under the October 29, 2018 order of the Honourable Justice Hainey, the parties were authorized
to submit Inter-Shareholder Claims as part of this claims process.

In addition to my shareholder loan claim as against the Company, I claim the sum of $74,384.59
as against Mustafa Ismael, which is made up of the following amounts:

Loan Deficiency from Ismael: $35,680.59

31 loaned more than $10,000 in cash to the Company. However, the $10,000 that I am claiming through this process
is the only advance for which I have not been reimbursed.

4



Legal Fees Secured by GSA: $38.918.39
Total Other Claims: $74,598.98
1. Loan Deficiency:

In addition to the Promissory Note that Mr. Ismael granted in favour of Nicolas Spingos, he also
signed a General Security Agreement in favour of Mr. Spingos (Exhibit "14").

While Mr. Celestial was able to pay off his loan to Mr. Spingos, Mr. Ismael was not. He did not
have the funds to do so.

I told Mr. Ismael that he needed to refinance his loan with Mr. Spingos in order to avoid
defaulting under the Promissory Note. I further told Mr. Ismael that I had spoken with Mr.
Spingos and that he was agreeable to renewing the loan, on terms, and provided that he could
take a second mortgage on the Property. As a 50% shareholder in the Company. I was agreeable
to Mr. Spingos securing his interest against the Property. I understood that such a mortgage
would only be secured against Mr. Ismael's equity in the Company.

Mr. Ismael later asserted that he did not have to repay Mr. Spingos' loan and that Mr. Spingos
did not have any recourse against him. The signed GSA was later provided to Mr. Ismael who
was forced to acknowledge that he had to repay the loan he had taken from Mr. Spingos.

In order to ensure that Mr. Spingos was paid on time, I agreed to take an assignment of the debt
owing by Mr. Ismael to Mr. Spingos, including all of Mr. Spingos' security (i.e.: the Promissory
Note and the GSA).

On December 28, 2016, I entered into an assignment agreement with Mr. Spingos, under which
Mr. Spingos assigned the Promissory Note and General Security Agreement to me (Exhibit
"15"). I have since registered my security interest against Mr. Ismael under the Personal
Property Security Act.

As indicated in the Promissory Note, the loan became due on January 1, 2017. Mr. Ismael
defaulted on his payment obligation by failing to repay any part of the loan.

I instructed my then-lawyer, David Fogel to take steps to recover the debt owed to me by Mr.
Ismael. On January 20, 2017, Mr. Fogel emailed Mr. Ismael's lawyer, Ryan Hanna, a statement
setting out the amounts owed to me by Mr. Ismael (Exhibit "16"). The discharge statement
issued to Mr. Ismael included the following amounts:

Principal Sum: $108,900.00
Interest to December 28, 2016: | $501.20
Interest from December 29, 2016 to December 31, 2016: $53.70
Lender's Fees as of January 1, 2017: $13,134.59



Interest (January 1, 2017 to January 27, 2017) $485.80

Insurance Payment for 2017: $2.841.95
Administration Fee for Insurance: $500.00
Legal Fees: $14,125.00
PPSA Discharge Fee: $1,695.00
Total Amount Owing: $142,237.24

Mr. Ismael sought to dispute amounts owing under the discharge statement that I issued. As a
result, Mr. Ismael tendered payment totaling only $110,400.70.

As a result, I am owed $31,836.54 plus accrued interest from Mr. Ismael in order to satisfy his
loan. That amount is the deficiency between what Mr. Ismael paid and the amount set out in my
January 20, 2017 discharge statement®. To February 1, 2019, interest totaling $3,844.05° will
have accrued on this amount in accordance with the Promissory Note bringing the total amount
owing by Mr. Ismael to $35,680.59.

2. Legal Fees Secured by the GSA:

I was aware of Mr. Ismael's financial situation in 2016 and it was clear to me well in advance of
Mr. Spingos' loan becoming due that Mr. Ismael would not be able to repay Mr. Spingos.

When I knew that I would have to take an assignment of Mr. Spingos loan and the GSA, I
retained Mr. Fogel in order to begin the process of seeking to wind up the Company. In my view,
a winding up was necessary both in order to protect my interest in the Company's equity, and to
protect my ability to recover the loan amount.

Mr. Ismael's claim to the equity in the company was, in my view, his only means of repaying that
loan. Given this, I believe that all of the fees I paid to Mr. Fogel's firm are also recoverable under
the GSA. In particular, I rely on section 4 of the GSA, which provides that I may recover all of
my legal fees.

Mr. Fogel's fees totaled $32,144.04. Copies of Mr. Fogel's 3 invoices are attached as Exhibit

"17", Exhibit "18", and Exhibit "19", respectively. Each of Mr. Fogel's invoices has been paid in
full.

On or about October 12, 2018, I retained Robert B. Macdonald of Fogler Rubinoff LLP to act as
my counsel in this matter. Mr. Macdonald issued an account for his services on October 30, 2018

* As can be seen from the discharge statement that Mr. Fogel issued on my behalf, I claimed the insurance premium
that I paid against Mr. Ismael. I am not seeking to recover that amount twice. If it is repaid through my shareholder
loan claim, then I acknowledge that Mr. Ismael should not be responsible for it.

3 Interest has been calculated for the period from January 27, 2017 to February 1, 2019.



which totaled $6.774.35. A true copy of Mr. Macdonald's October 30, 2018 invoice is attached
as Exhibit "20". Mr. Macdonald's invoice has been paid in full®.

My legal costs in seeking to have Mr. Ismael satisfy his loan obligations continue to accrue.

Under the terms of the GSA, I am entitled to be paid these amounts (i.e. both the deficiency
amount and the legal fees) in_priority to Mr. Ismael receiving any amount on account of his
shareholder loans (if any) to 2497486 Ontario Limited. I relv in full on the terms of the GSA
and in particular the following provisions:

...the Debtor grants to the Holder the following described property....
Accounts Receivable

All debts, accounts, claims, monies and choses in action which now are or which
may at any time hereafter be due or owing to or owned by the Debtor, and also all
securities, bills, notes and other documents now held or owned by the Debtor or
anyone on behalf of the Debtor in respect of the said debts, claims, monies and
choses in action or any part hereof, and also all books and papers recording,
evidencing or relating to said debts, accounts, claims, monies and choses in
action or any part thereof including all of the Debtor's shares in 2497486
Ontario Limited...[emphasis in original ]

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
January 2, 2019.

(0. M.

Com isstoner for Taking Affidavits ABBAS MOHAMMAD

(or as may be)

GCOS12R -

¢ My election to produce unredacted copies of my lawyers' invoices should not be taken as a waiver of solicitor-
client privilege, which I reserve.



This 1s Exhibit =17 referred to in the Affidavit of Abbas
Mohammad sworn January 2, 2019

|

Commifsionerfor Taking Affidavits s may be)

ROBERT B. MACDONALD



Agreement of Purchase and Sale B
Commercial Commurstl Ketnort
Form SO0 1or use in the Frovince of Onoric S geoteatiot

.......................................................
.....................................................................

......................................................................................................................................

o

7 . ‘
Dollars {CDN$).1:256,000.00 ——==T\\~

.......................................................................................................

heid in frust pending corpletion or other termination of this Agreement and to be credited toward the Purchase Prica on completion.
For the purposes of this Agreement, “Upon Acceptance™ shall mean that the Buyer is required to deliver the deposit fo the
Deposit Holder within 24 hours of the acceptance of this Agreement. The parties to this Agreement heve ccknowiedge that,
unless ofherwise provided for in this Agreament, the Deposit Holder shall place the deposit in trust in the Deposit Holder's
nominterest bearing Real Estote Trust Account and no interest shall be earned, raceived or paid on the deposit.

Buyer agrees fo puy the balance as more paniculariy set out in Schedule A offoched.

by negotiable cheque poyable to. HOMELIFE/CIMERMAN REAL ESTATE LIMITED “Deposit Holder”
o : X ;

IRREVOCABILITY: This offer shall be irevocable by seller ontil 3o p-m. an

day of Qctober 20.13...., after which fime, if not accepted, this
void and :Ke deposit shall be returned fo the Buyer in lull without intacest.

of December . L2013 Upon completion, vacant possession of the property shall be given to the
Buyer unless otherwise provided for in this Agreement.

INITIALS OF BUYER(S): D INITIALS OF SELLER(S):
A ord
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/3. NOTICES: The Seller hereby oppoints the listing Brokeroge as agent for the Seller for the purpose of giving and
receiving nofices pursuant to this Agreement. Where o Brokerage {Buyer's Brokerage} has entered into o representation
agresment with e Buyer, the Buyer hereby appoints the Buyer's Brokerage s agent for the purpose of giving and
receiving notices pursuant to this Agreement. Where o Brokerage represents both the Seller and the Buyer
{multiple representation}, the Brokerage sholl not be appointed or authorized to be agent for elther
the Buyer or the Seller for the purpose of giving and receiving notices. Any notice relating hereto or provided
for herein shall be in writing. In eddition fo any provision contained herein and in any Schedule hereto, this offer, any
counter-offer, notice of occeplance thereof or any nofice o be given or received pursuont fo this Agreement or any
Schedule bereto {any of them, “Document”) shafl be desmed given and received when delivered fty or hand delivered to the
Address for Service provided in the Acknowledgement below, or where a facsimile number or emaii address is provided herein, when
fransmitied elecronically to that facsimite number or email address, respedively, in which case, the signoturels) of the parly foorties) shal
be desmed 1o be original.

FAXNo.: 416-538-9304 FAXNo.: A16-222-1237
{For delivery of Documents to Saller} fFor delivery of Documents to Buyer)

Email Address; leon@schaumerca Email Address: l.cabason@gmail.com .
{For dalivery of Documents to Seller} {For delivery of Documents 1o Buyer}

4. CHATTELS INCLUDED:
All Existing Appliances, Light Fixtures And Equipment Belonging To The Seller.

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey ofl fixtures and chattels
included in the Purchase Price free from oll liens, encumbrances or claims affecting the said Fixtures and chatlels.

5. FIXTURES EXCLUDED:
— €
wr ALL FH7To25¢ RElomvenwse To TH Tt ATS ?

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equigment is rented and not included in
the Purchase Price. The Buyer agrees fo assume the rentol contract{s}, if assumable:

hot water tank({s) if rental

The Buyer agrees o co-operale and executs such documentation os may be required o facililute such assumption.

7. HST: if the sale of the properiy (Real Property as described above) is subject to Hormonized Sales Tax
(HST), then such tax shall be in addition to the Purchase Price. The Seller will not collact HST if the Buyer
provides to the Seller a warranty that the Buyer is registered under the Excise Tax Act ["ETA"), fogsther with o copz; of
the Buyer's ETA regisiration, o warranty that the Buyer shall selfassess and remit the HST paycble and file the prescribed
form and shall indemnify the Seller in respect of any HST payable. The foregoing warranties shall not merge but shall
survive the completion of the ransaction. If the sole of the properly is not subject to HST, Seile:i:c?rees to certify on or
before closing, that the iransaction is not subject to HST. Any HST on chaifels, if apAicab!e, is not included in the Purchuse Price.

8. TITLE SEARCH: Buyer shall be allowed until 6:00 pm.onthe 21 . ... dayofDecember . . . ,2015.
{Requisition Date} to examine the title to the property ot his own expense and until the earlier of: {i} thirty days from the
later of the Requisition Date or the date on which the conditions in this Agreement are Rilfilled or atherwise v\{oived of;
{ii} five days prior to completion, to satisfy himself that there are no oulstanding work orders or deficiency notices

affecting the property, that its present use [ Retall With Residential Unifs. ..., ]
may beg!oméu%y g:;?'nued cndp that the principal building may be insured ogainst risk of fire. Seller ﬁerelgegonsents io the
iciency nolices

municipality or other governmental ogencies releosing fo details of all outstanding work orders and
Mpogre propen)g and Seller agrees to execute and deliver such further authorizations in this regard as Buyer may

reqasona requue. '
INITIALS OF BUYER(S): C INITIALS OF SELLER(S): @
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G, FUTURE USE: Seller and Buyer agree that thers is no represeniation or warranty of any kind that the future infended
use of the property by Buyer is or will be lawful except as may be specifically provided f)c/;r in this Agreement.

10. THILE: Provided that the fifle 1o the property is good ond free from ol registered restriciions, charges, liens, end
encumbrances excepf as otherwise specifically onvided in this Agreement and save and except for (g} any registared
zestrictions or covenoats that run with the land providing that such are complied with; {b} any registered municipal
agreements ond regisiered agreements with publicly regulated ulilities providing such have been complied with, or
security has been posted to ensure compliance ond complefion, os evidenced by a letter from the relevant munic’;p[ziiiy
or reguloted utility; {c} any minor easements for the supply of domestic utility or telephone services fo the property or
adjacen! properties; and (d} any easements for drainage, storm or sonitary sewers, public utility lines, telephone lines
cable television lines or other services which do not maferially affect the use of the property. f within the specified times
referred to in parograph 8 any valid objection to tifle or to any outstanding work order or deficiency notice, or o the
fact the said present use mol{enot lowfully be continued, or thot the principo? buiiding may not be insured against risk of
kire is made in writing fo Seller and which Seller is unable or unwilling 1o remove, remedy or satisfy or oblain insurance
save and sxceft against risk of fire (Tifle Insurance] in favour of the Buyer and any morgagee, {with oll reloted costs ot
the expense of the Seller}, and which Buyer will not waive, this Agreement notwithstanding ony intermediote acts or
negotiations in respact of such objections, shall be at an end and clt monies paid shall be returned without interest or
deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not be liable for any costs or domages. Save
as to any valid objection so made by such day and except for any objection going to the root of the tifle, Buyer shall be
conclusively deemed to have accepied Seller's title to the property,

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain o lowyer to complete the Agreement of
Putchase ond Sale of the property, and where the transaction will Le compleied by electronic registrafion pursuant io
Part lll of the Land Registration Reform Act, R.S.0. 1990, Chapler L4 and the Electronic Registration Act, 5.0. 1991,
Chapter 44, and any amendmenls thersto, the Seller ond Buyer acknowledge and agree that the exchange of closin
funds, nonregistrable documents and other items {the “Requisite Deliveries”] and the release thereof to the Seller ong
Buyer will ﬂ not occur af the same time as the registrotion of the transfer/deed {and any other documents intended 1o
be registered in connection with the complefion omis transaction} and {b] be subject o conditions wheraby the lawyer!s}
receiving any of the Requisite Deliveries will be required to hold same in trust ond not release same except in occa\r‘gqnce
with the lerms of a document regisiration agresment between the said lowyers. The Seller and Buver irrevocably insfruct
the said lowyers to be bound by the document registration agreement which is recommended from time io time by the
Low Society of Upper Canada. Unless otherwise agreed lo by the lowyers, such exchange of the Requisite Deliveries will
occur in the applicable Land Titles Office of such other location agreeable to both lowyers.

12. DOCUMENTS AND DISCHARGE: Buyer sholl not call for the produciion of any tile deed, abstract, survey or other
evidence of title to the properly except such as are in the possession or conirol of Seller. f requested by Buyer, Seller
will deliver any sketch or survey of the property within Saller's control to Buyer as soon as possible and prior to the
Requisition Date. f g discharge of any ngrge/Mongage held by o corporafien incorporated pursuant to the Trust And
Loan Companies Act {Canadaj, Chartered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company
and which is not fo be assumed by Buyer on completion, is not available in re?isfmb‘e form on complstion, Buyer agrees
to accept Seller's lawyer's personal underiaking fo obtain, out of the dosing tunds, o discharge in registrable form and
fo register some, or cause same fo be registered, on fitle within o reasonable period of time ofter completion, provided
that on or before completion Seller shall provide o Buyer o morigage statement prepared by the morigagee sefting out
the balance required to obtoin the discharge, ond, where o reattime electronic dearsd funds lransfer system is not being
used, a direction executed by Seller directing poyment to the morigagee of the amount required to obiain the discharge
out of the balance due on complefion.

13. INSPECTION: Buyer acknowledges hoving had the opportunity to inspect the &operry and understands that upon
acceptance of this offer there shal?be o binding agreement of purchase and sole between Buyer and Seller.

14. INSURANCE: All buildings on the property ond oll other things being purchased shall be ond remain until completion
at the risk of Seller. Pending completion, Seller shall hold all insurance policies, if any, and the proceeds &xere9§ in frust
for the parties as their interests may appear and in the event of substontial domage, Buyer may either terminate this
Agreement ond have all monies paid returned without interest or deduction or else take the proceads of any insurance
and complete the purchase. No insurance ‘sholl be ronsferred on completion. ¥ Seller is taking back
Charge/Morigage, or Buyer is assuming o Charge/Mongags, Buyer shall supply Seller with reasonable evidence of
adequate insurance to protect Seller's or other morigages's interest on completion.

15. PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the
subdivision control provisions of the Planning Act by completion and Seller covanants to proceed diligently af his expanse

to oblain any necessary consent by complefion. | \/
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DOCUMENT PREPARATION: The Transfer/Deed shall, save for the lond Transfer Tax Affidavil, be prepared in
regisirable form oi the expense of Saller, and ony Charge/Morigage io be given back by the Buyer to Seller af the
expense of the Buyer. if requested by Buyer, Seller covenants that the Transfer/Deed fo be delivered on completion shall
coniain the statements contemplated by Section 50{22) of the Planning A, R.5.C.1990.

RESIDENCY: {o] Subject 1o (b} below, the Seller represents and warrants that the Sedler is not and on completion will not
be o nonvesident under the nonesidency provisions of the income Tax Act which representation and warranty sholl
survive and not merge upen the completion of this ransaction ond the Seller shall deliver to the Buyer o statutory
decloration that Seller is not then o nonwesident of Canada;
b} provided that if the Seller is o non-esident under the nonesidency provisions of the Income Tax Act, the Buyer shall
e credited towards the Purchase Price with the amount, if any, necessary for Buyer to poy to the Minister of National
Revenue fo satisfy Buyer's liability in respect of tax payable by Seller under the nonesidency provisions of the Income
Tax Act by reason of this sale. Buyer shaﬁe:oi claim such credit if Selfler delivers on completion the prescribed certificate.

ADJUSTMENTS: Any renis, morigage interest, realty faxes including local improvement rates and unmetersd public or
private ulility chorges and unmetered cost of fuel, a3 e:fplicoble, shall be opportioned and allowed to the day of
completion, the doy of completion itself to be apporficned 1o Buyer.

TIME LIMITS: Time shall in oll respects be of the essence hereot provided that the time for doing or completing of any
matter provided for herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or by
their respactive lowyers who may be specifically cu?horize! in that regord.

PROPERYY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontaric has implemented
current value assessment and properties may be re-<assessed on an annual bosis. The Buyer and Seller agree that no
cloim will be made ogainst the Buyer or Seller, or any Brokerage, Broker or Salesperson, for any changes in property
tax as o resulf of o re-assessment of the property, save and except any property taxes thot accrued prior to the completion
of this transaction.

TENDER: Any tender of documents or money hereunder mc:{ be made upon Sellsr or Buyer or their respective lawyers
on the day set for completion. Money sholl be tendered with funds drawn on a lawyer’s trust account in the form of o
bank draft, certified cheque or wire fransfer using the Large Value Transfer System.

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this fransaction under the provisions of the
Family Law Act, R.5.0.1990 unless Sellar's spouse has executed the consent hereinaffer provided.

UFFL: Seller represents and warrants to Buyer that during the time Seller has owned the property, Seller has not caused
any building on the property 1o be insulated with insulation conlaining ureoformaldehyde, and that to the bast of Seller's
knowledge no building on the property contains or has ever contained insulation that contains ureaformaldehyde. This
warranty shall survive and not merge on the completion of this transaction, and if the building is pant of a multiple unit
building, this warranty shall only apply to that part of the building which is the subject of this transaction.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The porties acknowledge that any informotion provided
by the brokerage is not legal, tax or environmental advice, and that it has been recommended that the parties obtain
independent professional advice prior to signing this document.

CONSUMER REPORTS: The Buyer is hareby notified that a consumer report containing credit and/or
personal informution may be referred 10 in connection with this transadlion.

AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added to this Agreement
{including any Schedule attached hereto] and any provision in the standard pre-set portion hereof, the odded provision
shall supersede the standard pre-set provision fo the extent of such conflict or discrepancy. This Agreement including ony
Scheduruﬁached hereto, shall constitute the entire Agreement between Buyer and Seller. There is no representation,
warranty, collateral agresment or condition, which offects this Agreement other thon os expressed herein. For the
purposas of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with all
changes of gender or number required by the context.

TIME AND DATE: Any reference to a time and dote in this Agreement sholl mean the lime and date where the propertfy
is located.
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28. SUCCESSORS AND ASSIGNS: The heirs, execulors, adminisirators, successors and assigns of the undersigned are

bound by the terms herein.
SIGNED, SEALED AND SEUVERED in the presence of:

(Buyet/ Authorized Sigaing Offices]

IN WITNESS whaereo! { hove hareunto set my hand ond seal:

{Seal}

DATE . SRR,
{Seal}

i, the Undersigned Seller, agree to the above offer. | hereby irrevocably instruct my lawyer fo pay directly o the brokemgeiﬁ

with whom !

Sales Tax {and any other taxes as may hereahter be applicable], from the procesds of

ave agreed to pay commission, the unpoid balonce of the commission 1o§:r&er with applicable Hormoniz
t

sale prior to any poyment 1o the

undersigned on completion, as advised by the brokerage(s] to my lawyer.

SIGNED, SEALED AND DEUVERED in the presence of

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents to the dis;gosiﬁon evidenced herein
the provisions of the Family Law Act, R.5.0.1990, and hereby agrees with the Buyer that
or incidenial documents o give Tull force and effect to the sale evi

IN WITNESS whereof | have hersunto set my hond ond secl:

{g“ onre ET 1S - L‘f’f‘:\j

ursuont fo
he/she will execute oll necessary

" {Seol]

enced herein.

CONFIRMATION OF ACCEPTANCE: Notwithsianding anything contained herein to the confrary, | confirm this Agreement with oll

...........

...........................................................................................................

Listing Brokeroge. HOMELIFE/CIMERMAN REAL ESTATELIMITED ..

LEON SCHAUMER "

..............................................................................................

Tel Mo, (416)222:-8600 .

LDLORENZO CABASON i
Solespanian / Brokes Name]

183 WILLOWDALE A\

ACKNOWLEDGEMENT

| ocknowdedge receint of slgnad of this acceplad Agreemernt of Purchase
m&SoleandiaxAﬁoﬂz:ze folc:;gbﬁ;vm&acapybmybvyer.

Arass For SEIVITE. ... ... eeeeeeee e iess e sinne serasere e nn ma e cenas e e een
eremeenerrene TELNG.

Seller's Llawyer._..

{ acknowledge receipt of my signed of this acoapkad Agreement of Purchase
nw%aﬁiwﬂmmﬁgﬁggbwamybmw.

{Boyerd

fBiyed)
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Schedule A
Agreement of Purchase and Sale -~ Commercial Hvartcoriun-ter
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This Schedule is aftached to and forms port of the Agreement of Purchase and Sale batween:

SELLER, Can-Rad Beauty Limited

Buyer agrees o pay the balunce as follows:

The Buyer agrees 10 pay the balance of the purchase price, subject to adjustments. to the Seller on completion of this
transaction, with funds drawn on a lawyer's trust account in the form of a bank draft, certified cheque or wite transfer
using the Large Value Transfer System.

This Offer is conditional upon the inspection of the subject property by a home inspector at the Buyer's own expense.
and the obtaining of a report satisfactory to the Buyer in the Buyer's sole and absolute discretion. Unless the Buyer
gives potice in writing delivered to the Seller personally or in accordance with any other provisions for the delivery of
notice in this Agreement of Purchase and Sale or any Schedule thereto not later than ten (10) business days after
acceptance of this offer , that this condition is fulfilled, this Offer shall be null and void and the deposit shall be
returned to the Buyer in full without deduction. The Scller agrees o co-operate in providing access to the property for
the purpose of this inspection. This condition is included for the benefit of the Buyer and may be waived at the Buyer's
sole option by notice in writing to the Seller as aforesaid within the time period stated herein.

This Offer is conditional upon the Buyer arranging, at the Buyer's own expense,financing satisfactory to the Buyer in
the Buyer's sole and absolute discretion. Unless the Buyer gives notice in writing delivered to the Seller personaily or
in accordance with any other provisions for the delivery of notice in this Agreement of Purchase and Salc or any
Schedule thereto not later than ten (10) business days after acceptance of this offer, that this condition js fulfilled, this
Offer shall be null and void and the deposit shall be retumed to the Buyer in full without deduction. This condition is
included for the benefit of the Buyer and may be waived at the Buyer's sole option by notice in writing to the Seller as
aforesaid within the time period stated herein.

This Offer is conditional upon the approval of the terms hereof by the Buyer's Solicitor. Unless the Buyer gives notice
in writing delivered 10 the Scller personally or in accordance with any other provisions for the delivery of notice in this
Agreement of Purchase and Sale or any Schedule thereto not later than three (3) business days afier acceptance, that
this condition is fulfilled, this Offer shall be null and void and the deposit shall be returned to the Buyer in full without
deduction. This condition is included for the benefit of Buyer and may be waived al the Buyer’s sole option by notice
in writing to the Scller as aforesaid within the time period stated herein.

Upon acceptance of this Offer, the Seller agrees to provide the Buyer with copies of all leases on the property. Upon
revicw by the Buyer, if the terms of said leases are unacceptable to the Buyer, in the Buyer's sole and absolute
discretion, the Buyer shall have the right to terminate this Agreement by nouce in writing delivered to the Seller
personally or in accordance with any other provisions for the delivery of notice in this Agreement of Purchase and Sale

This form must be inifialed by dll paries to the Agreement of Purchgse and Sale.
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Form 5@ for use i the Province of Ontoric

This Schedule is aftached to and forms part of the Agreement of Purchase and Sale between:

...................................................................................

for the purchase and sale of .1028 BLOOR ST W Toronto

MEHIM2 dated the .18 .. ... day of Qeober 2015

ar any Schedule thereto not later than ten (10) business days afier acceptance of this offcr, and the deposit shall be
returned to the Buyer in full without deduction.

Unless otherwise agreed between the Buyer and the Selier, the Seller shail not rencgotiaic any leases after this
Agreement becomes unconditional.
Upon completion, the Seller shall provide the Buyer with a notice to all tenants advising them of the new owner and
requiring all future rents to be paid as the Buyer directs. The Seller will pay to the Buyer any rent paid to the Seller in
error or in violation of the direction for 2 period of three (3} months following completion, after which period
the Seller may refuse to accept rent from tenants or return it to them.

83253,

Scller agrees to credit Buyer on closing with any deposits held in support of the lease (last mg ,rent and/or security

d it}
eposit) W AavAatLAag Ly (ZAD
The Seller agrees to provide, at the expense of the Seller, @f the property, completed b an Ontario Land

Surveyor, showing the current location of all buildings, strucfires, additions, fences, improvements, cascments,

rights-of-way and encreachments affecting the property. If Available, the Seller also agrees 10 supply all building plans,
mechanical drawings, and any other plans, and all warranties and service manuals, if available, applicable to any

equipment or chattels included in the purchasc price.

The Seller warrants that all the mechanical, electrical, heating, ventilation, air conditioning systems, and all other
equipment og the real property shall be in good working order on completion. The Parties agree that this warranty shall
survive and not merge on completion of thistransaction, but apply only to those circumsiances existing at the
completion of this wransaction. The Seller represents and warrants to the best of the Seller's knowledge and belief that
during the period of his ownership of the property, that all environmental laws and reguiations have been complied

The Buo¥ \, AXEV M i ALL TV
Towardees o Col=av Ve

This form must be initialed by oll parties 1o the Agreement of Purchase and Scle.
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Form SO0 for use n he Province of Ontaria

This Schedule is utioched to and forms part of the Agreement of Purchase and Sale between:
BUYER, Stephen Celestial ond

SELLER, Can-Rad Beauty Limited

L R e R I

with, no hazardous conditions or substances exist on the land, no limitations or restrictions affecting the continued use
of the property exist, other than those specifically provided for herein, no pending litigation respecting Environmental
matters, no outstanding Ministry of Environment Orders, investigations, charges or prosecutions regarding
Environmental matters exist, there has been no prior use as a waste disposal site, and all applicable licences arc in force,
The Seller agrees to provide to the Buyer upon request, all documenits, records, and reports relating to environmentaj
matters that are in the possession of the Seller. The Seller further authorizes to release to the Buyer, the Buyer's Agent or
Solicitor, any and all information that may be on record in the Ministry office with respect to the said property, The
Parties agree that this representation and warranty shall form an integral pant of this Agreement and survive the
completion of this transaction, but apply only to circumstances existing at completion of this transaction. The Parties o
this Agreement acknowledge that the real estate Broker(s) so named in this Agreement has recommended that the
Parties obtain independent professional advice prior to signing this document. The Parties further acknowledge that no
information provided by such real estate Broker(s) is to be construed as legal, tax or environmental advice. The Seller
warrants that the lands are zoned under bylaws for the municipality of Toronto for their present usc.

Buyer and Seller agree that prior to or at the time of closing, they shall both be registrants under the Harmonized Sales
Tax Act {("H.S.T."} and thar they shall supply one another with their H.S.T. numbers. Furthexmore, both Buyer and
Seller shall execute on or before the closing the necessary exemption form and documentation required by the Seller”s
solicitor, so that they Buyer shall not have to remit on closing applicable H.S.T. in this tansaction. Buyer further
undertakes to remit any H.S.T. 1o the appropnate regulatory authorities respecting this transaction, if necessary. This
undertaking shall survive closing and not merge on closing.

and Sale,

This form rmust be initialed by all parties to the Agreement of Pur
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Bgreemens of Purchase ond Sale
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‘THE BUYER(S) AGREE TO; Deliver a certified cheque or bank#af: to HomeLife/Cimernan Real Estate Ltd,,
Brokerage.on account of the depogit fogether with this Agreement of Pirchase-and Sale upon acceptance of this
offer. Uncertified deposits wilknaot be-accepted by the Brokerage. ' ’

The parties-io this Agreemient, hereby ackuowledge and agree to the Deposit Holder shall place the deposit iu it
realestate trust-account, which-doe not eam any interest. The Deposit Holder shall not pay any interest on
‘momes held as'it does 1ot earmn any inferest. ‘

The Buyerand the Scller agree and/or acknowledge the nformation provide by Homelife/Cimeiman Real Estate
“Ltd, Brokerage {1) iv notto be construed as expert légal, Snancial, tax, building condition, zoning, construction,
environinental or otherprofessions adyice that they have had the opportunily 1o consult with any sech
professional advisors prior to sigring this-agreement; (23 that all the messurements and information provided in
1he MLS listing feature shect and any other taarketing materials have been obtsined through sources deemed
religble; however they bave been provided for information purposes only and as such, the Brokerage does not
w?nant-xhcig accuracy. TheBuyer is advised 1o verify any measurements or information upon whichhe of she is
relyifig upen.

The Buyer and Seller acknowledge that the types of representation as defined in the Real Estate and Business
‘Broker3.Act, 2002 were oxplained prior t the execution of this Offer; and the Canfirmation of Cooperation.and
-Representation wascompletedprior-to the Offer being signed by the Buyer and reviewed and signed by the Seller,

The.parties hereto agree 1o allow the Listing and the Selling Brokerages to distrbure and use salé related _
information regarding this property, including sale price before the day of closing, in future marketing materials,

Seller wargants the to- the best of his knowlédge the home has never been used 4s 2 marijuana grow operation or a
drug laboratory:

In the event of the Mutual Relesie, the Buyer scknowledges that all funds will be returned after the full bank
clearig period. For.certified funds the period is five (5) banking days.

The Butyer and Selier hereby acknowledge that the City of Tororito tigs implemented 2 new land transfer.tax op.
all properties in- the amalgamated: City of Toronto. This tax is over and sbove the entrent Ogtario Land Transfer

The Brokeragek named in the atrached Confirmation of Cooperation ahd Representation warrant that they bave.
Fully complicd with:the FINTRAC requireraents for the cutomer/client ideptification by reference fo original
government issied photo identification;, or such other means as approved under the regulations, including name,
addréss; date-of birth, octupation and employment and have such information on file and available for inspection.
Continued-on page ...
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Schedule
‘ Agreement of:Purchase and Sale.
Form 33.5401 e iy the frnrmzu«cfﬁﬁ’m iy

This Sﬁ?w,ed_uia il is otioched o onddbrme port of iﬁs}\gfﬁémén? of Purchose end Sole between:

BUYER, .,_i’}fdf P e CELESTI A ..

SE!LER A T
&r}h?pmpu}y known ©s,. fw 13 /0&("
‘Agmamen! p\‘ ?urthnse emi Su!a dmad WLl W j e

‘Continued from page 1.

The Buyer and Seller agiecthat the tenns ” Bankmg, Days” shail mean apy day, other than Sajurday, or Sunday,
or statutoxy liolidny in the provincé of Ontario or the country of Canada.

The Sellec hereby: acknowicdges that it may be réquirement of the Buyes’s lender to bave an appraiser-acgess the
subject &)mperty prigt to-closing. The sefler covepants and agrees to provide the appraiser representing e
‘Buyer‘s ender with.access:io thesubject property, for such purposes. Access to the property shall be deemed 1o
{nchude thg divelling and any ouibuﬂdmgs, as may be required.

The co-opérating Broker and the.Buyer ackpowlcdge that Homelife/Cimennan Rest Esfate L1d., Brokerage'will
refain a:copy of this-offer.as 1équired be Rebba 2002 Section 35 (2) Records; as proclaimed on July 1, 2015

" This pogs-must belinifialed by olf parfist-do the Agroament of Purchose ard Sale;

Page 2
INITIALS OF BUYER(S): (

INFYVALS OF SELLER(S) %/,
ORE 54 Pty
gmxswuwmmwﬂmmmmm@dh kit A Form 105 2008

* anly. Ay chwr e or ol e Ber b kg oo ey y
Jomekife/Cimiermian Real Bstate Lid.. l ZEoRSER als oy R Regiet Syiame Cup. 536047




Rocl Ese Confirmation of Co-operation E&é‘%&e
and Representation

Form 320 tor use in the Provinca of Onworio

seiep. Can-Rad Beawty Limited

For the fransoction on the property known asingBLOORSTW TO{OMOM@HIW}E
For the purposes of his Confirmation of Coaperation and Represeniation, “Seller” indudas o vendos, o londlerd. or o prospective, selier. vendor o landlord and *Buyes™
includes a purchaser, o lenant, or a praspective, buyer, purchaser or tenant, “sale” indludes o Jease, ond "Agrsement of Purchase and Sale” includes on Agreement to leose.

ﬂw&dkmkg confirmed unddersigned salesparson/broker representatives of the # o Co-operating Brokerage
mmmﬁemhbmnyguuw:owwlw olnndm!hciemcmdccmdx ‘:uwombe! N

DECLARATION OF TNSURANCE: The undersigned sulesperson/broker reprassntativels) of the 8rokeroge{s) hereby dedore thot ha/she is
insured oz requirad by the Reol Estate ond Business Brokers Act, 2002 {REBEA 2002) and Regulations.

1. USTING BROKERAGE
) @ The listing Brokerage reprasents the infarests of the Seller in this ronsaction. It is hurther undersiood and ogreed thot-

z The Listing Brokerage i3 nol reprasenting o¢ providing Customaer Service o the Buysr.
{if the Buyer is working with o Coopernting Brokerngs, Seciion 3 is to be completed by Cooperating Brokerogel

D The Listing Brokerage s providing Customer Service 1o the Buysr,

b} D MULTIPLE REPRESENTATION: The Listing Brokarage hos entered into o Buyer Rapressntation Agresment with the Buyer and represents
the interasts of the Saeller and the Buyes, with thew consent, for this honsaction. The Listing Brokerage must be impartiol ond equolly protect
the interests of the Sefler ond the Buyar in this transaction. The Lishng Brokerage hos o duty of full disclosure 1o both the Sefer and the Buyer,
induding o requi nt to disdose olf facwal information about the property known 1o the Lisiing Brokerage. However, ths listing Brokerags
shaft not disclose:

* Thot the Selier moy or will accept less-fhon the Jisted price, uniass otharwise instructed in writing by the Sailer;

+ That the Buyer may or will pay more than the offered price, unless otherwise inslructed in wriling by the Buyer:

* The motivation of or personcd informotion chout the Sefles or Buyae, unlass otharwise instrucied in writing by the party 1o which the

information applies, or unless foiflure to disclose would canstinie froudulent, unlowhil or unalhical prodiice;

* The price the Buyer should offer or tha prica tha Seller shodd occept:

* And; tha Listing Brokerage sholl not discioss 1o the Buyer the terms of any other offer.
However, it is uaderstood that faciuol marker informotion about comparoble properties dand infermation known lo the Lisfiag Brokarage
concetning potentiol uses for the propery will be disclosed 1o both Seller ond Buywr 1o gsis tham o come 1o their awn conclusions.

Addifionat ¢ 1 and/or disclosures by Listing Brokasoge: {e.g. The Listing Brokeroge represent: more than one Buyer offering on this propeny

2.  PROPERTY S50LD BY BUYER BROKERAGE - PROPERTY NOT LISTED
[j The Brokeroge . ...cccovenrecvvacrons represent the Buyer and the propery is riot isted with ony reol estare brokerage., The Brokeroge will be pard

by the Seller in accordance with o Seller Customes Service Agreement
of: D by the Buyer directly

Additional comments and/or disclosures by Buyer Brokerage: {e.g. The Buyer Brokeroge represents more than one Buyss offering on this propenty |

INITIALS OF BUYER(S)/SELLER(S)/BROKERAGE umsssm‘rw:(s) {Where applicable)

The sodenery REATOHD, :Ewozsama e REALTORS o ore conpolilead by The Conadion Beol Bare uncinon CRIA} and fonnhy ract aver » prctessoodhy whis ore Form 330  Revised 2013 Page Y of 2

members of CREA. Lited undes Ineme .
:.;:;l vtrerres Eoest Frtonm & iweercrohsre PIFERT: S eovnrs cnmrmed T Svmm varee donmdornt I CR58 T 1ie 1vm cont cperorbachns =0 0 pooionic and Lpanspne nebs fow ez o WER Errmel® hal9VER

LISTING SROKIRAGE



3. Co-vperating Brokarage <omp1e!u Section 3 ond Listing Brokerage completes Section 1.
LO-OPERATING BROKERAGE- REPRESENTATION:

o} @ The Cowperating Brokerage raprezents the interests of the Buyer in this ransaction.

&) D The Cooperating Brokecoge is providing Customsr Service fo the Buyer in this ransocion.

<} D The Co-opercting Broksrage is not cepresenting the Buyer ond has not entered int an agrecment jo provide cusiomer servicefs] to the Buyer.
CO-OPERATING BROKERAGE. COMMISSION:

) @ The Listing Brokerage will pay the Co-operating Broksrags the commission as indicated in the MIS® information for the properly

25%

e et e e 10 bR poid from the omount paid by the Seller fo e Listing Brok .
[Commission As Indicoted In MLS® information) & e sroee

b} D the Cooperating Brokeroge will be paid as Follows:

Addifional comments and/or disclosuras by Coopesating Brokeroge: fe.g., The Cooperating Brokarage represents moce than ane Buyer offering on this property }

Commission will be poyoble as described above, plus applicoble faxes.

COMMISSION TRUST AGREEMENT: if the above Cooperating Brokerags is g of ixsice fom the {istng Beok then the ogr between lisking Brokerage ond

KM@WM(:F ivsion Trust Kgr e consd &MuéﬂW&u&m@mmgmoﬁarMckc&o“ﬁcM acceptable o

isxion Trust & M&Mhaﬁmﬂhhwww gitat k<o ush of he Listing Sekeroge's locol 7e0l aatole boaed,
!ﬁhbcﬁwsmmhaﬁug‘manm Othwrwise, &pmméhmmwmdﬂmdwmmﬂmmfhmf ission Trug Ags

For the purpoua of e & & Truat Ag aion Teont A sholl be the omownt noted in Section 3 abova. mumwwmmm&mmna
xnwmmmhund'shdmwmo&mwwm««dm&w in s, Jor the Cocparnting Srokeroge voder the srma of the applicable MLS® ndes and regulofions.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Where appiicabie)

REMAX REALTRON REALTY INC. HOMELIFE/CIMERMAN REAL ESTATE LIMITED
[Fioms & Cosperci ous 8 Noms oF Liiog Bk

..1.8.A3..§Y¥.I:?:QY{Q@:§§VE~ e JORONTO | 909 BLOOR STREET WEST  TORONTO

1o (416) 222-8600 ¢ (i‘.?.é).?.%%.i?éz ......................... Tet: (4 . fax: (416) 538-9304
SOOI - U Mheovemess ARSI = .. Dore: O 90 -1”—“' 1<
tAuthorized o bind the Co-cperating/Buyer Brokerage] (Aithon S B G Bined The Listing Brokerage)

LORENZO CABASON LEON SCHAUMER
iPnn! ‘Name of Broker/Sak ,-un",” tofive of tha Beok ,,e} Print Nome of 8ro&or/50¥espsrson lepmnmma of the Em&emga}

CONSENT FOR RULTIPLE REPRESENTATION (To be complatad only if the Brokerage represents more than one dient for the lransaction)

The Buyer/Seliar consent with their initiols jo thelr Brokerage
representing more thon one client for this tronsaction.

BUYER'S INITIALS SELLER'S INITIALS

ACKNOWLIDGEMENT
raceived, read, ond vndersiund the above informaetion.

(S...o‘&’”.;’..u‘,... Dot it {S:gn&nmd!ieﬂed‘“'

Form 320 Revisad 2013 Poge 20 2
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This is Exhibit “2” referred to in the Affidavit of Abbas
Mohammad sworn January 2, 2019

T

omm  ner for Taking Aﬁ?davzt;?or as may be)

RO ERT B. MACDONALD



OREA = Amendment to Agreement of Torpato
Purchose and Sale %‘E

Form ‘29 lar e o e S o Jaera

BETWYEN BUYER: tephen Celestial

RE: tgsvement ol Rarchose ond Sok betwesn the Saller aad Buper, dosed the 3. . . day i November L ls

coazerning the poopety known at ")28 BLOOR ST“’ L.

Totento LMe Mz

.- <y mare paciukicly destribed m the aloremertonay Agreecars
Tras Biapdeis) wosd Sellenis] hornin agres to the feliowing & vt iy tha ok tloned Ay

) %

LEYEVTY R & THod Lawf ¢, o00°
The buyer bereby saquests & reduction of OneHondred-and-FwentyrEive thowand-dolen-CADL$125.0004 (o cover fuc
the oxtensive cost of repairs that peed 1o be done fo the building. Majoaty of the repars arg structural and safety
related i nature.

As pef inspection report tor the property, there arc major, medium, and minor repairs (hat need 1o be done,

Minor - $4 1o $1600.00
Medium- S1001.00 (1 §10,006.00.
Major - Aw inense cvalugtion of repart with an cstimale is recommended.

Major roat repaics, major and raedium repains 10 the extecior, majos repairs to struchure {foundation, fluor josts, wallsy,
medium aod qunor coss to slectrical. mejor and minor costs to heating {asbesios, oil furnace. fot water boilery. minor
coaling costs. minor costs o inxulation, fmalivm and minor costs o plumbing. and minor snd Mapor costs o IATerur.

Residental units are not up e code, in that, there is ao evidence of fire inspectioniiags), no fire extinguishers, no
smoke/carbon moonoxide detecions. ne sprinkless, Juck on every door on 2mt Llevel which mdicutes boarding boase
{iticgat witholi proper permats, locked doon are fire retardant, residential front deor necds replacing. innusfciont
lighting in fire exvupe.

TNETIALS OF DUTYER(S): i P INITIALS OF SELLIR(3): s\ 3
£

m fiod (‘,H’:’&'ﬁ& AW uf b SFAIFIRR fguing swovind 3y P Lol FaetLope Mo B4} sabedethnt same wimronihs vhe oy

o wgrtes A LR Sz A v - S

2 Owwe W bencier [V 10 Gigaismnd T1oow o Segitpnd by (IR0 Fo 0w Sufiiprkiden 7 3 rowwn S imen sy At méin Ferm 12€  Ryasnd 2014 Pogy+ of
LrC PENETAPe” S DErDISIURIST R RV CIVEN-IY, T RGTFOE RS WM IASI I RN (T A pv e per R T RN S SRR Iy b B v Ny PP Y %




IEREVOCARILITYE This DHa» 0 Anerz the A roament shat be rovocolis by »Sput:r” R . ,,ur.ﬁl,i, ' . "p e ﬁ”’{
’ s gl e
J ®.
iy of Noyesaber o 2015 .. ahae which Bma, d aul oowepied. a Offer 10 Amzad % Agerment anob be aulf o 204,

For +a porpase ol Bis Amensmas o Agrosamant, “Buyrt” wrlodss purchoss gng “Sats,” includes vemlbor .

Time shall & all expacts be oF the arsenca horect fxt)wd«,é thot tha fie lor detg o comphting of ary ol wovided for berelr moy b xaterdad o
condged by an Hgreement i w- sing rigaad by Sellce and Buyme o7 by thnir respactve wolicrars who are Faroby srpresshy Spywdirted .t wgord.

A} piher Tarew urd Comdiont ik the aferementioned Agrasmint fo rermaln the samy.

SAGNED. SEALEQ AND DFUVERED » the presence af: N WITMESS whernof § bove hersurds wat my Fand ord 45

W /é‘i' S TTRE & DATE N" {/‘3//5/

EH
vt . ) R W e Kot

....... e @
L the Lndisigned, agres fo e above CHer to Amatd the Agreatmnt,

SKGNED, SEAIED AND DEUVERED ia tha escnres n¥ In WITNESS wnereaf | hyve herzinty st ney har orn ol

? , -"’4’(} t%‘ut Lt MOL}L} ) TQ.O;(
@ oar

3011

v

Tha Undersygred Spouse of iz Sabn hercby cansents 1o the Amandmers hermiotabae sa ot
Ce s PR . BEIT L
S

] Popessal |
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bty typaud ond anttan was firally acgapad by ol poaws o ... R ApTR S R = ! S PSR4 « B
Pgnoven ¥ Sl bl

ALKROWILEDG EMENTY
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This is Exhibit “3” referred to in the Affidavit of Abbas
Mohammad sworn January 2, 2019

Commigsioner for Taking Affidavits (or as may be)

ROBERT B. MACDONALD



ot

10358 (1013} Customer’s Record of Pratt Purchased

. 73629547
The Toronto-Dominion Bank
2428 Eglinton Avenue East DATE Q?é\i\';ri[)g—@?’

Toronto. ON M1K 2P7
Transit-Serial No. 1488-736729547

Pay to the

Order of HOMELIFE/CIMERMAN REAL ESTATE LTD % $ w5100, 000, 00

k,%,?ONE HUNDRED THOUSAND.?:? WAk "*:‘(7‘-‘5’.‘7(‘;&:&:&‘:‘:;&‘#;&*:’:;&':i‘;5';2';%;’:‘:5‘:1';’{:‘::%:%:’::9:i‘}'::‘«‘:‘.‘7‘:71‘:‘«7’:;i‘;i‘:?:’::'(:(’:4’;’:*00/100 Cﬁnadian {}OHaFS
Authorized signature required for amounts over CAD $5 000 00

Re

The Toronto-Dominion Bank
Toronto, Ontario
Canada M5K 1A2

Receipt On iy - Non Negotiabie Please retain for presentation in event Original lost



This is Exhibit “4” referred to in the Affidavit of Abbas
Mohammad sworn January 2, 2019

ommissio er for Taking A

RO ERT B. MACDONALD



Branch: 1488 TOR BPGLINTON &
RENNEDY
2428 BGLINTON K‘x? LanT
JOARBOROLK ;i Lt

Diate Gt 70 2005, 01:27 PA
Rel 2 001606038 - ZPAT

Prom: 10743045545
Debit Memo
2164971 ONT

100,007,350

To: Dratt o
HOMELIFE/CIMERMAN
REAL ESTATE LTD
73629547 AFX Rel #
1582800014

100.000.00

To: 1488-470 Deaft € ﬁ}ﬁ%mwwidi
bFee

750

Account Balance:
TO74-30%%%84, 46,3

.84

¢ mtmiwr &;g Al Ui

A
e N

X

03&&“}3 i

?




FHranch: ‘iif‘*«i*f% ‘i'i e BGLINTON &
RENNEDY

ANTON AVE BEAST

}3%& § i§§
OROUGH, ON

m’u %ix%“ﬁ%

Date: Oct 7. 2015, 01:29 PM
Ref #: 00160606/8 - ZPAT

From: 1488-470 Dratl
Commercial Fee
- (Branch Paid)

T 7.50

Tor T074=-30%"%85
Draft Commercial
2164971 ONT

Account Halarce:
1074-50%4485: 46.598.34

Customer Signature

X

Banking can be this comfortable



This is Exhibit “5” referred to in the Affidavit of Abbas
Mohammad sworn January 2, 2019
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-

BAYVIEW & REDSTONE TD Canada Trust
10381 BAYVIEW AVENUE

RICHMOND HILL, ON L4C OR9

Tel: 1-866-222-3456
TTY: 1-800-361~-1180

TDCDA71400_2862965_003 E R 01074 09952

2164971 ONTARIO INC.
259 BOAKE TRAIL
RICHMOND HILL ON L4B 4B4

Please ensure that you report in writing any errors or irregularities found within this statement within 30 days of the statement date. If you do not, the statement of account shall
be conclusively deemed correct except for any amount credited to the account in error.

Accounts issued by: THE TORONTO-DOMINION BANK



This is Exhibit “6” referred to in the Affidavit of Abbas
Mohammad sworn January 2, 2019
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Angelos Spingos, Hons B.A., ].D.

Barrister, Solicitor & Notary Public

November 7. 2016

2497486 Ontario Limited
16 Foundry Avenue
Suite 201

Toronto, ON

M6H 0A9

Re: Your purchase from Can-Rad Beauty Limited
1028 Bloor Street West, Toronto
My File No.: SL15236

TRUST LEDGER STATEMENT

Received from 1st mortgagee - Equitable Bank

Principal of Mortgage 900,000.00

Holdback -75,000.00

Other Adjustments -17,730.02 $807.269.98
Matter to matter transfer from Abbas sale 310,684.70
Received from Stephen Celestial 15,000.00
Paid to vendor on closing $1,095,328.90
Paid Ontario and Toronto Land Transfer Tax 32,200.00
Paid legal fees and disbursements — Angelos Spingos 5,425.78

$1,132,954.68 $1,132,954.68

THIS IS MY STATEMENT HEREIN

Angelos Spingos

AS:hg
E.&O.E.

100 Consilium Place, Suite 200 ~ Toronto, ON ~ M1H 3E3 p: 416.915.5637 ~ f 416.915.5654

angelos@spingoslaw.ca www.spingoslaw.ca



This is Exhibit “7” referred to in the Affidavit of Abbas
Mohammad sworn January 2, 2019
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PROMISSORY NOTE

TO:  Nicolas Spingos, 2600 St. Clair Ave. E, Toronto, ON  Date: December 29, 2015

Amount: $108,900.00

FOR VALUE RECEIVED, the undersigned, MUSTAFA ISMAEL promises to pay, on demand,
to the order of Nicolas Spingos (“the Lender”) the sum of

ONE HUNDRED AND EIGHT THOUSAND NINE HUNDRED AND
00/100/DOLLARS ($108,900.00)

with interest from the date hereof calculated and payable monthly on an interest only basis, at the
rate equal to Six percent (6%) per annum, both before and after demand and until actual payment
at the office of Angelos Spingos at 200-100 Consilium Place, Toronto, ON, M1H 3E3.

Payments will be $544.50 monthly, beginning February 1, 2016 until repayment of the loan is
paid in full. T WS loon is dee Stwnuad AL \, Qo7 R«

\enders Sole duscehkion
PRESENTMENT, protest, notice of protest and notice of dishonour are hereby waived.

IF this note is 31gned by moye than one party, the obligations hereunder of each of the

Mustafa Ismael

Date: December 29, 2015

teo ML



This is Exhibit “8” referred to in the Affidavit of Abbas
Mohammad sworn January 2, 2019

ner for Taking Affidavits
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PROMISSORY NOTE

TO:  Nicolas Spingos, 2600 St. Clair Ave. E, Toronto, ON  Date: December 29, 2015
AMOUNT: $102,600.00

FOR VALUE RECEIVED, the undersigned STEPHEN CELESTIAL, promise(s) to pay, on demand, to the
order of Nicolas Spingos (“the Lenderd”) the sum of

ONE HUNDRED AND TWO THOUSAND SIX HUNDRED AND 00/100/DOLLARS ($
102,600.00)

with interest from the date hereof calculated and payable monthly on an interest only basis, at the rate equal
to Six percent (6%) per annum, both before and after demand and until actual payment at the office of
Angelos Spingos.

Payments will be $513.00 monthly, beginning February 1, 2016 until repayment of the loan is paid in full
PRESENTMENT, protest, notice of protest and notice of dishonour are hereby waived.

IF this note is signed by more than one party, the cbligations hereunder of each of the undersigned, shall be
joirit and several.

‘ Ao YU AT

Witness t&’#!l Signatures Stéphen Celestial

Dite: December 29, 2015



This i1s Exhibit “9” referred to in the Affidavit of Abbas
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Final Notice — immediate Action Required

Your Policy Type is: Business Insurance

Due Date
05 Feb 2017

Amount Due

$2,716.20

Policy Period

30 Dec 2016 to
30 Dec 2017

Payment Plan
One Pay

2497486 ONTARIO LIMITED
259 BOAKE TRAIL
RICHMOND HILL ON L4B 4B4

v insurance.
¥ Ifyou
thanks.

Your Account Detail

o

b
g =
S

__intact.ca

Broker 1D
50372

Policy Number

501360992 6793

invoice Date

16 Jan 2017

his notice and acceptour...

Have Questions?
Contact Your Broker:

905 507 2424

JAMES WASHINGTON INSURANCE BROKERS~
A DIV-OF LANDRY MELLOW INSURAN

75 WATLINE AVE,, UNIT 145

MISSISSAUGA, ON. LAZ 385

JWASHINGTON@LANDRYINSURANCE.COM

Effective Date Description Ampunt
Prior Balance $2,716.20
620

By keeping sufficient funds available in your accourit, you avoid being charged a $40 fee.
Please allow 5 business days for us to receive all payments,

¥ Detach here and return the Payment Slip with your payment. ¥

Facing an
Emergency Situation?
Cail: 1866 464 2424

Additional terms and conditions on reverse 4w

Payment Slip

IHEVRANLE 1B

intact Insurance Company , - S
PO BOX 4254 STNA Credit Card Option:
TORONTO, ONTARIO

Please follow payment instructions on the badk.

M5W 556 « infernet Payment Option:
Please include your policy number when making this payment
over the internet through your Finandial Institution.

Client

2497486 ONTARIO LIMITED

Broker 1D
50372

Policy Number
5 01360992 793"

00501360992679302051700002716203

Amount Being Paid

$

If paying by cheque:
v~ Make chegue payable to:
Intact Insurance
v~ Write your policy number on
your cheque.

Additional terms and conditions on reverseds



Choose When You Pay

Method of Payment

«. Automatic monthily withdrawals

Monthly Pay = Payments are divided equally and are automatically withdrawn from
(If Eligible) your bank account. from your bank account,
« You will receive a schedule of your monthly instalments. ° A 3% interest charge applies.
¢ The withdrawal date is the same as your policy effective date, but + Rofer 16 “nterest and Fees”
can be changed 1o suit your needs. sactibn below.
*  You will receive a new schedule if there is a change to your policy.
One Pay EFT  » Payment is withdrawn each year on policy effective date.
{If Eligible)
OnePay « One annual payment, due at the start of your policy period. « Internet and telephone banking
through your Financual
Three Pay  Divide your premium, including taxes when applicable, by 3. Institution.
(if Eligible) o 15t payment (plus $35 instalment fee) due at the start of your policy. « Cheque or moneyorder. ,

What if | make Changes?

Talk to your Broker about any changes to:

« Your policy

Once the change is processed, you will receive an updated summary
of your account, payment dates and new amount due,

¢ Your bank or chequing account k
We need 14 days’ notice if your account information changes or
you switch to a different bank, trust company or credit union.

+ 2™ payment due 3 months later *
» 3 payment due & months later.*

* We will send you a reminder when your payment is due.
* Post dated cheques are accepted.

the policy.

+ Credit Card One Time Paﬁfmenf
. Cre{izt Card Autcamauc Payment

Interest and Fees

* An interest rate of 3% of the total premium, which is equivalert
to an annual percentage rate of 6.40%, as may be varied by
applicable provincial law, endorsements or other policy
amendments, is applied in monthly instalments over the term of

* A $40 fee is charged dus to insufficient or unavailable funds.

* A $40 fee is charged to reinstate a cancelled policy, if applicable.

« A $35 instalment fee is charged to the ‘Three Pay’ plan,

{ hawe authorized infact insurance Company, or is affifates, successors, assignees or fransferees (* Intact *), 1o begin automatic deductions for payment of insurence premims. | have waived the right to receive
pre-notification of the amountitiming of the PAD prior to the deblt being processed. | may cance! this authorization at any ime by providing 10 days notice. | have certain recourse rights if any debit does not
comply with this agreement {e.g. right to reimbursement). To obtain more informalion on my cancellation rights {inckiding a sample canceflation form) and/or my recourse rights, { may contact my finencial institution or
visit www.cdnpay.ca. | have authorized my brokerfinsurance company -to collsct, use and dischse my personal information (Pf) provided I this.document and as | may otherwise provide, subject fo laws endto my
broker'sfinsurance company's poicy segarding P, for the purpose of faciitating the payment of insurance premiums. | have confirmed that a individuals whose P! is contained in this document have consented 1o the
collection, use and discbsure of their I incliding, without imitation, Tor electronic funds trensfer, and have authorized me'to egree 1o the ebove'on their behat,

Personal PAD_____

Business PAD____

id
of Bank Account Hob Signature of

Bank Account

Holder
Name of Bank, Trust Company Accourt Number
ot Credit Union
Date Policy Numbaer

5 01360992 6793

Payments, including p

To make a credit card payment or to register for automatic credit card payments
on One or Three Pay plans, please call your Broker.
If you have abeady registered for automatic credit card payments, then this notice to the poleyholder and the credit card holder {colectively, *you'/ ‘your®) is 2 confirmation of your
suthorization for registering your credt cerd for payment of insurance premiums owing under a pofoy terms and receipt of any refunds to be credited under ef pofcy terms.
nims, taxas, interest and af appiceble charges, or credits from the poley with Intact Insurance Company undsr any poiey term; will be automaticaly
| chargediappiad to your creditcard. You have the right to discontinue your automatic credit card payments upon fourteen {14) days’ nofice prior to the next scheduled due dale,
1 or your credit cand may be charged. Upon fuffling the cancefation tarms of the poloy, Infact wif discontinue all bifing from your credit card.
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BMO Bank of Montreal

BMO AIR MILES World Elite MasterCard

~

Card Number
Customer Name ABBAS MOHAMMAD

R

YOUR REWARDS s

Reward miles earned
Bonus reward miles earned

Reward miles adjusted

Total reward miles earned

!

~

il
hunfp | o

PERIOD COVERED BY THIS STATEMENT
Dec. 27, 2016 - Jan. 26, 2017

TRANS POSTING
DATE DATE DESCRIPTION

Card Number: 5524 8900 0630 9223
Bec. 27

jolw]
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o 0O

NN

© ©

[
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3 o
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Continued on page 3

CONTACT INTEREST ANNUAL INTEREST  DAILY INTEREST
TOLL FREE CALLS OUTSIDE CANADA & CHARGES (8} RATE {%) RATE {%)
SANADAS DS USCALLCOLLEST  pyrchases 0.00 19.99000 0.05476
Enquiries 1-866-991-4769 1-514-877-0330 Cash Advances? 1.85 29 .69000 0.06298
Lost/stolen cards 1 61 1- 30

AlR MILES: 1-888-AlR MILES (247-6453)

AIR MILES website: airmiles.ca Page 1 of 3

Important Payment Information: Please write your card number on the front of your cheque or money order. ¥ you're paying by mail please make your cheque
payable to BMO Bank of Montreal. Mail your payment to: P.O., Box 6044, Station Centre-Ville Montreal, Quebec H3C 3X2.

Card Number
BMO @ Bank of Montreal @
e

New Balance

Minimum Payment Due
P.O. BOX 11064 : :
STATION CENTRE-VILLE Amount you're paying

Payment Due Date
MONTREAL QC H3C 5A2

BMO BANK OF MONTREAL
ABBAS MOHAMMAD P.0O. BOX 6044, STN CENTRE-VILLE
MONTREAL QC H3C 3X2



Important information about your credit card account

Lost or stolen cards: You must tell us immediately if your card is iost or stolen or if you suspect it is {ost or stolen. If your card is used without your
authorization, you will not be liable if: you didn’t knowingly contribute to the unauthorized use; you used reasonable care 1o keep your card safe from
loss, theft or misuse; you kept your PIN confidential and separaie from your card; you notify us by phone within 24 hours if you iearn of the joss, theit
or misuse of your card or if you know or suspect that someone else knows your PIN; you haven't reported two or more unauthorized transactions in the
last 12 months, and your account is in good standing. If you don't meet these criteria, you will be liable for all charges incurred in connection with the
unauthorized use. !t is important that you safeguard your card as well as your PIN and any credit card cheques that you have.

interest charges and calculation: The interest rates we charge are shown on your account statement and card carrier. For information on how we
calculate interest charges, refer to your BMO MasterCard Cardholder Agreement avallable at bmo.com/pdi/infocha

How we apply payments to your account: When we receive a payment, we apply it 1o your account as outlined in the Cardholder Agreement. Your
payments are processed the day we receive them. You must make sure that we receive your payment on or before the payment due date shown on
your account statement.

Your minimum payment: You may pay your account balance in full ai any time. By the payment due date shown on your account statement, you
must pay at least the minimum payment. To calculate your minimum payment, we add $10 to the amount of interest and fegs shown on your account
statement. in addition o that amount, we also add to your minimum payment the larger of any amount past due on your account statement or the
amount by which your new balance exceeds your credit limit. If your new balance is $10 or less, you may pay the full amount.

If your account is in collection or charged off status, we may make alternative payment arrangements with you.

Foreign currency transactions: Canadian dollar card: The exchange rate for converting foreign currency transactions to Canadian dollars is the rate
charged to us by MasterCard Internaticnal ("MCI") plus 2.5%. The exchange rate for converting refunds of foreign cutrency transactions to Canadian
dotlars is the rate charged to us by MCl minus 2.5%. We make the conversion on the date the transaction or refund is posted to your account. U.S.
dollar card: The exchange rate for converting non-U.S. dollar transactions to U.S. dollars is the rate charged to us by MasterCard International ("MCI")
plus 2.5%. The exchange rate for converting refunds of non-U.S. doliar transactions to U.S. dollars is the rate charged to us by MCl minus 2.5%. We
make the conversion on the date the transaction or refund is posted to your account.

Estimated Time to Repay: In calculating the number of years and months required to repay an account balance shown on an account statement if
you pay only the minimum payment due each month on the payment due date, we assume that the current annua! interest rate for purchases will apply
throughout the repayment period. We also use such other assumptions as are required or permitted by applicable law.

Disputes: Report any items which do not agree with your records within 30 days of statement date. For your convenience, you can also check your
recent transactions via BMO Online Banking at hitp://www.bmo.com/.

" Includes: credit card cheques, cash-like transactions, promotional and non-promotional balance transfers.
? Excluding promotional balance transfers

®/™ Trade-marks/ Registered trade-marks of Bank of Montreal,
®'/™ Trademarks/Registered trademarks of MasterCard International incorporated.
®1/™F Trademarks of AIR MILES International Trading B.V. Used under license by LoyaityOne, Inc. and Bank of Montreal.




Bank of Montreal

BMO AIR MILES World Elite MasterCard

Statement Date: Jan. 26, 2017
Card Number

Customer Name  ABBAS MOHAMMAD

PERIOD COVERED BY THIS STATEMENT
Dec. 27,2016 - Jan. 28, 2017

TRANS POSTING

DATE DATE DESCRIPTION REFERENCE NO. AMOUNT (8)
Dec.28  Jan. 3 ] ] 920086798103 R
Dec.30 Jen¢ [ SRR Sy 001103977699 -
Jand vend NN OEEENEEEEN 000041002085 ]
Jan.5  Jan.6 (R 94-346-11596 [
Jans  vene RN SRR 000302182222 ]
Jan6  Jeno S BN W 829065300007 .
Jan. 6 Jan. 9 ] I 920301465203 [ ]
Jano  vent0 S B 800162636024 .
Jan.12  Jan. 13 S N B 800135468483 ]
Jan. 14 Jan. 16 I 000172062952 ]
Jan. 14 Jan. 16 T e 000172066755 ]
Jan. 14 Jan. 17 R ] 920228977900 ]
Jan. 20 Jan. 23 ] ] 270201151721 [ ]
Jan. 20  Jan. 23 I | ] 270201151796 s
Jan. 23  Jan. 24 I N B 800177265547 ||
Jan2s Jan2s S TN B 549417973233 [ |
Jan.23 Jan2s NN BN B 549417973084 [ |
Jan.24  Jan. 25 INTACT INSURANCE COMPA TORONTO ~ ON 800156900980 2,716.20
Jan.24  van2s (S 800156901095 ]
Jan.24  Jan.25 I 800156901111 [ ]
Jan.2¢  Jan.2s S 800156901319 — |
EN BN [

If you only make the minimum monthly payment, the estimated time to pay off your balance including interest is 180 years and 02 months.
Please see the back of your statement or your BMO MasterCard Cardholder Agreement for further details.

Page 3 of 3
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BAYVIEW & REDSTONE TD Canada Trust
10381 BAYVIEW AVENUE
RICHMOND HILL, ON L4C OR9

Tel: 1-866-222-3456
TTY: 1-800-361-1180

2164971 ONTARIO INC.
259 BOAKE TRAIL
RICHMOND HILL ON L4B 4B4

Please ensure that you report in writing any errors or irregularities found within this statement within 30 days of the statement date. If you do not, the statement of account shall
be conclusively deemed correct except for any amount credited to the account in error.

Accounts issued by: THE TORONTO-DOMINION BANK



TD Canada Trust
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January 24, 2017

2497486 Ontario Limited
¢/o Abbas Mohammad
259 Boake Trail
Richmond Hill ON

1.4B 4B4

IN ACCOUNT WITH

Fogler, Rubinoff LLP

77 King Street West, Suite 3000
TD Centre North Tower

P.O. Box 95
Toronto, ON
M5K 1G8

Telephone: 416-864-9700
Fax: 416-941-8852
www foglers.com

fogler

Our File: M4295 /168754

2497486 Ontario Limited

TO ALL PROFESSIONAL SERVICES RENDERED in connection with the above-captioned
matter up to December 31, 2016, including: e-mail from David Fogel regarding upcoming meeting and
having someone there take minutes; telephone call from Nima Baratzadeh on behalf of Abbas
Mohammad regarding attending upcoming director's meeting; office conference with Rudy Morrone
regarding same; telephone call to Abbas Mohammad and Nima Baratzadeh regarding retainer; e-mails
from Nima Baratzadeh with background documents; office conference with Noah Singer regarding
attending meeting; review of documents received; e-mail from and to referring counsel regarding status
of our retainer; further e-mails with referring counsel regarding document provided by their client;
e-mail from Abbas Mohammed re: meeting has been cancelled; will follow up if our services are
needed; e-mail from and to referring counsel re: status of matter; advise him that meeting had been

cancelled.

OUR FEE HEREIN — Reduced from $997.50 as a professional courtesy to you:

Disbursements

Total Disbursements

$850.00

$0.00

Total Fees and Disbursements

HST @ 13% on Fees and Taxable Disbursements

$850.00
$110.50

Total Fees, Disbursements and Taxes this Bill

$960.50

Balance Due:

$960.50



THIS IS OUR ACCOUNT HEREIN
FOGLER, RUBINOFF LLP

I.,é;wfx'en ce D. Adelber

e/

THIS ACCOUNT BEARS INTEREST, COMMENCING ONE MONTH AFTER
DELIVERY, AT THE RATE OF 3.30% PER ANNUM AS AUTHORIZED BY
THE SOLICITORS' ACT. ANY DISBURSEMENTS NOT POSTED TO YOUR
ACCOUNT ON THE DATE OF THIS STATEMENT WILL BE BILLED
LATER.

E. & O.E. GST/HST No : R119420859
Please return a copy of this account with your paymeni. Thank you.

Page 2 of 2
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FOGLER RUBTNOFF LLP
J006-77 KING ST W MBK{GS
TORONTO oN

20851138

R

12-18-2018 14:28:1¢
AGet 2 rrirniiciiigeny H
Exp Date 1t Card Type MC
Hame

Trace ¥ 210060

FS70851 13904
Inv. # 3188 CVD Resp
Auth ¥ 035488 RRH 001002236

Total 960,50

Retain this copy tor your
records
Customer copy
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made this 29% day of December, 2015

BETWEEN:
Nicolas Spingos
(hereinafter called the " Holder ")
OF THE FIRST PART;
-AND-
Mustafa Ismael
(hereinafter called the " Debtor ")
OF THE SECOND PART;
1. Grant of Security Interest

As a general continuing security for the payment of the aggregate principal amount of One
Hundred and Eight Thousand Nine Hundred ($108,900.00) Dollars (the “indebtedness™) as
provided in a mortgage from the Debtor to the Holder securing PT LT 5-6 BLK F PL 622,
Toronto, municipally known as 1028 Bleor Street West, Toronto, Ontario, M6H 1M2 (the
"Property") the Debtor grants to the Holder the following described property, (hereinafter
collectively called the "Collateral"):

(a) Accounts Receivable

All debts, accounts, claims, monies and choses in action which now are or which may at
any time hereafter be due or owing to or owned by the Debtor, and also all securities, bills,
notes and other documents now held or owned by the Debtor or anyone on behalf of the
Debtor in respect of the said debts, claims, monies and choses in action or any part hereof,
and also all books and papers recording, evidencing or relating to said debts, accounts,
claims, monies and choses in action or any part thereof including all of the Debtor’s
shares in 2497486 Ontario Limited (all of the foregoing being hereinafter called the
"accounts receivable™),

MT




b) Inventory

All inventory of whatever kind and wherever situate now owned or hereafter acquired or
reacquired by the Debtor including all goods, merchandise, raw materials, goods in
process, finished goods and other tangible personal property held for sale, lease or resale
or furnished or to be furnished under contracts for service or used or consumed in the
business of the Debtor, together with the products and cash and non-cash proceeds thereof
(all of the foregoing being called the "inventory");

() Equipment
All machinery, equipment and other tangible personal property now owned or hereafter
acquired or reacquired by the Debtor and not included in subparagraphs (2) and (b) above
(all of which is hereinafter called the "equipment");

(d) Intangibles

All intangible property now owned or hereafter acquired by the Debtor and not included in
subparagraph (a) and (b) above including, without limiting the generality of the foregoing,
all contractual rights, goodwill, patents, trade-marks, copyrights and other industrial
property and intellectual property (all of which are hereinafter called the "intangibles");

2. Covenants
The Debtor hereby warrants and agrees with the Holder as follows:

(a) The Debtor shall from time to time forthwith on request furnish to the Holder in writing all
information requested relating to the Collateral and the Holder shall be entitled from time
to time to inspect the aforesaid Collateral and to take temporary custody of and make copies
of all documents relating to accounts receivable and/or proceeds and for such purposes the
Holder shall have access to all the premises occupied by the Debtor or where the Coﬂateral
or any of it may be found.

(b)  The Debtor shall from time to time forthwith on the Holder's request do, make and execute
all such financing statements, further assignments, documents, acts, matters and things as
may be required by the Holder of or with respect to the Collateral or any part thereof or as
may be required to give effect to these presents, and the Debtor hereby constitutes and
appoints any officer or employee of the Holder, or any receiver appointed by the Court or
the Holder as hereafter set out, the true and lawful attorney of the Debtor irrevocably with
full power of substitution to do, make and execute all such assignments, documents, acts,
matters or things with the right to use the name of the Debtor whenever and wherever it
may be deemed necessary or expedient.

(©) The Debtor shall keep the inventory and equipment insured against loss by fire and such

other risks as the Holder may reasonably require for their full insurable value and will pay
all premiums in connection with such insurance. All policies of insurance and the proceeds

M1



thereof will be held in trust by the Debtor for the benefit of the Holder under the provisions
of this agreement. If the Debtor neglects to provide such insurance, the Holder may obtain
the same and charge the premiums therefore to the Debtor, together with interest at the rate
currently charged to the Debtor under its obligations to the Holder at the date of payment
of the premium by the Holder.

3. Default

Time shall be in all respects of the essence of this agreement. The Debtor shall be in default
hereunder, and the security hereby constituted shall become enforceable:

(a) If the Debtor fails to pay when due any amount owing to the Holder;

) If the Debtor fails to keep and perform any of the terms and conditions of this agreement;

(©) If the Debtor shall become bankrupt or insolvent or shall take or attempt to take advantage
of any statute for the relief of bankrupt or insolvent Debtor or if a receiver shall be
appointed of any of the Debtor's assets or if the Collateral is substantially damaged or

destroyed or seized under any judicial process or for rent or otherwise confiscated;

(d) If any execution or any other process of any court becomes enforceable against the Debtor
or if any distress or analogous process is levied upon the Collateral;

(e) If the Debtor ceases or threatens to cease to carry on business;

® If the Debtor makes or proposes to make any sale of it assets in bulk or out of the ordinary
course of its business; or

(g)  Ifaresolution is passed or a petition is filed or if any order is made for the winding-up of
the Debtor.

4. Remedies Upon Default

If the security hereby constituted shall become enforceable, all amounts owing hereunder shall
forthwith become due and payable and the Holder may immediately sue for the entire remaining
balance of the Indebtedness, and all expenses incurred by the Holder in recovering the same
including all legal costs, together with interest thereon after default and until payment in full, at
the rate charged by the Holder at that time on past due accounts, and the Holder shall have and
may exercise all of the rights of a secured party under the Personal Property Security Act of Ontario
(the "PPSA™). The Holder may also cancel any insurance on the Collateral and collect the unearned
premium, for which purpose the Debtor hereby irrevocably appoints any officer of the Holder its
attorney. All rights of repossession may be exercised by the Holder without notice or demand and
without legal process. The proceeds of any disposition of the Collateral may, in addition to any
application allowed under the PPSA, be applied to the reasonable value of time and materials
furnished by the Holder in repairs and otherwise preparing the Collateral for disposition and to
reasonable legal and other costs in respect of the repossession and disposition thereof. The Debtor
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covenants and agrees to pay to the Holder on demand, any deficiency after sale of the Collateral.
Should the Holder elect to retain the Collateral, all payments previously made thereon shall remain
the property of the Holder as liquidated damages and not as penalty. The Debtor expressly waives
all actions, claims and demands against the Holder arising out of this agreement or the
repossession, resale or retention of the Collateral.

If the security hereby constituted shall become enforceable, the Debtor will, upon request by the
Holder, deliver forthwith to the Holder lists or copies of all accounts receivable and/or proceeds.
The Holder shall have full power to collect, compromise, endorse, sell or otherwise deal with the
same in its own name or that of the Debtor and the Holder may apply any amounts received in
connection therewith to any part of the indebtedness secured hereunder as its sees fit.

All remedies of the Holder at law and hereunder are cumulative and concurrent.

5. Licensed Premises

In the event that the Charge/Mortgage to which this General Security Agreement relates (the
“Charge”) is secured against lands and premises (the “charged premises”) which are licenced for
the carrying on of a business or for a use of any kind, the following provisions shall be applicable:

(a) The Debtor does hereby covenant and agree that all existing licences, permits and
authorities issued by anybody or authority having licencing jurisdiction, in
connection with any business or use of any kind carried on upon the charged
premises, including any licences issued under the Liquor Licence Act (Ontario),
shall as of and from the date hereof stand as security for and shall be held by the
Debtor for the benefit of the Holder as security for the observance, performance
and carrying out of the terms and conditions of the Charge until the monies secured
therein are fully paid and satisfied.

(b)  The Debtor covenants and agrees that is has not and will not do or omit to do any
act having the effect of terminating, cancelling or preventing the renewal of existing
licences, permits and authorities issued by any body or authority having licencing
jurisdiction in connection with the aforementioned business or special use of any
kind carried on upon the charged premises, and the Debtor does further covenant
with the Holder that the Debtor shall comply with, observe, perform and carry out
all of the provisions of all legislation governing and controlling and affecting the
carrying on of the business or the use being carried on at the premises as well as
complying, observing, performing and carrying out all the provisions of all the
rules, regulations and directions required to keep the said licences, permits and
authorities in full force and effect. It is acknowledged that failure to observe,
perform and carry out the terms and conditions of this provision, resulting in
cancellation of the licences, permits and authorities issued for the charged premises

_ shall constitute default under the terms of the Charge and this Agreement and the
whole of the principal sum and interest secured under the Charge shall, at the option
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of the Holder, forthwith become due and payable.

(©) The Debtor further agrees and acknowledges that, in the event of default of payment
of any monies secured by the Charge as and when such payments become due, or
in the event of failure of the Debtor to observe, perform or carry out any of the
covenants and agreements in the Charge or in this Agreement contained, including
the conditions contained in the within paragraph, such event shall and does hereby
operate to constitute the Holder as a succesor and assign, subject to the approval of
the body or authority or board or commission having licencing jurisdiction in
connection with the aforesaid business or use carried on upon the charged premises
such approval being for all existing licences, permits and authorities issued by the
said body or authority or board or commission having such licencing jurisdiction
in connection with the aforementioned business or use carried on upon the charged
premises; provided however, this assignment is taken only as security for the due
payment of the principal and interest secured by the Charge and as security for the
due observance, performed and carrying out of the terms and conditions thereof,
and subject to the reservation that none of the rights or remedies of the Holder shall
be merged or prejudiced in any way by the acceptance of this assignment as
security.

(d)  Inthe event of any proceedings being taken by the Holder by the reason of default
being made in payment of the monies secured by the Charge, then in such event the
Debtor shall be deemed to be in default hereunder and the Holder shall be entitled
to exercise its rights hereunder, and to have the Holder or its nominee or assignee
become holder of the above mentioned licences, permits and authorities and to
apply to the body or authority or board or commission having the necessary
jurisdiction for the approval of the transfer to the Holder or his nominee or assignee
of all the licences, permits and authorities now or hereafter in existence in
connection with any business or use carried on or being made of the charged
premises.

(e) This indenture further witnesses that the Debtor and the Guarantors do hereby
irrevocably constitute and appoint the Holder their attorney in the premises to do
and perform all acts, matters and things necessary to effectively transfer the said
licences, permits and authorities and to vest the same in the Holder or its nominees
or assignees to all intents and purposes as the Debtor itself could do; it being agreed
that this power of attorney is only exercisable on default by the Debtor. A statutory
declaration that default has occurred under and in respect of the Charge, and that
such default still continues, entitling the Holder to exercise its rights hereunder,
shall be conclusive evidence of the Holder’s rights to exercise the power of attorney
hereby given.

0. Receiver

If the security hereby constituted shall become enforceable, the Holder may, by instrument in
writing, appoint any person or persons, whether an officer or officers or an employee or employees
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of the Holder or not, to be a receiver or receivers of all or any part of the Collateral, and may
remove any receiver or receivers so appointed and may appoint another or others in his or their
stead. Any such receiver shall, so far as concerns responsibility for his acts, be deemed the agent
of the Debtor and in no event the agent of the Holder, and the Holder shall not be in any way
responsible for any misconduct, negligence or non- feasance on the part of any such receiver.
Subject to the provisions of the instrument appointing such receiver, any such receiver or receivers
so appointed shall have the power to take possession of the Collateral or any part thereof and to
carry on or concur in carrying on the business of the Debtor and to sell or concur in selling all or
any part of the Collateral. Except as may be otherwise directed by the Holder, all monies from
time to time received by such receiver shall be held in trust for and paid over to the Holder. The
term "receiver" as used in this paragraph includes a receiver and manager.

7. Waiver

The Holder may waive any breach by the Debtor of any of the provisions contained in this
agreement or any default by the Debtor in the observance or performance of any term or condition
hereof provided always that no act or omission of the Holder shall extend to or be taken in any
manner whatsoever to affect any subsequent breach or default of the Debtor or the rights resulting
therefrom.

8. Payment

The Indebtedness secured hereunder shall be paid and shall be assignable free from any right of
set-off or counter-claim or equities between the Debtor and the Holder.

9. Securi

The security hereby constituted is in addition to and not in substitution for any other security now
or hereafter held by the Holder.

10. Entire Contract

This agreement constitutes the entire contract between the parties and there are no representations,
warranties, conditions or collateral agreements, express or implied, statutory or otherwise, with
respect to this agreement or the rights of the parties other than as herein contained. No
modification of this agreement shall be valid unless made in writing and signed by the parties
hereto.

11. Acknowledgment

The Debtor hereby acknowledges receipt as of the date of execution of these presents of a copy of
this agreement.

12.  Binding Effect
This agreement shall ensure to the benefit of and be binding upon the parties hereto and their

respective heirs, executors, administrators, successors and assigns, as the case may be.

M

—



13.  Assignment
The Debtor shall not assign this agreement or any of its rights hereunder.

14. Applicable Law
This agreement and all the terms hereof shall be construed in accordance with the laws of the

Province of Ontario.

15. Titles

All headings and titles in this agreement are for reference only and are not to be used in the
interpretation of the terms hereof.

The undersigned hereby acknowledges receipt of a copy of this agreement.

EXECUTED and sealed this 29" day of December, 2015

U
i

Name\_Mustafa Ismael
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THIS ASSIGNMENT AGREEMENT made as of the 28" day of December, 2016.

BETWEEN:
NICOLAS SPINGOS
(hereinafter called the “Assignor™)
OF THE FIRST PART
-and -
ABBAS MOHAMMAD
(hereinafter the called the “Assignee™)
OF THE SECOND PART
WHEREAS:
1. The Assignor is the holder of a Promissory Note dated December 29, 2015 in the amount

of $108,900.060 from Mustafa Ismael (the "Debtor”) and the indebtedness evidenced by

such Promissory Note (the “Indebtedness™). A copy of the Promissory Note is attached
hereto;

The Debtor has executed and delivered to the Assignor a General Security Agreement
dated December 29, 2015 as security for the Indebtedness (the "Security”). A copy of the
Security is attached hereto.

The Assignor has agreed to assign to the Assignee the Indebtedness and the Security
(collectively, the “Assigned Property”) on the terms hereinafter set out;

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties hereto covenant and agree as follows:

L

The Assignor hereby assigns, transfer and sets over to the Assignee, his heirs, executors,
administrators, successors and assigns, all of the Assignor’s right, title and interest in the
Assigned Property, and all unpaid principal or interest thereunder and all right, title and
interest of the Assignor arising thereunder, including all remedies referred to or contained
therein.

The Assignor represents and warrants to the Assignee that:
(a) the recitals contained herein are true in substance and in fact;

(b) it has not previously sold, transferred or assigned the Assigned Property or any
part thereof;




(2]

(¢ there have been no agreements amending the terms and conditions in respect of
the Assigned Property;

(d) it is the legal and equitable holder of the Assigned Property and has the absolute
right, power and authority to transfer and assign the same to the Assignee in
accordance with the terms hereof, free and clear of any liens, encumbrances,
mortgages, charges or claims of any nature or kind of any other party;

{e) at the date hereof, the amount of the Indebtedness owing is $108,500.00 for
principal and $§ SO 1, 9.C for interest.

The representations and warranties contained in paragraph 2 herein shall survive the
transfer of the Assigned Property from the Assignor to the Assignee and shall remain in
full force and effect thereafter.

The Assignor delivers herewith to the Assignee the Promissory Note and the Security as
evidence of the assignment of the Assigned Property.

The Assignor undertakes to execute such further and other documents as may be
reasonably necessary in order to give full effect to this Agreement.

The Assignee hereby acknowledges receipt of the Assigned Property.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors and assigns.

If any provision of this Agreement is or becomes prohibited or unenforceable in any
jurisdiction, such prohibition or unenforceability shall not invalidate or render
unenforceable the provision concerned nor shall it invalidate, affect or impair any of the
remaining provisions of this Agreement.

This Agreement shall be governed by and interpreted in accordance with the laws of the
Province of Ontario and the parties hereby submit to the jurisdiction of the courts of the
Province of Ontario.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK



10. This Agreement may be executed in any number of counterparts, cach of which shall be
deemed an original and all of which, taken together, shall constitute one and the same
mstrument. This Agreement may be executed and delivered by email or other form of
electronic transmission, and the parties may rely on an email or electronic signature as
though 1t were an original signature, Each party undertakes to provide to the other(s) a
copy of this Agreement bearing the party’s original signature within a reasenable period
of time upon request.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first

above written.
‘vl < e
Lo ;\'?f’y .

z.

witness pAGr I S =6t Nichlas Spingos

...

witness  Nima Baratzadeh Abbas Mohammad
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Macdonald, Robert

From:
Sent:
To:

Cc:
Subject

David Fogel <DFogel@Imklawyers.com>
Friday, January 20, 2017 10:42 PM

Nima Baratzadeh; Abbas Mohammad
Lynda Christodoulou

: Fwd: Mchammad v Ismael

Begin forwarded message:

From: David Fogel <DFogel@Imklawyers.com>
Subject: Mohammad v Ismael

Date: January 20, 2017 at 10:40:50 PM EST
To: Ryan Hanna <rhanna@fijlaw.com>

Cc: David Fogel <DFogel@Imklawyers.com>

Ryan,

Thank you for your letter setting out what your client thought was owed on his debt to Abbas
Mohammad. We write to correct your client and provide to you the sum required to satisfy the

debt owed to our client which is as follows:

' Principal Sum .~ $108,900.00
~ Interest to December 28, 2016 ¢ $501.20
' Interest from December 29, 2016 to December 31, 2016 $53.70

- Lender's Fee as of January 1, 2017

 $13,134.59

. Interest from January 1, 2017 to anticipated date of repayment: January 27, 2017

$485.80 ($17.992

Insurance Payment for 2017 $2841.95
Administration Fee for Insurance . $500.00
;wLegal Fees $14,125.00
PPSA Discharge Fee $1,695

i

Total Costs

$142,237.24




As set out above, the total owed to retire the debt to our client is $142,237.24. Please forward
said sums by way of certified cheque made payable to Landy Marr Kats LLP, in trust. Please
note that this debt payout information is only valid until the earlier of January 27, 2017. or notice
that it has been changed.

Thank You.
David
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LANDY MARR KATS LLP

B ARRISTERS & SOLICITORS

MCOHAMMAD, Abbas

259 Boake Trail :
Richmond Hill, ON L4B 4B4

STATEMENT OF ACCOUNT

Suite 900

2 Sheppard Avenue East

(Sheppard Centre)

Toronto, Ontanc M2N 5Y7

Telephone: (416) 221-9343
Facsimile: (416) 221-8928
E-mail: lawyers@lmklawyers.com
Website: www.Imklawyers.com

GST/HST # 11397 5106 RT0001

December 21, 2016

RE: 2497486 Ontario Ltd.
File No: 9522

TO PROFESSIONAL SERVICES RENDERED HEREIN in connection with the
above-noted matter, including receiving your instructions and reviewing the matter;

DATE
Nov 21, 2016

Nov 23, 2016
Nov 24, 2016

Nov 25, 2016

Nov 26, 2016

Nov 28, 2016

Nov 29, 2016
Dec 7, 2016

Dec 8, 2016

Dec 9, 2016

DESCRIPTION

To receive dropbox info from Mohammad

To correspondence with client

To various correspondence with client
and Nima

To correspondence with client and to
prepare letter re directors meeting

To correspondence with Nima; To
correspondence with Lawrence
Adelberg

To correspondence with Nima; To
correspondence with Angelo Spingos re
documentiation on debt; to
correspondence with Lawrence
Adleberg.

To various correspondence with client
To brief call with Nima re update on
events
To various correspondence and file
review; To various emails with client and
correspondence, to prepare letter
To various correspondence with client
and with opposing parties; to receive
letter from opposing counsel

HOURS

0.20
0.10
0.20
0.20

0.30

0.50

0.20
0.20

0.80

1.50

AMOUNT

70.00
35.00
70.00
70.00

105.00

175.00

70.00
70.00

280.00

525.00

LAWYER
DF
DF
DF
DF

DF

DF

DF
DF

DF

DF



[‘ 12,2016 To correspondence with Nima and 0.30 105.00
Abbas

Dec 13,2016  To various correspondence with client 0.30 105.00
and opposing parties

Dec 15,2016  To correspondence with Abbas and 0.50 175.00
Nima

Dec 16,2016  To correspondence with client, opposing 0.30 105.00
parties, Lawrence Adelberg

Dec 17,2016  To correspondence with Nima and 0.30 105.00
Abbas

Totals 5.90 $2,065.00

To various other incidental services necessary thereto, including telephone attendances,
meetings, correspondence, and reporting to you;

TO OUR FEES $2,065.00
HST 268.45

Total Fees + HST , $2,333.45

Disbursements
(* signifies HST exempt item)
Imaging Charges 85.056

Sub-total of all disbursements $85.05

HST exempt disbursements: $0.00
HST applicable disbursements: $85.05

HST on taxable disbursements $11.06

Total Disbursements + HST $96.11

Total Fees, Disbursements and HST $2,429.56

LESS RECEIVED from Trust $2,429.56



BALANCE DUE AND OWING $0.00

THIS IS OUR ACCOUNT HEREIN
LANDY MARR KATS LLP

Interest is payable on outstanding amounts 30 days after account is rendered at the rate of 3% per annum

TRUST ACCOUNTING
Disbursements Receipts
Received From: Abbas MOHAMMAD 3,000.00
Retainer
Paid To: Landy Marr Kats LLP 2,429.56

Statement of Account — December 21, 2016

Total Trust $2,429.56 $3,000.00

Trust Balance ' $570.44

E. & O.E.
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LANDY MARR KATS LLP

BARRISTERS & SOLICITORS

MOHAMMAD, Abbas

259 Boake Trail
Richmond Hill, ON L4B 4B4

STATEMENT OF ACCOUNT

Suite 900

2 Sheppard Avenue East

{(Sheppard Centre)

Toronto, Ontario M2N 5Y7

Telephone: {(416) 221-G343
Facsimile: (416) 221-8928
E-mail: lawyers@lmklawyers.com
Website: www.Imklawyers.com

GST/HST # 11397 5106 RT0001

March 29, 2017

RE: 2497486 Ontario Ltd.
File No: 9522

TO PROFESSIONAL SERVICES RENDERED HEREIN in connection with the
above-noted matter, including receiving your instructions and reviewing the matter;

DATE
Dec 19, 2016

Dec 20, 2016
Dec 21, 2016

Dec 22, 2016

Dec 23, 2016

Dec 28, 2016

Dec 29, 2016

Jan 5, 2017

DESCRIPTION

To correspondence with client re
Corporate meeting and effect of
shareholder debt; To receive lengthy
correspondence from RH and to discuss
with client

To discuss next steps and drafting claim

To correspondence with client; to
lengthy letter to opposing counsel; to
call with client

To prepare lengthy letter and discuss
with clients (yesterday); to finalize letter
and enclosures and sent to opposing
counsel and copy to client (today)
To-correspondence from Ryan, briefly
review, and send to client

To correspondence from Ryan, briefly
review, and send to client; to discuss
with client and consider response
To correspondence with client and
correspondence from Ryan
To review assighment agreement,
various emails with client and Lawrence,
various emails to opposing counsel.

To correspondence with client re letfter
from Ryan Hanna

HOURS

1.40

2.10
1.60

1.10

0.50

0.60

0.50

1.20

0.30

AMOUNT

490.00

735.00
560.00

385.00

175.00

210.00

175.00

420.00

105.00

LAWYER
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Jame. 2017
Jan 9, 2017

Jan 10, 2017
Jan 11, 2017

Jan 16, 2017

Jan 18, 2017

Jan 20, 2017

Jan 27, 2017
Jan 30, 2017

Jan 31, 2017
Feb 2, 2017

Feb 9, 2017

Feb 10, 2017
Feb 13, 2017
Mar 2, 2017

Mar 7, 2017

Mar 9, 2017
Mar 10, 2017

Mar 13, 2017

To receive assignment of property

To various correspondence with client
and prepare response to Hanna

To correspondence with client

To correspondence with Ryan and client
To lengthy letter to Ryan and discussion
with client re letter; to receive email from
Ryan

To correspondence with client re
settlement offer and moving forward

To call with Nima re moving file forward;
to receive fax from Ryan and send to
client; to call with client re letter
demanding all expenses - Nima to send
list

To preparation of email to Ryan Hanna.

To correspondence to Ryan re
expenses,

To review of correspondence from R.
Hanna re; settlement

To various emails re directors meeting
and call with Nima

To correspondence with RH and client

To correspondence with client re next
steps

To correspondence and strategy re
corporate meetings

To preparation of email to Nima.

To drafting Notice of Application; email
to Nima; to receipt of email from Nima.
To receipt of email from Ryan Hanna; to
numerous emails to/from Nima;
preparation of email to Ryan Hanna.
To email to Nima enclosing
correspondence received from Ryan
Hanna; numerous emails to/from Ryan
Hanna.

To preparation of email to Ryan Hanna;
receipt of email from Abbas; further
email to Ryan Hanna re: gas bill.

To various correspondence with client
and Ryan Hanna re hydro bills and
divorcing of shareholders

To review draft Notice of Application
prepared by Nima; prepare Notice of
Application for winding-up; receipt and
review of letter from Ryan Hanna;
forward same to client; to text messages

0.60
0.60

0.40
0.40

0.80

0.60

0.70

0.50
1.20

0.50

1.50

0.50
0.30

1.00

0.20
1.50
0.80

0.60

0.50

0.50

4.20

210.00
210.00

140.00
140.00
280.00
210.00

245.00

175.00
420.00

175.00
525.00

175.00
105.00

350.00

70.00
525.00
280.00

210.00

175.00

175.00

1,470.00

DF
DF

DF
DF
DF
DF
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DF
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DF
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DF
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M91 4,2017

Mar 16, 2017

Mar 20, 2017

Mar 21, 2017

with Nima.

To telephone call with client; preparation
of letter to counsel and Monika Wilk re:
insurance policy.

To preparation of email to Ryan.

To review and revise Notice of
Application; email to client.

To review and finalize notice of
application

To meeting with Nima to discuss matter

Totals

0.50

0.30

1.20

1.00

0.50
30.70

175.00
105.00
420.00
350.00

175.00
$10,745.00

To various other incidental services necessary thereto, including telephone attendances
meetings, correspondence, and reporting to you;

TO OUR FEES $10,745.00
HST 1,396.85
Total Fees + HST

Disbursements

(* signifies HST exempt item)

Issue Notice of Application* 220.00
Transaction Levy: Application/Notice of App. 50.00
Imaging Charges 72.80
Sub-total of all disbursements $342.80
HST exempt disbursements: | $220.00

HST applicable disbursements: $122.80

HST on taxable disbursements $15.96

Total Disbursements + HST

Total Fees, Disbursements and HST

LESS RECEIVED from Trust

$12,141.85

$358.76

$12,500.61

$12,500.61

DF

DF

DF

DF

DF



BA&NCE DUE AND OWING

THIS IS OUR ACCOUNT HEREIN
LANDY MARR KATS LLP

$0.00

Interest is payable on outstanding amounts 30 days after account is rendered at the rate of 3% per annum

TRUST ACCOUNTING

Received From: Abbas MOHAMMAD
retainer

Paid To: LANDY MARR KATS LLP
pay account

Received From: Mustafa Ismael
settlement funds

Paid To: Landy Marr Kats LLP
Statement of Account — March 29, 2017

Transferred to: Account #9608
Statement of Account — March 29, 2017

Paid To: Abbas Mohammad
Payout of Settlement Funds

Total Trust
Trust Balance

E.&O.E.

Disbursements Receipts
3,000.00
2,429.56
110,440.70
$12,500.61
1,740.20
$96,770.33
$0.00
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