Court File No. 32-2108245

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST) <
THE HONOURABLE m R. ) FRIDAY, THE 3% w
)
JUSTICE AT w1 cron—S/65 ) DAY OF JUNE, 2016

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C.1985, e.B.3, AS AMENDED

AND IN THE MATTER OF THE PROPOSAL OF 1079042 ONTARIO INC.
OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO

ORDER

THIS MOTION, made by Albert Gelman Inc. as trustee under the proposal of 1079042
Ontario Inc. (“the Company™), pursuant to the Bankruptcy and Insolvency Act (Canada) (“BIA”),

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

ON READING the Notice of Motion and the affidavit of Joe Albert sworn May 30, 2016
and on being advised that no secured creditors are likely to be affected by the charges created
herein, were given notice and on hearing the submissions of Counsel for the Proposal Trustee,
Counsel for Mercardo Capital Corporation and Counsel for Travelers Leasing Ltd., no one else
appearing, and on being satisfied that the terms of Administration Charge are reasonable and

required by the Company.

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record 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 Proposal Trustee and counsel for the Proposal Trustee
and the Company’s Counsel shall be entitled to the benefit of and are hereby granted a charge
(the “Administration Charge™) on all debts, accounts, choses in action, claims, demands, and

moneys now due or owing or accruing due or which may hereafter become due or owing to the M&
Kemppany <« y . . . o A
Uadersigned, including (without limiting the foregoing) claims against the Crown in the right of

Canada or of any province, moneys which may become payable under any policy of insurance in
=

'Ccémgogmy ~ ,&
respect of any loss by fire or other cause which has been or may be incurred by the Undersigned V\/ﬁ

(collectively called “Book Debts™), which Administration Charge shall not exceed an aggregate
amount of $20,000.00 as security for their professional fees and disbursements incurred at their
standard rates and charges, both before and after making of this Order in respect of these

proceedings. The Administration Charge shall have the priority set out in paragraph 3 hereof. For

clarifietion, +he Administahon Charje does not charg@ or take
3. THIS COURT ORDERS that Administration Charge shall constitute a charge on the Pr{ o ‘&'7

o & 5 . o vVers an
Gha-rged—-krt@é:t‘;l and such Charge shall rank in priority to all other security interests, trusts, over 7
Secu re(g

liens, charges and encumbrances, and claims of secured creditors, statutory or otherwise. claims b

the secured
4. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as Credit0¢S J

may be approved by this Court, the Company shall not grant any Encumbrances over any lac I"/' z)’_u‘f
C 7

G ek o . | o +kl
that rank in priority to, or pari-passu with, the Administration Charge, unless '(C } )
ol {

the Company obtains the prior written consent of the Proposal Trustee, or further Order of this Eqn A @3‘

5

Court. §300.

5. THIS COURT ORDERS that the Administration Charge shall not be rendered invalid
or unenforceable and the rights and remedies of the charge shall not otherwise be limited or

impaired in any way by (a) the pendency of these proceedings and the declarations of insolvency



made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any
bankruptcy order made pursuant to such applications; (c) the filing of any assignments for the
general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or
provincial statutes; or any negative covenants, prohibitions or other similar provisions with
respect to borrowing, incurring debt or the creation of Encumbrances, contained in any existing

loan documents, lease, sublease, offer to lease or other agreement.

6. THIS COURT ORDERS that the injunction granted in Action CV16-549039 by the

Honourable Justice Archibald on March 23™, 2016 does not apply to the Administration Charge.

Gor Kim AN T
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