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Court File No. CV-24-00725570-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

MELVYN EISEN, TRUSTEE
Applicant

-and -

WOODINGTON ESTATES INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AMENDED NOTICE OF MOTION

ALBERT GELMAN INC. (“AGI”), in its capacity as the Court-appointed receiver (in
such capacity, the “Receiver”), without security, of the assets, undertakings and properties of
Woodington Estates Inc. (“Woodington Estates”), including the real property known municipally
as 7110 4" Line, Tottenham, Ontario (the “Real Property”), will make a motion before a Judge of
the Superior Court of Justice (Commercial List) (the “Court”), on June 27, Mareh-6;-2025 at 10:00

a.m.

PROPOSED METHOD OF HEARING: The motion is to be heard:
[] In writing under subrule 37.12.1 (1) because it is made without notice;
] In writing as an opposed motion under subrule 37.12.1(4);

X In person unless otherwise directed by the Court;



[]
[]

By telephone conference;

By video conference;

THE MOTION IS FOR:

An Order (the “Sale Process and Ancillary Relief Order”), and/or a judicial

determination, as the case may be, amongst other things:

(a)

(b)

(c)

(d)

(e)

®

if necessary, abridging the time for service and filing of this notice of motion and
the motion record or, in the alternative, dispensing with and/or validating service

of same;

in the alternative to the relief sought in the Eisen Motion (as defined herein),

appointing AGI as a limited equitable receiver, without security, of all the assets,
undertakings and properties of Woodington Management Inc. (“Woodington
Management”) and 1000736785 Ontario Limited (“785”), adding such parties as
Respondents to these proceedings, and amending the title of proceedings

accordingly;

approving the sale process (the “Sale Process”) attached as Schedule “A” to the
Sale Process and Ancillary Relief Order (which contemplates the coordinated sale
of the Real Property and the Golf Course (as defined herein)), and authorizing the

Receiver to conduct the Sale Process;

that the sale of the Real Property shall take place free and clear of any
encumbrances, including the Lease (as defined herein), other than expressly

permitted encumbrances;

that the Lease constitutes a fraudulent conveyance and is void and unenforceable

as against the creditors of Woodington Estates;

in the alternative to 1(e), that the entering into of the Lease disregarded the

reasonable interests and expectations of the Applicant and Goldy (as defined



(2

(h)

(1)

W)

(k)

)

-3

herein) as secured mortgagees, constituting oppressive conduct, and, accordingly,

that the Lease is void and unenforceable as against the Applicant and Goldy;

if the relief in 1(e) and/or 1(f) above is sought in a separate application, that such

application be heard contemporaneously with this motion;
ordering certain disclosure to the Receiver;

authorizing the Receiver to examine certain individuals in connection with these

proceedings, including, without limitation, Joseph Chetti;

r-sealing the

confidential appendices contained in the supplementary first report of the Receiver

dated May 13, 2025 (the “Supplementary First Report”);

approving the Receiver’s interim statement of receipts and disbursements contained

in the Supplementary First Report; and

such further and other relief as counsel may advise and this Honourable Court may

deem just.

THE GROUNDS FOR THE MOTION ARE:

On December 2, 2024, the Court granted an Order (the “Receivership Order”) appointing

the Receiver, without security, over all of the assets, undertakings and properties of

Woodington Estates, including the Real Property (the “Woodington Estates Property”),

pursuant to section 243(1) of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as

amended (the “BIA”) and section 101 of the Courts of Justice Act, RSO 1990, c. C.43, as

amended (the “CJA”);



Background and Status of Proceedings

3. Woodington Estates is the registered owner of the Real Property on which Woodington Lake
Golf Club (the “Golf Course”) operates. The Golf Course consists of, among other things, a

thirty-six hole golf facility as well as a large clubhouse and golf equipment shop;

4. AGI was appointed as Receiver over Woodington Estates pursuant to an application (the
“Receivership Application”) brought by Melvyn Eisen, in trust for participants of a
syndicated loan in the amount of $11.5 million, which loan was entered into with
Woodington Estates on January 9, 2019 (the “Eisen Loan”). The Eisen Loan matured on
March 1, 2020. As security for the Eisen Loan, Woodington Estates provided a mortgage in
the principal amount of $11.5 million registered on title to the Real Property, along with an

assignment of rents;

5. Goldy Metals Holdings Inc. (“Goldy”), another secured lender of Woodington Estates, also
filed materials in support of the Receivership Application. Woodington Estates is indebted
to Goldy pursuant to a Commitment Letter dated July 24, 2019, in the principal amount of
$5.5 million (the “Goldy Loan”). The Goldy Loan matured on August 12,2020. As security
for the Goldy Loan, Woodington Estates provided a mortgage in the principal amount of $5.5
million registered on title to the Real Property, along with an assignment of rents and a
general security agreement over all contracts, chattels, fixtures and leasehold improvements

located at or upon or relating to the Real Property;

6. While the Receivership Application was originally scheduled to proceed in early October
2024, it was adjourned on certain terms and conditions as set out in a letter agreement dated

October 8, 2024. However, the Respondent failed to adhere to these terms. The parties
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attended at Court again on November 27, 2024, and the Respondent was afforded a further

opportunity to pay certain arrears on terms;

On December 2, 2024, counsel confirmed to the Court that the terms pursuant to which the

further indulgence was granted had not been met, and the Receivership Order was granted,

Since its appointment under the Receivership Order, the Receiver has been working to obtain
information on the finances and operations of the Respondent and related entities in order to
perform its mandate and prepare for a sale process. While some of this information has been
provided, key portions, including the Respondent’s financial and tax information, and
environmental reports on the Real Property, remain outstanding-almesttwe over five months
after the granting of the Receivership Order. In addition, the Receiver has spent considerable
effort following up with the Respondent and seeking the required information from various

accountants and other third parties;

Furthermore, reeent—developments—certain events have caused the Receiver concern in

relation to the implementation of the proposed Sale Process as (i) Canada Revenue Agency
has indicated to the Receiver that the Respondent has not filed tax returns since 2018; (i1) the
2022,and 2023 and 2024 financial statements for Woodington Management contain material
inconsistencies with respect to the preparation of same; (iii) the Receiver was—-has—been

advised in January, 2025 by The Corporation of the Town of New Tecumseth (the “Town’)

that approximately $225,000 is-earrently owing to the Town in respect of property tax on the

Real Property, which amount has since increased; and (iv) the Golf Course’s insurance policy

was cancelled for non-payment of premiums and the Receiver has had to follow up on and

coordinate the reinstatement of same-Reeeiverreeenthyreceived-anotice-ofinsurance-poliey




Appointment of AGI as Receiver over 785 and Woodington Management

10.

11.

12.

13.

While Woodington Estates is the registered owner of the Real Property on which the Golf
Course operates, the Golf Course business appears to be currently registered to 785 and was
formerly operated and overseen by Woodington Management (both entities related to

Woodington Estates);

Pursuant to the Receivership Order, the Receiver is authorized to market any or all of the
Woodington Estates Property, including advertising and soliciting offers in respect of the
Woodington Estates Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver in its discretion may deem appropriate, with Joseph
Chetti, the principal of the Respondent, and his representatives having a consultative role

in the development of the marketing and sale of the Woodington Estates Property;

The Receiver understands that the Applicant will be filing a motion as a secured creditor

of Woodington Management, for the appointment of AGI as receiver over Woodington

Management and 785, in addition to Woodington Estates, and adding Woodington

Management as 785 as Respondents to these proceedings (the “Eisen Motion™):

Should the relief'in the Eisen Motion not be granted, and given G+ven-(1) the inherent overlap

and inextricable relationship between the Real Property and the Golf Course and (ii) the

conduct of the Respondent and Joseph Chetti since the Receiver’s appointment, the Receiver
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will seeks to be appointed as equitable receiver, in a limited capacity, over 785 and

Woodington Management, for the purpose of marketing and selling, together with the

Woodington Estates Property, the assets, undertakings and property of 785 and Woodington

Management, including the Golf Course (collectively, and together with the Woodington

Estates Property, the “Property”);

The Sale Process

14.

15.

All capitalized terms in this section shall have the same meaning prescribed to them in the

Sale Process, unless otherwise defined;

In accordance with the Receivership Order, and after the appointment of the Receiver over

Woodington Management and 785, the Receiver proposes that the Court approve the Sale

Process, the key terms of which are summarized as follows:

(a)

(b)

(c)

the sale will be in respect of the Property, including the Real Property, the Golf

Course business/operations, and all the buildings, structures, and building

supplies/equipment located on the Real Property;

e--the Sale Process

Procedures contemplate a Commencement Date of late June earlyMareh—and
closing date in. mid September earlyFune-2025, subject to the Receiver’s discretion;

as soon as reasonably practicable after Court approval of the Sale Process and
Ancillary Relief Order, if granted, the Receiver shall (i) prepare a list of Known
Potential Bidders; (ii) prepare and deliver a Teaser Letter; (ii1) publish a notice
advertising the Sale Process in a national publication and/or such other publications
as the Receiver may deem appropriate or advisable; and (iv) post the Sale Process

and Ancillary Relief Order and Sale Process Procedures on its Case Website;



(d)

(e)
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Qualified Bids must comply with the Bid Requirements, which include, inter alia,

a requirement for the Bid to:

(1)

(ii)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

(x)

be a binding offer to purchase;
include a duly authorized and executed Transaction agreement;
include a detailed purchase price allocation;

propose a date for closing the proposed Transaction(s) which is no later than

September 22 .eartyJune 2025;

identify the Bidder and any of its Principals;

include evidence upon which the Receiver may reasonably conclude that
the Bidder has the necessary financial ability to close the contemplated

Transaction(s);

be accompanied by a deposit equal to at least ten percent (10%) of the total

consideration payable in respect of the Transaction(s);

include an acknowledgement that the Bidder has relied solely on its own

independent review and investigation;

not contain any break-up fee, expense reimbursement or similar type of

payment; and

not contain any condition or contingency relating to due diligence or

financing or any other material conditions precedent;

the Receiver will review all of the Qualified Bids, and may designate a Qualified

Bid in respect of the Property as a “Winning Bid”, having regard to such factors

as the cash and non-cash consideration payable in respect of the Qualified Bid, the

likelihood of closing, and such other matters as the Receiver considers relevant;

and



16.

17.

18.

-9.

3] the Receiver shall bring a Sale Approval Motion to seek Court approval of the
Winning Bid(s);

The Receiver is of the view that the proposed Sale Process, and the deadlines contemplated

therefor, represents the best possible manner in which to maximize value of the Property

and is both fair and reasonable;

In particular, the inclusion of the property of 785 and Woodington Management presents
the most economically sound approach to the sale of a golf course and negates the need to
conduct a sale process that severs the Real Property from the Golf Course that operates

thereon;

Accordingly, the Receiver recommends the approval of the Sale Process and Ancillary

Relief Order, and the Sale Process contemplated therein;

Disposition of the Real Property Free and Clear of the Lease

19.

20.

On January 8, 2025, counsel to the Respondent provided the Receiver with a three-page
lease in respect of the Real Property, entered into between Woodington Estates (as
landlord) and 785 (as tenant), dated December 15, 2023 and signed on behalf of both parties

by Joseph Chetti (the “Lease”);

As more particularly described in the first report of the Receiver dated January 27, 2025

(the “First Report”)Eirst Repert, the Lease contemplates a 10-year term commencing on

April 2,2020 (which is over three years prior to the incorporation of 785), a rent-free period

for the first five years of the term, after which 785 is to pay a monthly rent of $10,000, and



21.

22.

23.

24.
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the requirement for 785 to make a $4 million investment towards renovating and enhancing

the Real Property;

Despite multiple inquiries, the Receiver has not received any further information regarding
the arrangement between Woodington Estates and 785 with respect to the use of the Real
Property, whether the assets of Woodington Management were transferred to 785 in order

to operate the Golf Course, and whether the terms of the Lease have been adhered to;

The Receiver further understands that neither Melvyn Eisen or Goldy provided consent for

Woodington Estates to enter into the Lease;

In light of the foregoing circumstances and the potential impact of the Lease on the
proposed Sale Process, the Receiver asks the Court to find that the Lease was entered into
with intent to defeat, hinder, delay or prejudice creditors, constituting a fraudulent
conveyance, and is accordingly void and unenforceable as against the creditors of

Woodington Estates;

In the alternative, and given the absence of the consent of Melvyn Eisen and Goldy, the
Receiver seeks a finding that the Lease is void and unenforceable pursuant to the
oppression remedy, insofar as the execution of such disregarded the reasonable
expectations of Melvyn Eisen and Goldy (i) under the terms of the Eisen Loan and the
Goldy Loan, respectively, and (ii) as secured mortgagees registered on title to the Real

Property pursuant to standard charge terms 200033;
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Disclosure and Authorization for Examinations

25.

26.

27.

As noted above, the Receiver has made multiple requests for information on the
Respondent, as well as 785 and Woodington Management, to Joseph Chetti and his counsel
since early December 2024. Despite these requests, a number of key documents needed to
commence the Sale Process, including, amongst others, the Respondent’s financial and tax

information, remain outstanding;

In order to carry out the Sale Process and its mandate under the Receivership Order, the
Receiver seeks the delivery of the outstanding information by no later than July 4, Mareh

16;-2025;

For the same reasons, and in light of recent-developments-and-the Respondent’s conduct
leading up to this motion, the Receiver also seeks the express authorization to examine
under oath any person that the Receiver reasonably considers to have knowledge of the
affairs of Woodington Estates, Woodington Management or 785, including, without

limitation, Joseph Chetti;

Sealing of the Confidential Appendices

29.

A sealing order is required because Confidential Appendix 1 and Confidential Appendix 2

to the Supplemental First Report contain certain commercially-sensitive information, the
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release of which would likely prejudice the successful completion of a Transaction within

the Sale Process:

General

30. The grounds set out in the First Report and the Supplementary First Report;

31. Section 243 of the BIA, as amended;

32. Section 101 of the CJA, as amended;

33, Section 2 of the Fraudulent Conveyances Act, R.S.0. 1990, F.29;

34, Section 4 of the Assignment and Preferences Act, R.S.0. 1990, c. A33;

35. Section 248 of the Ontario Business Corporations Act, R.S.0. 1990, c. B.16;

36. Rules 1.04, 2.03, 3.02, 30, 37 and 41 of the Rules of Civil Procedure, R.R.O. 1990, Reg.
194, as amended; and

37. Such further and other grounds as counsel may advise and this court may permit.

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

motion:

38.

39.

The First Report, the Supplementary First Report, and the appendices thereto; and

Such further and other material as counsel may submit and this Court may permit.
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INTRODUCTION AND PURPOSE

This report (the “Supplementary First Report”) supplements the First Report of Albert Gelman Inc.
(“AGI”) dated January 27, 2025 (the “First Report”) in its capacity as receiver (in such capacity, the
‘Receiver’) of all the assets, undertakings and properties (collectively, the “Property”) of
Woodington Estates Inc. (the “Company”), including the real property municipally known as 7110
4th Line, Tottenham, Ontario (the “Golf Course Lands”). The Company is the registered owner of
the Golf Course Lands, on which is built a golf course including, among other things, two eighteen-
hole golf courses and supporting infrastructure known as “Woodington Lake Golf Club” (the “Golf
Club”).

The primary purpose of these receivership proceedings is to conduct a coordinated, Court-
supervised sale process for the assets over which AGI is appointed as receiver, and to obtain
possession of or otherwise review the Company’s and other relevant books and records to determine,
among other things, ownership of the Golf Club and facilitate realizations to creditors.

Capitalized terms not defined in this Supplementary First Report have the meanings given to them
in the First Report.

Unless otherwise stated, this Supplementary First Report is subject to the scope and terms of
reference in the First Report.

The Receiver has established a case website at https://www.albertgelman.com/filedocuments/ (the
‘Case Website”), where copies of Court and other materials pertaining to these receivership
proceedings are available in electronic form.

The Receiver’s Motion

6.

The First Report was filed in support of the Receiver's motion to the Court, initially returnable on
March 6, 2025, and subsequently adjourned to April 16, 2025 and again to June 27, 2025 (the
‘Receiver’s Motion”), for an Order (the “Sale Process and Ancillary Relief Order”) and/or a judicial
determination, as the case may be, inter alia:

a.  appointing AGI as a limited equitable receiver, without security, of all the assets, undertakings
and properties of Woodington Management Inc. and 1000736785 Ontario Limited (collectively,
the “Affiliates”), for the purpose of marketing and selling the Affiliates” assets with those of the
Company in order to facilitate the orderly execution of the Sale Process, encompassing both
the Golf Course Lands and the Golf Club, sold together to maximize realization, among other
things;

b.  approving the amended Sale Process, including the Sale Process procedures, attached as
Schedule “A” to the Sale Process and Ancillary Relief Order, and authorizing the Receiver to
conduct the Sale Process;


https://www.albertgelman.com/filedocuments/

c.  that the sale of the Golf Course Lands shall take place free and clear of any encumbrances,
including the Lease (as defined in the First Report), other than expressly permitted
encumbrances;

d.  that the Lease constitutes a fraudulent conveyance and is void and unenforceable as against
the creditors of the Company or, in the alternative, that the Lease disregarded the reasonable
interests and expectations of the Applicant and Goldy as secured mortgagees, constituting
oppressive conduct, and is void and unenforceable as against the Applicant and Goldy;

e. if the relief in 6(d) above is sought in a separate application, that such application be heard
contemporaneously with the Receiver’'s Motion;

f. compelling certain disclosure to the Receiver;

g.  authorizing the Receiver to examine certain individuals in connection with these proceedings;
and

h.  approving the First Report and the actions, activities and conduct of the Receiver described in
the First Report. A copy of the First Report (without appendices) is attached hereto as
Appendix “A”.

7. In/around late February 2025, leading up to the original scheduling of the Receiver’s Motion on March
6, 2025, the Receiver, the Company, Eisen and Goldy (and their respective counsel) were actively
engaged in discussions/negotiations regarding a cooperative sale process arrangement, the
agreement of which would render a significant portion of the Receiver's Motion moot. In light of the
foregoing and in the spirit of working towards a consensual deal, the parties agreed to adjourn the
hearing of the Receiver's Motion to April 16, 2025.

8. As discussed below, while discussions/negotiations ensued, a deal did not materialize.
Consequently, and given that the previously contemplated schedule for the delivery of materials and
cross-examinations could no longer be met, the parties agreed to establish a new timetable for
litigating the Receiver's Motion. At a case conference before the Court held on April 2, 2025 (the
“‘April 2 Case Conference”), Justice Steele issued an endorsement (the “April 2 Endorsement’),
inter alia, (i) scheduling a full-day hearing before Justice Black on June 27, 2025 (the “June 27
Hearing”) for the purpose of hearing the Receiver’s Motion and (ii) setting a schedule for the delivery
of materials and dates for cross-examinations in connection with the June 27 Hearing. A copy of the
April 2 Endorsement is attached hereto as Appendix “B”.

Purposes of the Supplementary First Report
9. The purpose of this Supplementary First Report is to provide the Court with:
a.  an update regarding security granted by WMI in favour of Eisen, which was brought to the

Receiver’s attention on May 9, 2025, and the impact of same on the Receiver's Motion;

3.



10.

1.

12.

13.

b.  an update on other matters concerning these receivership proceedings since the date of the
First Report;

c.  background information pertaining to the relief regarding an increase in the Receiver's
Borrowing Limit (as defined below) from $250,000 to $650,000; and

d. information pertaining to the Receiver’s request for additional relief, inter alia:

I sealing the confidential appendices to the Supplementary First Report, until the closing
of any transaction resulting from the Sale Process or further order of the Court; and

i approving the Receiver’s interim statement of receipts and disbursements, as
described in this Supplementary First Report.

SECURITY OVER WMI

As noted in the First Report, the Receiver was appointed pursuant to an application made by Eisen,
in connection with the Eisen Mortgage and underlying security granted by the Company over the
Property, including the Golf Course Lands. The Receiver had understood, prior to the date of its
appointment and in the period that has elapsed since, that Eisen did not hold security over the assets
of WMI.

However, on May 9, 2025, the Receiver was advised by Eisen’s counsel, Chaitons LLP (“Chaitons”),
that a general security agreement (the “WMI GSA”) had been executed on January 4, 2019, between
Eisen and WMI. The Receiver understands that the WMI GSA purports to secure all the assets,
property and undertakings of WMI in favour of Eisen.

While the Receiver has discussed the WMI GSA with Chaitons, as of the date of this Supplementary
First Report, neither the Receiver nor its independent legal counsel has yet had the opportunity to
substantively review the WMI GSA or form any conclusions as to its validity and enforceability.

The Receiver understands that Eisen will bring a motion before the Court seeking the appointment
of a receiver over WMI and 785 pursuant to, among other things, its rights under the WMI GSA (the
“May 2025 Eisen Motion”). In light of this development, the Receiver’s Motion, which sought, among
other things, an equitable receivership appointment over WMI and 785, may no longer be required
in the form in which the relief was originally filed. The Receiver has thus, on the assumption that the
May 2025 Eisen Motion will be filed, updated and amended the relief sought in the Receiver’s Motion
accordingly and intends to provide the Court with further information in a subsequent report at the
appropriate time, if necessary.



UPDATE ON OTHER MATTERS SINCE THE FIRST REPORT

The February 2025 Eisen Motion

14.

On February 10, 2025, Eisen (the first and third mortgagee on the Golf Course Lands) served a
notice of motion (the “February 2025 Eisen Motion”) in support of the Receiver's Motion and seeking
an order from the Court that the business and assets of the Golf Club be included in the Sale Process.
A copy of the February 2025 Eisen Motion is attached hereto as Appendix “C”. The February 2025
Eisen Motion was also filed to, amongst other things, address a potential jurisdictional concern raised
by Joseph Chetti (“Chetti”) and the Company’s counsel arising in respect of the relief sought in the
Receiver's Motion. While the Receiver has always been of the view that such concern is without
merit, the Receiver believes that such concern is nevertheless addressed by the May 2025 Eisen
Motion.

Responding Motion Record

15.

16.

On February 21, 2025, the Company served a motion record in response to the Receiver’s Motion
(the “Responding Motion Record”), within which Chetti filed a further affidavit sworn February 19,
2025 (the “Second Chetti Affidavit”). Among other things, the Responding Motion Record opposes
the relief sought in the Receiver's Motion as it relates to the Sale Process and AGI's previously
proposed limited receivership appointment over WMI and 785.

Based on its review, the Receiver notes the following with respect to the Second Chetti Affidavit:

a. Inaccuracies regarding AGI’s proposed appointment as equitable receiver — the Second
Chetti Affidavit mischaracterizes both the Receiver’s intentions regarding its mandate and
contemplated powers under the proposed equitable receivership. While this relief is now
alternative to that contained in the May 2025 Eisen Motion, the Receiver notes the following:

. the appointment of AGI as equitable receiver over WMI and 785, if needed, is solely
intended to support the orderly execution of the Sale Process. It was neither
contemplated nor intended that AGI would take possession of WMI’s or 785’s property,
or be responsible for, or interfere with the operations of the Golf Club. The intended
scope of the equitable receivership, if sought, is limited explicitly by the multiple carve
outs to AGl's proposed appointment in the Sale Process and Ancillary Relief Order
contained in the Receiver’'s motion record dated January 27, 2025;

i, additionally, the assertion that the existing lending group would be unwilling to fund Golf
Club operations during the Sale Process is inaccurate. While debtor-in-possession
financing terms were not formalized, the Receiver was advised through discussions
with Eisen and WLP that there was interest in providing such funding—subject to



conditions, including the Court granting the Receiver's requested relief and the
establishment of an acceptable cash flow monitoring protocol;

ii. for added clarity and as more fully discussed in the First Report, a coordinated, Court-
supervised sale process for the Golf Course Lands together with the Golf Club will, in
the Receiver’s view, and based on discussions with an experienced golf course owner
and operator, attract greater interest from potential buyers and increase the likelihood
of a value-maximizing transaction as compared to selling the Golf Course Lands
separately from the Golf Club business. It appears that Chetti and the Company share
this view. In the Second Chetti Affidavit, there is reference to a November 24, 2024
unsworn affidavit of Chetti which states, “In my opinion, it would be difficult to get
sufficient value to repay the lenders if one were to attempt to sell the land without selling
the golf course that operates on it". This shared understanding formed the basis for
efforts to reach an agreement on a cooperative sale process. Although those
negotiations ultimately broke down, the underlying rationale remains unchanged: a joint
sale of the Golf Course Lands and Golf Club represents the most effective path
forward—one which, along with all the facts at hand, underpins the Receiver’s request
for relief;

Involvement of Chetti, WMI and 785 in the Sale Process — the Second Chetti Affidavit
misrepresents the Receiver’s intentions to involve Chetti, WMI and 785 in the Sale Process
proposed in the motion record dated January 27, 2025. The Receiver has already
communicated to Chetti its intended process for selecting a listing agent (including the realtors
from whom proposals will be solicited, which Chetti did not oppose), and the Receiver retains
discretion to consult with any parties it deems appropriate in marketing and selling the Property,
including Chetti, WMI and 785, subject to any decision on any of their part to participate in the
process as a prospective purchaser. As discussed further herein, the Receiver was open to
jointly developing a cooperative sale process and, together with A&B, invested significant time
negotiating a consensual sale process agreement;

The Lease - the Second Chetti Affidavit states that the Lease terms are commercially unusual,
claiming that 785 was granted unrestricted use of the Golf Course Lands to operate the Golf
Club without paying rent for four years, followed by a reduced rent thereafter. It further suggests
that these terms were deliberately structured to eliminate a commercial lease expense and
reduce the financial support Chetti would otherwise have had to provide to WMI and 785.
However, it remains unclear to the Receiver how the Company was expected to meet its
ongoing obligations to its lenders (including principal and interest payments) and other creditors
(such as The Corporation of the Town of New Tecumseth (the “Town”) for property taxes,
which obligation has ballooned to more than $225,000) in the absence of rental income.



The Lease was also said to be conditional on 785 investing $4.0 million to be used towards
improvements to the Golf Course Lands—an investment Chetti claims was more beneficial
than having WMI or 785 pay ongoing rent to the Company. Notwithstanding the Receiver’s
repeated requests, to date, Chetti has also failed to provide the Receiver with any evidence
that the purported $4.0 million investment was actually made or what improvements resulted
from same.

The Receiver notes that the Second Chetti Affidavit fails to address the curious timing of the
execution of the Lease (i.e. after the Eisen Mortgage and Goldy Mortgage were in default and
following the commencement of the Goldy Power of Sale Proceedings), nor does it provide, in
the Receiver’s view, any reasonable explanation as to why each of Eisen and Goldy were not
notified of the Lease at the time it was executed (as well as the nearly 13-month period that
followed, until it was provided following requests from the Receiver).

Taking the foregoing into consideration, as well as the findings/questions raised by the
Receiver in the First Report and Eisen in the February 2025 Eisen Motion, the Receiver
continues to have reasonable concerns as to the validity of the Lease, the intent with which it
was entered into and its potential impact on the proposed Sale Process.

Efforts to cooperate with the Receiver — in the Second Chetti Affidavit, it is represented that
Chetti is making every effort to gather and provide the information requested by the Receiver
and, despite many of the records not being in his possession, Chetti continues to search for
the relevant documents to the best of his ability. However, as discussed later in this report, the
Receiver made several information requests both before and after the date of the Second
Chetti Affidavit, the majority of which remain outstanding. The Receiver’'s ongoing attempts to
follow up on these requests have been substantively ignored. In addition, on or about March
10, 2025, the Receiver and Chetti agreed to schedule an in-person meeting among the
Receiver and the bookkeeper of WMI/785 for the purpose of addressing, in part, the Receiver's
information requests. The meeting was postponed by Chetti due to a family medical matter.
During the ensuing three weeks, the Receiver emailed Chetti four times to reschedule the
meeting. No substantive response has been provided,;

Offer for the sale of the Golf Course Lands/Golf Club — the Second Chetti Affidavit
misrepresents the facts surrounding an offer made for the Golf Course Lands and Golf Club.
Ashleen Hotels Inc. (“Ashleen”), a company the Receiver understands to operate in the
hospitality industry, submitted an unsolicited offer to Chetti on December 8, 2024 (the “Initial
Offer”), for the acquisition of the Company. For clarity, the offer is drafted such that Woodington
Estates Inc. is the seller — not WMI, 785 or a combination of the entities. The Receiver notes
that the Initial Offer contemplated a purchase price in excess of the amount of all known
liabilities of the Company at that time. Before advising the Receiver of the offer, Chetti marked

7.



up the offer to, among other things, increase the purchase price by $4.5 million and update the
seller to include 785, and returned it to Ashleen, unsigned (the “Revised Offer”). On December
19, 2024, Blaney, on behalf of Chetti, sent an email to the Receiver to, among other things,
advise of the Revised Offer and Chetti’s revisions to same, and included a copy of the Revised
Offer as an attachment. A redacted copy of the Revised Offer is included herein as Appendix
“D”. An unredacted copy of the Revised Offer is included herein as Confidential Appendix
“1”. Based on direct conversations with the prospective buyer's agent, the Receiver
understands that the buyer was not prepared to proceed at the inflated price.

Chetti's assertion that the Receiver failed to pursue this offer and that it allowed a valuable
opportunity to be lost is a misrepresentation. In fact, the Receiver engaged in multiple
discussions with the prospective buyer’s agent to explore the viability of a transaction in the
context of these receivership proceedings. The buyer’s agent even attended the Receiver's
office, unsolicited, to better understand the proceedings and the steps required to advance a
deal. At the meeting (and on subsequent calls among the Receiver and the agent), the
Receiver advised that any offer seeking to acquire the Golf Course Lands and the Golf Club
business would need to encompass the property/assets of the Golf Course Lands and the Golf
Club, and should be submitted jointly to the Receiver and Chetti for consideration. A revised
email offer (the “Second Revised Offer”) was later submitted, but at a significantly reduced
price compared to what was contemplated in the Initial Offer, and which would result in a
shortfall to the Company’s creditors. The Receiver further notes that the buyer under the
Second Revised Offer was a numbered company, which, as advised by Ashleen’s agent, is an
entity related to Ashleen. A redacted copy of the Second Revised Offer is included herein as
Appendix “E”. An unredacted copy of the Second Revised Offer is included herein as
Confidential Appendix “2”. The Receiver, in turn (and in consideration of the Soundair
principals), advised the agent that the revised offer was insufficient to support a transaction
outside of a formal, Court-approved sale process and encouraged the prospective purchaser
to participate in the contemplated Sale Process, should the Court grant the relief in the
Receiver’'s Motion.

The Receiver is of the view that efforts to market the Golf Course Lands and Golf Club may be
impaired if the Revised Offer and Second Revised Offer are made public at this time as the
information could be prejudicial to any future sale efforts, including the proposed Sale Process.
In the circumstances, the Receiver believes that it is appropriate for the Revised Offer and
Second Revised Offer to be filed with the Court on a confidential basis and sealed until the
completion of the Sale Process, should the Court grant such relief, or upon further order of the
Court.



Efforts to Negotiate a Cooperative Sale Process Agreement

17.

18.

19.

20.

Since the Filing Date, the Receiver and the Company, as well as their respective counsel, with the
involvement of Eisen, WLP and Goldy (and their respective counsel), discussed and engaged in
negotiations regarding a collaborative sale process structure. These discussions/negotiations took
place prior to and since the service of the Receiver’s Motion and the Responding Motion Record,
with a view to reaching an agreement prior to the initial return date of the Receiver's Motion (March
6, 2025, the “March 6 Hearing’). As noted above, while material progress was made, the parties
agreed to adjourn the March 6 Hearing to April 16, 2025, to provide the time needed to either (i)
finalize a collaborative sale process agreement or (ii) prepare to litigate the Receiver's Motion.

After agreeing to adjourn the March 6 Hearing, the parties continued to discuss/negotiate. However,
there remained certain unresolved matters. In an effort to resolve these matters, on March 6, 2025,
each of the Receiver, the Company, Eisen and WLP, as well as their counsel and counsel to Goldy,
attended an in-person, without-prejudice meeting at the offices of the Receiver’s counsel, Aird &
Berlis LLP (“A&B”) (the “March 6 Meeting”). On March 12, 2025, A&B circulated a revised draft of
the collaborative sale process agreement to Company counsel, which draft had been shared with
and approved by counsel to Eisen and Goldy.

No agreement having been formalized, on March 20, 2025, A&B circulated a proposed litigation
timetable to Company counsel. On March 24, 2025, Company counsel responded to A&B, providing
a conditional term sheet for the Proposed New Refinancing (as defined below) (the “March 24
Blaney Email”’).

After exchanges between A&B and Company counsel on March 25 and 26, 2025, it was determined
that the Receiver's Motion would need to be rescheduled (resulting in the April 2 Case Conference
and April 2 Endorsement).

Prospective Refinancing Transaction

21.

A copy of a term sheet (the “Term Sheet”) setting out the terms the of a conditional offer to refinance
the Golf Course Lands (the “Proposed New Refinancing”), attached to the March 24 Blaney Email,
is summarized as follows:

a.  Refinancing commitment: $22.015 million;

b.  Purpose of funds: replacement of two existing private mortgages: first for $12.5 million and
second for $6.0 million, with the remainder of funds to be used towards soft costs for
development preparation and the interest reserve;

c.  Term: 12 months (6 months closed);

d. Interestrate: 10.75%;



Fees: $990,000 (or 4.5% of loan amount);
Deposit (refundable): $15,000;

Sources/uses of funds:

Amount Amount
Uses (in $000s) Sources (in $000s)
Payment of existing first mortgage 12,500 New first mortgage 22,000
Payment of existing second mortgage 6,000 Deposit 15
Interest reserve (6 months) 1,183
Legal fees (estimated) 10
Fees 990
Available for use 1,333
Total uses 22,015 Total sources 22,015

Conditions: including, but not limited to, performing further due diligence and obtaining an
appraisal that confirms the proposed loan-to-value is no greater than what is indicated in the
Term Sheet (i.e. at least 57.44%).

22. The Receiver notes the following regarding the Proposed New Refinancing:

a.

the contemplated fee of $990,000 is considerably high. When combined with interest, the
Company will effectively be paying a blended rate of 15% over the 12-month term of the loan,
which is 4% greater than the current interest rates in effect for the Eisen Mortgage and the
Goldy Mortgage;

as discussed in the First Report, Eisen has a collateral mortgage of $5.0 million secured against
the Golf Course Lands, which ranks in third position behind the Goldy Mortgage. Absent a
subordination of the fees and interest reserve to Eisen’s collateral mortgage, the terms of the
Proposed New Refinancing are prejudicial to Eisen;

the Receiver has received little to no substantive information regarding the proposed lender or
its capacity to complete the Proposed New Refinancing. The Receiver has not been provided
with sufficient information to instill any level of confidence that the Proposed New Refinancing
will meaningfully develop; and

Eisen has informed the Receiver that the terms of the Proposed New Refinancing are
unacceptable and does not support proceeding with a refinancing transaction on that basis.

Outstanding Information Requests

23.  As discussed in the First Report, since its appointment, the Receiver has been working to obtain
information regarding the affairs and operations of the Company in order to perform its Court-ordered
mandate and prepare for the Sale Process. While certain of this information was obtained/provided
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24.

25.
26.

(in many cases, from third-party sources), significant portions remained outstanding as of the date
of the First Report, which led to additional questions and concerns for the Receiver.

Since the date of the First Report, the Receiver has continued its efforts to obtain information
regarding the affairs and operations of the Company. On February 4, 2025, February 10, 2025 and
March 4, 2025 (collectively, the “Information Request Emails”), the Receiver sent emails to Chetti
to request, inter alia, the following information:

a. historical financial information of the Company;
b.  environmental reports concerning the Golf Course Lands;

c. any agreement between the Company and WMI setting out the arrangement for the
use/lease/occupation etc. of the Golf Course Lands (it was subsequently represented in the
Second Chetti Affidavit that no such agreement existed);

d.  copies of documents supporting the use of funds in respect of the alleged investment by 785
in the Golf Course Lands in connection with the $4.0 million funding commitment provided
under the Lease;

e.  copy of the transfer/conveyance of assets agreement(s) between WMI and 785 in respect of
the transfer/conveyance of any Golf Club assets;

f. updates on the status of the Potential Plazacorp Refinancing, including supporting documents
evidencing same, and the Torca Transaction;

g.  updates with respect to insurance on the Golf Club. As noted in the First Report, the Golf Club’s
previous insurance policy was terminated due to non-payment of premiums. At that time, Chetti
was working to secure a more affordable replacement. Following further follow-ups by the
Receiver, Chetti confirmed that a new policy had been put into effect and provided a copy of
the policy on March 11, 2025; and

h.  financial and other information regarding the operations and affairs of the Golf Club in
connection with the Receiver’s attempts to arrange for an appraisal of the Golf Club.

Copies of the Information Request Emails are attached hereto as Appendix “F”.

At the March 6 Meeting, the Receiver and Chetti discussed the Receiver’s information requests,
where Chetti expressed to the Receiver that he wished to cooperate and agreed to arrange an in-
person meeting among the Golf Club’s bookkeeper and the Receiver, particularly to address and
satisfy the Receiver’s information request in connection with the proposed appraisal. Following
additional correspondence after the March 6 Meeting, a meeting was scheduled for March 12, 2025.
On March 11, 2025, Chetti wrote to the Receiver to advise that the meeting had to be postponed
one-week as Chetti had to tend to a family medical matter. On March 17, 2025, the Receiver wrote
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27.

28.

29.

to Chetti to confirm that the meeting was to proceed as rescheduled, but did not receive a response.
Despite additional attempts by the Receiver to reschedule the meeting (which Chetti did not respond
to), the meeting never occurred.

On April 24, 2025, the Receiver sent a further email to Chetti in connection with its prior information
requests (the “April 24 Email”), a copy of which is attached hereto as Appendix “G”.

Also on April 24, 2025, the Receiver received a copy of unaudited 2024 financial statements for WMI
(the “2024 WMI Statements”) from Barry Kerbel, a realtor and individual who purports to have a
historical business relationship with Chetti. The Receiver subsequently provided a copy of the
financial statements to Chetti and Company counsel on May 5, 2025, seeking to, among other things,
verify the validity of same. A copy of the Receiver’s email is attached hereto as Appendix “H”. The
Receiver received two responses from Chetti on May 6, 2025, advising that the financial statements
should not be relied upon and instructing the Receiver to cease any further requests for information.
These responses are attached hereto as Appendix “1”.

As of the date of this Supplementary First Report, the Receiver has not received a response to its
requests for documents/information regarding (i) historical financial information of the Company, (ii)
the $4.0 million funding commitment provided under the Lease, (iii) the transfer/conveyance of assets
agreement(s) between WMI and 785 in respect of the transfer/conveyance of any Golf Club assets,
(iv) the status of the Potential Plazacorp Refinancing and the Torca Transaction and (v) financial and
other information regarding the operations and affairs of the Golf Club, including specific questions
regarding the reporting of the historical financial statements of WMI.

Other Matters

Torca Transaction

30.
31.

Background regarding the Torca Transaction is provided in the First Report and not repeated herein.

Since the First Report, the Receiver has requested (including the Information Request Emails and
the April 24 Email) an update on the status of the Torca Transaction. The Receiver was last advised
by Chetti that the Torca Transaction would close by no later than February 28, 2025. The Receiver
has not received a response from Chetti regarding its requests for updates on such. The Receiver
understands from other sources that, as of the date of this Supplementary First Report, the Torca
Transaction has not closed.

Potential Plazacorp Refinancing

32.

33.

Background regarding the Potential Plazacorp Refinancing is provided in the First Report and not
repeated herein.

Since the First Report, the Receiver has requested (including the Information Request Emails and
the April 24 Email) an update on the status of the Potential Plazacorp Refinancing. The Receiver has
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34.

35.

36.

37.

VL.

38.

not received a response from Chetti regarding its requests for such updates. The Receiver is not
aware of any development regarding the Potential Plazacorp Refinancing.

BORROWING LIMIT

The Receiver's borrowing limit pursuant to paragraph 21 of the Receivership Order is presently
$250,000 (the “Receiver’s Borrowing Limit’). To date and in accordance with the Receivership
Order, the Receiver has borrowed $250,000 from Eisen by way of a Receiver’s Certificate dated
January 31, 2025 (the “January 2025 Receiver’s Certificate”).

The Receiver understands that the Company does not maintain bank accounts, and, as a land-owner
that provides tenancy free-rent to its tenant, has no source of income. The Receiver is required to
borrow funds for the professional costs and ancillary disbursements associated with the
administration of these proceedings. As detailed in the statement of interim receipts and
disbursements for the period from the Filing Date to May 12, 2025 (as discussed below, the “Interim
SRD”), the Receiver has used virtually all of the funds borrowed. In order to continue to fund these
proceedings and implement the Sale Process, the Receiver recommends that the Receiver's
Borrowing Limit be increased to $650,000. The receiver understands that such relief will be included
in the May 2025 Eisen Motion.

The Receiver notes that each of Eisen and Goldy support the proposed increase to the Receiver’s

Borrowing Limit.

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

Attached hereto at Appendix “J” is the Interim SRD, which reflects the Receiver’s receipts and
disbursements for the period from the Filing Date to May 12, 2025. As set out in the Interim SRD, the
Receiver is currently holding funds in the amount of approximately $182, as of May 12, 2025.

ACTIVITIES OF THE RECEIVER

The Receiver’s activities since the date of the First Report have included, among other things, the
following:

a.  corresponding extensively with A&B, Chaitons (counsel to Eisen) and Goodmans (counsel to
Goldy), regarding all aspects of the Receiver's mandate and these receivership proceedings;

b.  reviewing a demand letter dated February 11, 2025 issued to Chetti by Goodmans (on behalf
of Goldy), demanding on Chetti’s personal guarantee granted in favour of Goldy in respect of
the Company’s obligations under the Goldy Loan;

c.  dealing with various matters, concerning insurance of the Golf Club and Golf Course Lands,
including, corresponding with Chetti and his insurance broker, regarding the Insurance
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Termination Notice and replacement insurance for the Golf Club, arranging insurance in
respect of the Golf Course Lands, corresponding with Aon Parizeau Inc./Aon Reed Stenhouse
Inc., the insurance broker engaged by the Receiver, regarding same, and corresponding with
an insurance consultant in respect of various insurance matters concerning the Golf Club and
the Golf Course Lands;

corresponding with realtors regarding the proposed Sale Process and the status of the
proceedings generally;

corresponding with a golf course equipment financier who financed the purchase of
WMI's/785’s machinery and equipment (including golf carts), regarding the status of the
proceedings generally and the proposed Sale Process;

corresponding with Chetti, the Company and Blaney (the Company’s counsel), regarding
various matters in these proceedings, including the Receiver’s information requests, the
proposed Sale Process, the proposed cooperative sale process, insurance matters, the
Proposed New Refinancing and other matters concerning these proceedings;

dealing with various matters in connection with the proposed cooperative sale process,

including:

I reviewing and commenting on multiple drafts of an agreement setting out the terms of
the contemplated cooperative sale process (collectively, the “Draft Agreements”);

i attending at the March 6 Meeting;

i preparing an estimated realization analysis setting out a range of outcomes from the
sale of the Golf Course Lands and Golf Club; and

iv. corresponding with A&B, Chetti, the Company, Blaney, Chaitons, WLP and Goodmans
regarding the Draft Agreements and other matters concerning the proposed
cooperative sale process;

corresponding with Chaitons, Eisen and Goodmans regarding funding of these proceedings in
accordance with the Receivership Order. As noted above, since the Filing Date, the Receiver
has borrowed $250,000;

executing the January 2025 Receiver's Certificate;

corresponding with various parties, including their agents and advisors, that have expressed
interest in a transaction to acquire the Golf Course Lands and the Golf Club;

corresponding with WLP regarding the Responding Motion Record, the proposed Sale
Process, the proposed cooperative sale process and the Proposed New Refinancing, among
other things;
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VIl

39.

w.

X.

reviewing past appraisals of the Golf Club;

corresponding with John Chetti (Chetti's son) regarding an alleged offer to acquire the Golf
Course Lands;

reviewing materials and corresponding with various counsel and A&B in connection with
ancillary litigation proceedings;

reviewing the Proposed New Refinancing term sheet and corresponding with A&B, Blaney,
Chaitons and Goodmans regarding same and the terms of and other related matters
concerning the Proposed New Refinancing;

reviewing the aide-memoire of the Receiver dated April 1, 2025 in connection with the April 2
Case Conference, as well as the proposed timetable for delivery of materials in connection with
the June 27 Hearing, and corresponding with A&B, Chaitons, Goodmans and Blaney regarding
same;

attending at Court in respect of the April 2 Case Conference;

dealing with estate banking matters, including opening an estate bank account and paying
post-filing expenses;

maintaining the Case Website;
preparing the Notice and Statement of the Receiver pursuant to Section 246(2) of the BIA;
preparing the Interim SRD;

reviewing various materials filed in connection with these proceedings since the First Report,
including, among other materials, the Responding Motion Record and the February 2025 Eisen
Motion;

drafting this Supplementary First Report; and

dealing with all other matters pertaining to the administration of this mandate.

RECOMMENDATION AND CONCLUSION

Based on all of the foregoing, the Receiver respectfully recommends that this Honourable Court grant
the relief described herein.
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All of which is respectfully submitted this 13t day of May 2025

ALBERT GELMAN INC.,

solely in its capacity as Receiver of
Woodington Estates Inc.

and not its personal or any other capacity

2 Bryan
Per: -~ Gelman Per:
Bryan Gelman, CIRP, LIT Adam Zeldin, CPA, CA, CIRP, LIT
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INTRODUCTION

This report (the “First Report”) is filed by Albert Gelman Inc. (*AGI’), in its capacity as receiver (in
such capacity, the “Receiver’) of all the assets, undertakings and properties (collectively, the
“Property”) of Woodington Estates Inc. (the “Company”), including the real property municipally
known as 7110 4th Line, Tottenham, Ontario (the “Golf Course Lands”).

Pursuant to an order (the “Receivership Order”) of the Ontario Superior Court of Justice
(Commercial List) (the “Court’) made on December 2, 2024 (the “Filing Date”), AGI was appointed
Receiver of the Company. A copy of the Receivership Order is attached hereto as Appendix “A”.

The application to appoint AGI as Receiver (the “Receivership Application”) was made by the
Company’s senior secured creditor, Melvyn Eisen (“Eisen”), trustee in respect of a syndicated loan
made to the Company (the “Applicant’).

The Company is the registered owner of the Golf Course Lands, on which a thirty-six (36) hole golf
course, approximately 32,000 square foot clubhouse facility (the “Clubhouse”) and supporting
infrastructure known as “Woodington Lake Golf Club” is situated (the “Golf Club”).

The primary purpose of these receivership proceedings is to conduct a coordinated, Court-
supervised sale process for the Golf Course Lands and the Golf Club business (the “Sale Process”),
and to obtain possession of or otherwise review the Company’s and other relevant books and records
to determine, among other things, ownership of the Golf Club and facilitate realizations of the Golf
Course Lands, including the business of the Golf Club.

The Receiver has established a case website at https:/www.albertgelman.com/corporate-
solutions/other-engagements/ (the “Case Website”), where copies of Court and other materials
pertaining to these receivership proceedings are available in electronic form.

The Receiver has retained Aird & Berlis LLP (*A&B”) as its counsel in connection with these
proceedings.

PURPOSE OF THIS REPORT

The purpose of this First Report is to provide the Court with information pertaining to the following:
a.  relevant background information about the Company, its creditors and these proceedings;
b.  the Receiver’s findings and observations since the commencement of these proceedings;

c. the Sale Process;


https://www.albertgelman.com/corporate-solutions/other-engagements/
https://www.albertgelman.com/corporate-solutions/other-engagements/

d.  the activities of the Receiver since the Filing Date; and

e. the Receiver's recommendation that this Court grant an Order (the “Sale Process and
Ancillary Relief Order”) and/or a judicial determination, as the case may be, inter alia:

Vi.

Vii.

viii.

appointing AGI as a limited equitable receiver, without security, of all the assets,
undertakings and properties of Woodington Management Inc. (“WMI”) and 1000736785
Ontario Limited (“785”, and collectively with WMI, the “Affiliates”), for the purpose of
marketing and selling the Affiliates’ assets with those of the Company in order to
facilitate the orderly execution of the Sale Process, encompassing both the Golf Club
and the Golf Course Lands;

approving the Sale Process, including the Sale Process procedures, attached as
Schedule “A” to the Sale Process and Ancillary Relief Order (the “Sale Process
Procedures”), and authorizing the Receiver to conduct the Sale Process;

that the sale of the Golf Course Lands shall take place free and clear of any
encumbrances, including the Lease (as defined below), other than expressly permitted
encumbrances;

that the Lease constitutes a fraudulent conveyance and is void and unenforceable as
against the creditors of the Company or, in the alternative, that the Lease disregarded
the reasonable interests and expectations of the Applicant and Goldy (as defined
below) as secured mortgagees, constituting oppressive conduct, and is void and
unenforceable as against the Applicant and Goldy;

if the relief in 8(e)(iv) above is sought in a separate application, that such application
be heard contemporaneously with the Receiver’'s motion;

ordering certain disclosure to the Receiver;

authorizing the Receiver to examine certain individuals in connection with these
proceedings; and

approving this First Report and the actions, activities and conduct of the Receiver
described herein.

. SCOPE AND TERMS OF REFERENCE

9. In preparing this First Report, the Receiver has relied upon certain unaudited financial information,
the Company’s books and records, discussions with the Company, its principal (Joseph Chetti,
“Chetti”), and its legal counsel (Blaney McMurtry LLP, “Blaney”), legal counsel to the Company’s
senior secured creditors, Eisen (Chaitons LLP, “Chaitons”) and Goldy (Goodmans LLP,



10.

1.

12.
13.

14.

‘Goodmans”), representatives from Canada Revenue Agency (“CRA”) and other stakeholders and
individuals with knowledge of the Company’s and Chetti’s affairs.

While the Receiver has reviewed the various documents and other information obtained from the
Company and other parties, such review does not constitute an audit or verification of such
documents/information for accuracy, completeness or compliance with Accounting Standards for
Private Enterprises (“ASPE”) or International Financial Reporting Standards (“IFRS”) or otherwise.
Accordingly, the Receiver expresses no opinion or other form of assurance pursuant to ASPE, IFRS
or otherwise with respect to such documents/information.

This First Report has been prepared for the use of this Court and the Company’s stakeholders as
general information relating to the Company and to assist the Court in making a determination of
whether to approve the relief sought. Accordingly, the reader is cautioned that this First Report may
not be appropriate for any other purpose. The Receiver will not assume responsibility or liability for
losses incurred by the reader as a result of the circulation, publication, reproduction or use of this
First Report contrary to the provisions of this paragraph.

Unless otherwise noted, all monetary amounts referenced are in Canadian dollars.

Capitalized terms not otherwise defined in this First Report have the meanings given to them in the
Sale Process Procedures.

BACKGROUND

In connection with the Receivership Application, the following sworn affidavits were filed with the
Court:

a. the affidavit of Melvyn Eisen sworn August 7, 2024, filed in support of the Receivership
Application (the “First Eisen Affidavit");

b.  the affidavit of Kenneth Gold of Goldy Metals Holdings Inc. (the Company’s second-secured
lender, “Goldy”) sworn August 30, 2024, filed in support of the Receivership Application (the
“First Goldy Affidavit);

c.  the responding affidavit of Joseph Chetti sworn September 9, 2024, filed in opposition to the
Receivership Application (the “Chetti Affidavit”);

d. the affidavit of Melvyn Eisen sworn November 21, 2024, filed in support of a motion brought by
Eisen seeking the appointment of AGI as Receiver (the “Receivership Motion”) following the
Company’s failure to meet the terms of a Letter Agreement dated October 8, 2024 (the “Letter
Agreement’) among Eisen, Goldy and the Company, whereby the parties agreed to adjourn
the Receivership Application subject to the terms and conditions of the Letter Agreement (the
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“Second Eisen Affidavit’). A copy of the Letter Agreement is attached hereto as Appendix
“B”; and

the supplementary affidavit of Kenneth Gold sworn November 20, 2024, filed in support of
Receivership Motion (the “Second Goldy Affidavit’, and collectively with the First Eisen
Affidavit, the First Goldy Affidavit, the Chetti Affidavit and the Second Eisen Affidavit, the
“‘Affidavits”).

The Affidavits provide, among other things, information concerning the Company’s background,
creditor composition and events giving rise to the Receivership Application and Receivership Motion,
and, accordingly, that detailed discussion has not been repeated in this First Report. Copies of the
Affidavits, without exhibits, are attached hereto as Appendix “C”. Copies of the Affidavits, with
exhibits, are available on the Case Website.

Background Regarding the Company and its Affiliates

16.

17.
18.

19.

The Company is a privately-held Ontario corporation and has been the registered owner of the Golf
Course Lands since January 11, 2019.

Chetti is the sole director and officer of the Company.

The Receiver understands that Chetti, through companies controlled by him, acquired the Golf
Course Lands and the Golf Club at/around the end of 2017, as follows:

a.

pursuant to an agreement of purchase and sale dated December 22, 2017 (the “Golf Course
Lands APS”), Rockland Estates Inc. (“Rockland”), a company controlled by Chetti, acquired
the Golf Course Lands from Southridge Vistas Inc. The Receiver understands that the
purchase price attributable to this transaction was approximately $4.7 million, of which,
approximately $2.5 million was to be funded in cash, with the balance funded via a vendor-
take-back (“VTB") mortgage as against the Golf Course Lands and the Golf Club chattels; and

pursuant to a separate agreement of purchase and sale dated December 22, 2017 (the “Golf
Club Business APS”), Rockland acquired the Golf Club business assets from Woodington
Lake Golf Club Inc. The Receiver understands that the purchase price attributable to this
transaction was approximately $15.6 million, of which, approximately $4.5 million was to be
funded in cash, with the balance funded via a VTB as against the Golf Course Lands and the
Golf Club chattels. As noted in the Golf Club Business APS, the assets acquired were the (i)
golf course development, buildings and parking and (ii) golf course equipment (including golf
carts and irrigation), furniture, computer and clubhouse equipment.

The Receiver understands that there were a series of amendments to the Golf Course Lands APS
and Golf Club Business APS which indicate that, among other things, the closing date was extended
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21.

22.

23.
24.

to January 11, 2019, additional deposit payments were made, and the collective cash purchase price
was increased to $8.5 million.

Copies of the Golf Course Lands APS and the Golf Club Business APS are attached hereto as
Appendix “D” and Appendix “E”, respectively. A copy of the amending agreement evidencing the
increase to the collective purchase price and additional deposit amounts is attached hereto as
Appendix “F”.

Pursuant to an assignment agreement dated January 11, 2019 (the “Assignment Agreement”),
Rockland assigned the Golf Course Lands APS to the Company and the Golf Club Business APS to
WMI. A copy of the Assignment Agreement is attached hereto as Appendix “G”.

According to the Chetti Affidavit, the Golf Club is presently owned and operated by 785 and has been
since approximately December 12, 2023, the day it was incorporated.

Chetti is the sole director of WMI. Frances Chetti, the spouse of Chetti, is the sole director of 785.

The Receiver was provided with a copy of a lease agreement entered into on December 15, 2023
between the Company, as landlord, and 785, as tenant (the “Lease”), for the use of the Golf Course
Lands to operate the Golf Club, including ancillary activities related to the Golf Club operations. The
Receiver’s findings and observations regarding the Lease, a copy of which is attached hereto as
Appendix “H”, are discussed below.

Secured Creditors

Eisen

25.

26.

27.

28.

As noted in the First Eisen Affidavit, Eisen made a syndicated loan to the Company in the amount of
$11.5 million on January 9, 2019 (the “Eisen Loan”"). Participants in the syndicated Eisen Loan
included, among other parties, Windsor Private Capital Limited Partnership and Windsor Il Limited
Partnership (“WLP”), which collectively advanced approximately $10.5 million towards the Eisen
Loan. As further noted in the First Eisen Affidavit, the Eisen Loan is one of several syndicated loans
that Eisen has provided to entities owned and/or controlled by Chetti over several years.

The term of the Eisen Loan was for one year, with a maturity date of March 1, 2020. The Receiver
understands the Eisen Loan was to be used by the Company for various purposes, including (i) to
purchase the Golf Course Lands, (i) to fund improvements to the Golf Club and (iii) to provide
additional working capital to the Company.

As of November 29, 2024, the amount owing under the Eisen Loan, for principal, interest and costs,
which continue to accrue, was approximately $12.3 million.

To secure the advances made under the Eisen Loan, the Company granted the following security
(collectively, the “Eisen Security”) in favour of Eisen: (i) a charge/mortgage in the principal amount



29.

Goldy
30.

31.

32.

of $11.5 million on title to the Golf Course Lands (the “Eisen Mortgage”) and (ii) an assignment of
rents.

In addition to the Eisen Security, each of Chetti, Elena Salvatore (the Receiver understands Ms.
Salvatore is the spouse of Chetti’s business partner in respect of the Highway 27 Property, as defined
below) and WMI (collectively, the “Guarantors”) jointly and severally guaranteed the Company’s
obligations under the Eisen Mortgage (the “Guarantee”).

Pursuant to a Commitment Letter dated July 24, 2019, Goldy made a loan to the Company in the
principal amount of $5.5 million (the “Goldy Loan”). The term for the Goldy Loan was also for one
year, with a maturity date of August 12, 2020.

The Receiver understands that, to secure the Company’s obligations under the Goldy Loan, the
Company granted the following security (collectively, the “Goldy Security”) in favour of Goldy: (i) a
charge/mortgage in the principal amount of $5.5 million on title to the Golf Course Lands (the “Goldy
Mortgage” and collectively with the Eisen Mortgage, the “Mortgages”), (ii) an assignment of rents
and (i) a general security agreement over all contracts, chattels fixtures and leasehold
improvements located at or upon or relating to the Golf Course Lands. In addition, Chetti personally
guaranteed the payment of all amounts owing by the Company under the Goldy Mortgage.

The Receiver further understands that, as at November 29, 2024, the amount owing in respect of the
Goldy Loan, for principal, interest and costs, which continue to accrue, was approximately $6.3
million.

Other Creditors

33.

In addition to the registrations made pursuant to the Eisen Loan and the Goldy Loan, the Receiver
is aware of the following encumbrances on title to the Golf Course Lands:

a.  a charge/mortgage in favour of Eisen and WLP in the principal amount of $5.0 million, as
security for an advance under a loan made by Eisen and WLP to another entity controlled by
Chetti that owns lands and premises municipally known as 11720 Highway 27, Vaughan,
Ontario (the “Highway 27 Property”);

b.  atax certificate by The Corporation of the Town of New Tecumseth (the “Town”) in respect of
unpaid property taxes on the Golf Course Lands. The Receiver was provided with a statement
of account from the Town’s counsel, which indicates that, as at January 20, 2025,
approximately $225,000 is owing to the Town in respect of property taxes; and

c.  aconstruction lien registered by Sylvio Construction Co. Ltd. in the amount of approximately
$1.5 million.
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As the Company does not maintain financial records and has not filed a tax return since 2018 (as
discussed below), it is unknown to the Receiver whether the Company has obligations in addition to
those noted above.

Events Leading to the Receivership Application and Receivership Order

35.

36.

37.

38.

39.

As discussed in the First Eisen Affidavit and the First Goldy Affidavit, neither of the Eisen Loan or
Goldy Loan were repaid on their respective maturity dates. However, the Receiver understands that
no enforcement steps were taken as the Company continued to make interest payments to Eisen
and Goldy through to October 2023 and June 2023, respectively. Further, as it relates to the Eisen
Loan, it was represented by Chetti and understood by Eisen and WLP that the Eisen Loan would be
repaid upon closing of the sale of certain other lands owned by Chetti subject to an executed
agreement of purchase and sale (further details are provided in paragraph 43(f) below).

Following a missed interest payment in June 2023, Goldy, through its counsel, issued formal demand
for repayment of the Goldy Loan by August 12, 2023. As the Company failed to cure the defaults
under the Goldy Loan, on August 9, 2023, Goldy initiated power of sale proceedings (the “Goldy
Power of Sale Proceedings”) for the sale of the Golf Course Lands unless the full indebtedness
under the Goldy Loan was repaid by September 18, 2023. After negotiations among Goldy, Chetti
and their respective counsel, Goldy agreed to forbear from continuing the Goldy Power of Sale
Proceedings, subject to certain terms and conditions, including payment of outstanding interest for
the months of July to October, 2023. While these payments were made, the monthly interest for
November 2023 and December 2023 were not and, accordingly, Goldy arranged for the Golf Course
Lands to be listed for sale on December 29, 2023.

As discussed in the First Goldy Affidavit, in January 2024, an offer to purchase the Golf Course Lands
from a company controlled by Chetti was accepted by Goldy (the “Proposed Sale”). Ultimately,
following two failed attempts to close the Proposed Sale due to lack of funding, the Proposed Sale
never closed.

As further discussed in the First Goldy Affidavit, Goldy extended multiple indulgences to Chetti and
the Company after the failure of the Proposed Sale, despite Chetti’'s repeated broken promises to
repay the loan. In the spring of 2024, Goldy demanded payment several times, receiving assurances
from the Company/Chetti that payment was imminent, but, again, no payments were made. On May
16, 2024, Chetti signed a forbearance agreement committing to a $1,000,000 payment by May 17,
2024, in exchange for Goldy refraining from enforcement actions. However, this payment deadline
was missed, and subsequent verbal promises for payment also went unfulfilled. By June 2024, the
Company’s outstanding indebtedness to Goldy had ballooned to approximately $5.9 million.

As discussed in the First Eisen Affidavit, due to similar and continuing defaults under the Eisen Loan,
on May 16, 2024, Eisen, through its counsel, issued demands for repayment of the Eisen Loan and
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41.

42.

43.

delivered a notice of intention to enforce security under section 244 of the Bankruptcy and Insolvency
Act (the “BIA”). As further discussed in the First Eisen Affidavit, on the same date, Chaitons, on
behalf of Eisen, demanded payment from the Guarantors pursuant to the Guarantee.

Throughout the summer of 2024, Chetti and the Company delayed enforcement by Eisen and Goldy
by claiming to be negotiating various refinancing deals and offering additional collateral to secure the
loans (as noted in the First Goldy Affidavit, it was proposed that Chetti would offer his personal
residence as additional security in exchange for another forbearance agreement, but neither Chetti
nor his wife signed the necessary legal documents). Despite further verbal offers and assurances of
forthcoming refinancing proposals, no transactions or repayments materialized. By August 14, 2024,
while Goldy received updates on a purported refinancing deal, no actionable steps had been taken.

The Receivership Application was commenced by Eisen, as trustee, on August 9, 2024. As noted in
the First Goldy Affidavit, Goldy supported the relief sought in the Receivership Application given the
Company’s continued default in respect of the Goldy Loan. The Receivership Application was initially
scheduled to be heard on October 10, 2024. On October 8, 2024, the Receivership Application was
adjourned subject to the terms and conditions of the Letter Agreement, to allow the Company further
time to pursue refinancing and sale options. Ultimately, the Company failed to satisfy the
terms/conditions of the Letter Agreement, including making the agreed upon interest payments. In
the circumstances and as set out in the endorsement of Justice Black released on December 2,
2024, a copy of which is attached hereto as Appendix “I”, the Court granted the Receivership Order.

INITIAL FINDINGS AND OBSERVATIONS OF THE RECEIVER

Since the Filing Date, the Receiver has been working to obtain information regarding the affairs and
operations of the Company in order to perform its Court-ordered mandate and prepare for the Sale
Process. While certain of this information has been obtained/provided (in many cases, from third-
party sources), significant portions remain outstanding, which has led to additional questions and
concerns for the Receiver.

An overview of the Receiver’s initial findings and observations since the Filing Date is provided as
follows:

a. Company Financial and Tax Records - the Receiver understands from discussions with
Chetti that the Company does not maintain an accounting system or internal financial records.
According to Chetti, historically, financial statements of the Company were prepared by an
external accountant, David Fine of RSP LLP (‘RSP”), who passed away in 2022, and the
Company has not retained a new accountant. The Receiver contacted RSP to request copies
of any historical financial statements of the Company, however RSP has responded that they
have no such records at their office (RSP advised that they will check their off-site storage to



confirm if any Company records are maintained there. The Receiver does not have an update
in this regard as of the date of the First Report).

Additionally, on/about January 3, 2025, the Receiver attended a call with a representative from
CRA for the purpose of requesting copies of the Company’s tax returns for the fiscal years
2019 to 2023. The Receiver initially made this request to the Company, but no information was
received. On the call, the Receiver was advised by the CRA representative that the Company
has not filed a tax return (corporate, HST or otherwise) since fiscal year 2018, the year prior to
it taking assignment of the Golf Course Lands. The Receiver is investigating this matter to
determine what amounts, if any, may be owing to CRA,;

Acquisition of the Golf Course Lands and the Golf Club - as noted above, the Golf Course
Lands and Golf Club were acquired by entities controlled by Chetti pursuant to the Golf Course
Lands APS and the Golf Club Business APS, respectively, and subsequently assigned to the
Company and WMI, respectively, on January 11, 2019, pursuant to the Assignment
Agreement. The Receiver notes that the Golf Club Business APS provides for a purchase price
of approximately $15.6 million, of which, approximately $9.4 million is allocated to the
Clubhouse. The Receiver further notes that, despite making requests of the Company, it has
not been provided nor is it aware of any lease or other agreement entered into at the time of
acquisition or otherwise between WMI and the Company with respect to the use of the Golf
Course Lands;

Conveyance of WMI assets to 785 — as discussed above and in the Chetti Affidavit, Chetti
represents that, since December 12, 2023, the Golf Club has been owned and operated by
785. The Receiver has requested a copy(ies) of the agreement(s) supporting the
transfer/conveyance of the Golf Club assets from WMI to 785 to, among other things, confirm
the purpose and validity of the transaction, as well as to confirm what consideration, if any, was
exchanged. As of the date of this First Report, the Receiver has not received a response. As
WMI guaranteed the obligations of the Company in respect of the Eisen Mortgage, it raises the
question of whether the transfer/conveyance gives rise to a fraudulent preference or
challengeable transaction. It is also noteworthy that the transfer or conveyance appears to
have occurred following initiation of the Goldy Power of Sale Proceedings and nearly two-
weeks prior to the Golf Course Lands being listed for sale in connection therewith;

The Lease - the Receiver notes the following in connection with the Lease:

. the Lease indicates that it was entered into on December 15, 2023, and was signed on
the same date. Chetti signed the Lease on behalf of both the landlord (the Company),
as “owner’, and on behalf the tenant (785), as “A.S.0.” (authorized signing officer). As
noted above, Frances Chetti (Chetti's spouse) is the sole director of 785;
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i the Lease provides, among other things, a 10-year term commencing on April 2, 2020
(notwithstanding that the lease was entered into nearly three years later and with 785,
which entity did not exist at the commencement of the lease term — as noted above,
785 was incorporated on December 12, 2023), with a rent-free period for the first five
years of the term, and monthly rent of $10,000 thereafter. The rent payable under the
Lease is, therefore, insufficient to provide the Company with funding to satisfy its
ongoing obligations, including interest on the Mortgages and property taxes;

ii. the Lease also provides that, within the first five (5) years of the Lease term, 785 is to
invest $4.0 million towards renovating and enhancing the Golf Course Lands,
Clubhouse and other property infrastructure. The Chetti Affidavit notes that, following a
slip-and-fall incident at the Golf Club, close to $4.0 million was spent to renovate certain
parts of the Golf Club (and specifically, the rear portion). Despite making enquiries, the
Receiver has not received any documentation to substantiate these costs, including the
source and beneficiary of the alleged funds spent;

iv. despite enquiries made by the Receiver, the Receiver has no information regarding
who created/drafted the Lease or whether there was legal counsel involved;

V. the Receiver understands that neither Eisen nor Goldy provided their consent to the
Company prior to it entering into the Lease (as noted above, each of the Eisen Security
and Goldy Security include an assignment of rents); and

Vi. the Receiver has requested a copy of any agreement in place prior to December 15,
2023 governing the arrangement between the Company and WMI for the use of the
Golf Course Lands. The Receiver has not received a response to this request.

In consideration of the foregoing, the Receiver has reasonable concerns as to the validity of
the Lease, the intent with which it was entered into and its potential impact on the proposed
Sale Process. As such, the Receiver seeks a finding that the Lease constitutes a fraudulent
conveyance and is void and unenforceable as against the creditors of the Company. In the
alternative, and given the absence of the consent of Eisen and Goldy, the Receiver seeks a
finding that the Lease is void and unenforceable pursuant to the oppression remedy, insofar
as the execution of such disregarded the reasonable interests and expectations of Eisen and
Goldy (i) under the Eisen Loan and the Goldy Loan, respectively, and (ii) as secured
mortgagees registered on title to the Golf Course Lands;

WMI Financial Statements — the Receiver obtained copies of unaudited financial statements
for WMI for the fiscal years ended December 31, 2022 (the “2022 Statements”) and December
31, 2023 (the “2023 Statements” and collectively with the 2022 Statements, the “WMI
Statements”). The WMI Statements, copies of which are attached hereto as Appendix “J”,
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were provided to the Receiver by Barry Kerbel (“Kerbel”), a realtor and individual who purports
to have a historical business relationship with Chetti (as noted in the First Goldy Affidavit,
Kerbel acted as an intermediary between Goldy and Chetti in connection with a potential
refinancing transaction for the Golf Course Lands). The Receiver notes the following with
respect to the WMI Statements:

the Receiver identified certain irregularities regarding the WMI Statements’ balance
sheets, particularly as it relates to the recording of a land asset (WMI is not the owner
of the Golf Course Lands). The notes to the 2022 Statements indicate that the property,
plant and equipment (‘PPE”) assets, which are recorded on the balance sheet at
approximately $20.4 million (cost value), include approximately $6.5 million related to
land. Further, the 2023 Statements record PPE of approximately $24.2 million (cost
value), indicating that the cost basis of PPE assets increased year-over-year by
approximately $3.8 million. As there are no notes to the 2023 Statements, it is unknown
what assets comprise the FY2023 recorded balance or what the increase in the cost
value of PPE relates to. On a call between the Receiver and Chetti on January 7, 2025
(the “January 7 Call”), Chetti advised the Receiver that the WMI Statements were
prepared on a basis that “‘combined” the assets and operations of the Company and
WMI, notwithstanding that they are two separate legal entities, do not have parent-
subsidiary relationship and do not share a common parent;

the 2022 Statements include a signed Compilation Engagement Report (the “Notice to
Reader”) dated October 11, 2024, indicating that they were compiled by Lamin Omar
Dibba (“Dibba”), a chartered professional accountant (“CPA”), from information
provided by management of the Company. The Receiver performed a search of Dibba’s
name on the Chartered Professional Accountants of Ontario website, which indicated
he is a sole practitioner and a member in good standing;

on December 30, 2024, the Receiver attended two calls with Dibba to discuss the 2022
Statements (a copy of the 2022 Statements were also sent to Dibba). During those
calls, Dibba advised the Receiver that he (i) did not compile/prepare the 2022
Statements, (i) had no knowledge of WMI, 785, Chetti or the 2022 Statements and (iii)
did not recall ever having a client or otherwise compiling financial statements for a
company that owns or operates a golf course. Additionally, after having reviewed the
2022 Statements, Dibba advised that the Notice to Reader was not prepared on his
letterhead and the statements were not prepared in the format he uses for his clients;

the Receiver attended a call with Kerbel on January 4, 2025 (the “January 4 Call’) to
query, among other things, if he knew who prepared the 2022 Statements, given the
representations of Dibba. Kerbel advised that they were prepared by another individual,
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Vi.

Vii.

vii.

Marvin Winick (“Winick”), a former licensed chartered accountant, who was expelled
from membership of the Canadian Institute of Chartered Accountants (as it was then
known) in the early-1990s. Kerbel further advised that it was his understanding that
Winick has an arrangement with Dibba whereby Winick prepares compilation financial
statements and pays a fee to Dibba to include Dibba’s name and signature on the
accompanying notice to reader/compilation engagement report;

following the January 4 Call, the Receiver attended a further call with Dibba on January
6, 2025. On the call, Dibba advised that he did not know of either Kerbel or Winick and
denied any claims of an arrangement with Winick as represented by Kerbel;

on the January 7 Call, the Receiver and Chetti discussed, among other things, the 2022
Statements and the Receiver’s prior discussions with Kerbel and Dibba. During the call,
the Receiver queried Chetti regarding the preparer of the WMI Statements and the
purpose and timing of their preparation (October 2024 — nearly one year and two years
following the applicable periods and with the lingering Receivership Application). In
response, Chetti advised that the statements were prepared by Winick. When
questioned about the Notice to Reader, including as it relates to the conflicting
representations of Dibba and Winick, Chetti advised that the Receiver should reach out
to Winick. When questioned about the purpose/timing of the statements, Chetti advised
that they were prepared to seek take-out financing in respect of the Mortgages;

on January 8, 2025, the Receiver attended a call with Winick. On the call, Winick
advised that he was first introduced to Chetti in 2024, that he prepared both the 2022
Statements and the 2023 Statements, and that the purported arrangement with Dibba
was true, including that Winick pays a fee to Dibba to include his name on the
statements and the statements were prepared based on information provided by WMI.
Winick further advised that he did not perform any assurance procedures on the
financial information provided and could not speak to their accuracy;

on January 24, 2025, Dibba forwarded to the Receiver a copy of an email he sent to
CPA Ontario, reporting, among other things, the use of his name and signature on the
2022 Statements without his knowledge or consent, that WMI is not one of his clients
and that the 2022 Statements were not prepared by him.

In consideration of the foregoing, the Receiver cautions against placing reliability on the WMI
Statements. This is of particular concern given the proposed Sale Process and the need for
interested parties to perform proper diligence on the Golf Club and its historical financial
position and operations/results;

13-



Torca Transaction and Use of Proceeds - as discussed in the Affidavits, Chetti controls two
companies that own lands adjacent to the Golf Course Lands, and which are purportedly
subject to an agreement of purchase and sale (the “Torca Transaction”) with Torca Tottenham
Corp. (“Torca”), a land developer that Chetti represents owns 1,000 acres of land in the
adjacent areas. As represented in the Chetti Affidavit, the proceeds from the Torca Transaction
would provide sufficient residual value to fund the repayment of both the Eisen Mortgage and
the Goldy Mortgage. During a meeting between the Receiver and Chetti on December 11,
2024, Chetti represented to the Receiver that the Torca Transaction was expected to generate
net sale proceeds ranging from $25 million to $30 million.

As discussed above, the Receivership Application was adjourned subject to certain terms and
conditions agreed among Eisen, Goldy and Chetti, as formalized in the Letter Agreement.
Included in these terms and conditions was the agreement to repay the Mortgages, among
other obligations, from the net sale proceeds of the Torca Transaction. It was further agreed
that Chetti would execute an acknowledgement re: direction and direction re: funds (the “Torca
Acknowledgement and Direction”), directing payment of the applicable net sale proceeds of
the Torca Transaction, for the benefit of Goldy and Eisen.

On December 4, 2024, during a call among the Receiver, its counsel and Blaney (counsel to
Chetti), Blaney informed the Receiver that the Torca Transaction, the closing of which had
already been delayed several years (as noted in the Receivership Application), was expected
to close on December 12, 2024. Blaney also provided the Receiver with a letter from Torca
(which was addressed to Blaney) confirming same.

On December 6, 2024, the Receiver emailed Blaney to, among other things, ask that Chetti
sign the Torca Acknowledgement and Direction and return same to the Receiver (the
‘Receiver’s December 6 Email”). A copy of the Receiver's December 6 Email, which attached
a copy of the Torca Acknowledgement and Direction, is attached hereto as Appendix “K”. On
December 9, 2024, Blaney wrote to the Receiver (the “December 9 Blaney Email”) advising
that it had spoken with Chetti and that Chetti would sign and send the Torca Acknowledgement
and Direction later that evening. A copy of the December 9 Blaney Email is attached hereto as
Appendix “L”. On December 10, 2024, Blaney again wrote to the Receiver (the “December
10 Blaney Email”) to advise that, due to a drafting error identified, the signed document would
hopefully be sent by the afternoon of December 10, 2024. A copy of the December 10 Blaney
Email is attached hereto as Appendix “M”. A revised, unsigned version of the Torca
Acknowledgement and Direction was sent by Blaney to the Receiver and Chetti later on
December 10, 2024. A fully executed version was never sent to the Receiver.

On December 11, 2024, the Receiver attended at the Golf Club to meet with Chetti. During the
meeting, Chetti informed the Receiver that the Torca Transaction would not be closing on
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December 12, 2024, as previously represented, and Chetti would not sign the Torca
Acknowledgement and Direction. Chetti did, however, reiterate to the Receiver of his intention
to use the net sale proceeds from the Torca Transaction to repay the Mortgages.

On December 17, 2024, the Receiver received an unsolicited call from Kerbel. Among other
things, Kerbel alleged that the net sale proceeds from the Torca Transaction would not be used
to repay the Mortgages as (i) Chetti had already signed an irrevocable letter of direction setting
out that the Torca Transaction net sale proceeds were to be used to repay loans other than the
Mortgages (the “Alleged Direction”), and (i) in any event, there would be insufficient net sale
proceeds from the Torca Transaction to satisfy the obligations under the Mortgages (which
conflicts with Chetti’'s representation to the Receiver that the net sale proceeds expected to
range from $25 million to $30 million).

During the January 7 Call (between the Receiver and Chetti), Chetti denied Kerbel’s allegations
that he signed the Alleged Direction and represented that he had not entered into any
agreement directing funds form the Torca Transaction;

Potential Plazacorp Refinancing — on the January 7 Call and as reiterated in an email from
Blaney to A&B dated January 8, 2025 (the “January 8 Blaney Email”), the Receiver was
informed of a potential refinancing commitment from Plazacorp, a large, reputable land investor
and developer, that would provide take-out financing in respect of the Mortgages (the
“‘Potential Plazacorp Refinancing”). A copy of the January 8 Blaney Email is attached hereto
as Appendix “N”. This financing was, as represented to the Receiver by Chetti, expected to
close within two-weeks from the January 7 Call. Chetti also advised the Receiver on the
January 7 Call that he expected to provide a letter of intent (“LOI”) within 48 hours. On January
22, 2025, the Receiver, which had not received an update on the Potential Plazacorp
Refinancing since the January 8 Email, attended a call with Chetti to discuss, among other
things, the status of the Potential Plazacorp Refinancing. On the call, Chetti advised the
Receiver that the Potential Plazacorp Refinancing was still being pursued and was expected
to close. As of the date of this First Report and despite requests of the Receiver, the Receiver
has not been provided with a LOI, term-sheet or other supporting document to substantiate the
representations made in connection with the Potential Plazacorp Refinancing;

Insurance — on January 22, 2025, Goodmans (counsel to Goldy) sent the Receiver a copy of
a notice of insurance policy termination (the “Insurance Termination Notice”) issued to WMI,
stating that, among other things, the policy, which the Receiver understands provides various
coverage to insure the Golf Club and its operations, will be cancelled on January 23, 2025 for
non-payment of an outstanding premium (the amount of the outstanding premium is not noted
in the Insurance Termination Notice). Following receipt of the Insurance Termination Notice, a
copy of which is attached hereto as Appendix “0”, the Receiver emailed same to Chetti. Later
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that day, the Receiver attended a call with Chetti, whereby Chetti advised that he would pay
the outstanding premiums the next day and provide proof of payment to the Receiver. Early in
the morning on January 23, 2025, A&B emailed Blaney (the “January 23 A&B Email’) to,
among other things, provide a copy of the Insurance Termination Notice and note that Chetti
advised the Receiver that payment of the outstanding premium would be made tomorrow (as
the email was sent at 2:48 a.m., “tomorrow” was intended to mean January 23, 2025). A copy
of the January 23 A&B Email is attached hereto as Appendix “P”. The Receiver followed up
with Chetti via email and phone calls on January 23, 2025 to request confirmation that the
outstanding premiums were paid, however, no response was provided that day. A further follow
up was sent by the Receiver on January 27, 2025. This time, Chetti responded and advised,
among other things, that he was working with his broker to find a less expensive policy and
that it should be “done this week”. A copy of the email exchange between the Receiver and
Chetti is attached hereto as Appendix “Q”; and

Unsatisfied Information Request — as noted in the January 23 A&B Email, the scheduling
hearing before the Court on January 16, 2025 (the “Scheduling Hearing”), for the purpose of
setting a timetable for the procedural steps in connection with the March 6, 2025 hearing of the
within motion, contemplated the provision of all requested information, to the extent Chetti had
such, by January 17, 2025. The Receiver notes that no documents have been received from
Chetti in that regard.

Request for Information/Documentation

44,

In light of all the foregoing and to enable the Receiver to facilitate the Sale Process and execute on
its Court-ordered mandate, the Receiver seeks in the proposed Sale Process and Ancillary Relief
Order the production of the following information/documentation:

a.

b.

copies of any historical financial statements, internal or external, in respect of the Company;

copies of any environmental reports in respect of the Golf Course Lands (including, but not
limited to, environmental site assessment reports, geotechnical reports and/or soil studies);

a copy of any agreement between WMI and the Company setting out the arrangement for the
use of the Golf Course Lands;

a full copy of the WMI and 785 accounting system, including general ledgers and subledgers
for all financial accounts;

copies of WMI and 785 monthly bank statements for the 24-month period preceding December
2024;

copies of supporting documents (including purchase orders, invoices, cancelled cheques, and
other documents as may be requested) evidencing the use of funds invested by 785 in the Golf
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Course Lands in connection with the $4.0 million funding commitment provided under the
Lease;

g. acopy of the transfer/conveyance of assets agreement(s) between WMI and 785 in respect of
the transfer/conveyance of the Golf Club assets;

h. a copy of any letter of intent, term sheet or other document (including correspondence)
supporting the Potential Plazacorp Refinancing; and

i.  any further information/documentation from any party with knowledge of the affairs of the
Company and Chetti that the Receiver may reasonably request in connection and in
accordance with its duties and obligations provided in the Receivership Order.

Authorization to Examine Individuals Under Oath

45.

VL.

46.

In addition, the proposed Sale Process and Ancillary Relief Order grants the Receiver the authority
to examine, under oath, any individual the Receiver reasonably considers to have knowledge of the
affairs of the Company, WMI or 785, including, but not limited to, Chetti. In light of the mixed-
messaging and conflicting representations made to the Receiver by Chetti and other individuals
regarding the Company and these proceedings, the Receiver is of the view that this relief is
reasonable and necessary in the circumstances.

THE SALE PROCESS

The Receiver, in consultation with A&B and legal counsel to each of Eisen and Goldy, developed the
proposed Sale Process and Sale Process Procedures, a copy of which is attached hereto as
Appendix “R”. The proposed Sale Process takes into consideration the nature of the underlying
assets, the interest of creditors and stakeholders, and the pending commencement of the 2025 golf
season, and is designed to be a broad and flexible process to canvass bids for a sale with a view to
maximize value for stakeholders.

Selection of Realtor

47.

48.

In connection with the Sale Process, the Receiver intends to forthwith commence a process to solicit
proposals from realtors to act as listing agent in the Sale Process. The Receiver intends to request
that each realtor provide a proposal setting out each firm’'s experience selling golf courses, land
and/or commercial properties in the Greater Toronto Area and Southern Ontario market, a marketing
plan, an estimate of value and the proposed commission structure.

It is the intention of the Receiver to provide further details regarding the selection of a realtor in a
subsequent report to the Court.
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The Sale Process

49.

The timeline and key attributes of the Sale Process are as follows (readers are cautioned to carefully

read the Sale Process Procedures as the following is summary in nature as to avoid duplication):

a.  the Sale Process contemplates the following timelines:

Milestone Targeted Deadline

Anticipated Commencement Date

March 6, 2025

Distribution of Sale Process Materials (i.e.,
Teaser Letter, NDA, etc.)

March 6, 2025, or as soon as reasonably
practicable following this date

Bid Deadline

April 21, 2025

Sale Approval Motion

Week of May 5, 2025, depending on Court
availability

Closing of Transaction(s)

30 days after the date of the Sale Approval
Order or such other date as the parties may
agree

b.  as soon as reasonably practicable following the issuance of the Sale Process and Ancillary
Relief Order, if granted, the Receiver, in consultation with any realtor or other advisor retained
by the Receiver in connection with the Sale Process, will:

with input from 785 and WMI, prepare a list of parties who may be interested in

engaging in a Transaction in respect of the Property (the “Known Potential Bidders”);

prepare and deliver to the Known Potential Bidders a non-confidential initial offer

summary document (“Teaser Letter’) describing the opportunity in respect of the

Property;

publish a notice advertising the Sale Process in a national publication and/or such other

publications as the Receiver may deem appropriate or advisable; and

post the Sale Process and Ancillary Relief Order, including the Sale Process

Procedures and other relevant materials, on the Case Website;

c.  any party interested in participating in the Sale Process (a “Potential Bidder”) is required to
inform the Receiver in writing of such and execute a non-disclosure agreement (“NDA”) to gain
access to an electronic data room (the “Data Room”) maintained by the Receiver, containing
confidential information about the Property. Such information will include corporate, financial
and other relevant documents provided to the Receiver, together with such other information
as any Potential Bidder may request and to which the Receiver has access and may approve;
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the Receiver will facilitate due diligence efforts by, inter alia, maintaining the Data Room,
arranging meetings between Company and the Affiliates’ management and Potential Bidders
and responding to or otherwise dealing with Potential Bidders’ enquiries regarding the Property;

a Potential Bidder that wishes to make a bid for a Transaction(s) (a “Bid”), must do so on an
“as is, where is” basis, without surviving representations or warranties, and submit same with
the Receiver by no later than 5:00 pm (Toronto time) on April 21, 2025 (the “Bid Deadline’);

to be a “Qualified Bid”, the Bid must, among other things:

Vi.

Vii.

viii.

Xi.

be binding and irrevocable until at least the date that the Winning Bid is selected;

include a duly authorized and executed Transaction agreement in a form and substance
satisfactory to the Receiver, clearly specifying, among other things, the consideration
to be paid by the Potential Bidder on closing of the Transaction (the “Purchase Price’);

include an allocation of the Purchase Price in respect of the subject Property;

be accompanied by a deposit in the form of a certified cheque, bank draft or wire
transfer of immediately available funds, payable to the Receiver, in trust, which is equal
to at least ten percent (10%) of the total consideration payable in respect of the
Transaction(s);

include evidence satisfactory to the Receiver of funds available to pay the Purchase
Price on closing;

not contain any condition or contingency relating to due diligence or financing or any
other material conditions precedent (save and except for approval by the Court);

include a description of the Property to be acquired and that which is to be excluded;
include a description of the liabilities that will be assumed;

contain the proposed treatment of the Company’s and/or the Affiliates’ employees (for
example, anticipated employment offers and treatment of post-employment benefits);

include written evidence, satisfactory to the Receiver, that the Potential Bidder has the
financial means to complete the proposed Transaction, including specific indication of
the sources of capital and the structure and financing of the Transaction;

provide evidence satisfactory to the Receiver that the Potential Bidder has the capacity
to close the proposed Transaction on or before the proposed closing date under the
Sale Process (i.e. the date that is thirty (30) days from the date of the Sale Process and
Ancillary Relief Order or another date that may agreed to between the Receiver and
the winning bidder); and
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Xii. only contemplate an acquisition on a “as is, where is” basis and must include an
acknowledgement that the Potential Bidder has relied solely on its own independent
review and investigation and that it has not relied on any representation by the
Company, 785, WMI or the Receiver, or their respective agents, employees, or
advisors;

the Receiver may, in its discretion, request revisions or supplementations to any Qualified Bid
and/or waive strict compliance with any one or more of the Bid Requirements and deem a non-
compliant Bid to be a Qualified Bid. For the avoidance of doubt, if multiple Bids are received,
the Receiver has no obligation to exercise its discretion or authority under this provision in
respect of all Bids received even if such authority or discretion is exercised by the Receiver in
respect of any one Bid received,;

Selection of Winning Bid

h.

the Receiver will review all of the Qualified Bids, and may designate a Qualified Bid in respect
of the Property as a “Winning Bid”, having regard to the factors noted above and such other
matters as the Receiver considers relevant; and

as soon as practicable after determination of the Winning Bid(s), the Receiver will make a
motion to the Court (the “Sale Approval Motion”) for an approval and vesting order in respect
of the Winning Bid(s) and the underlying Transaction agreement.

Receiver's Recommendation Regarding the Sale Process

50.

The Receiver recommends that this Honourable Court approve the Sale Process and grant the Sale
Process and Ancillary Relief Order for the following reasons:

a.

in the Receiver's view, the Sale Process, including its terms, procedures and proposed
timeline, is reasonable taking into account similar processes in the context of an insolvency
proceeding, the underlying assets, and the interests of relevant stakeholders;

the Receiver will engage the services of a reputable real estate broker, led by individuals who
have experience selling similar properties and other properties subject to insolvency
proceedings;

the proposed Sale Process is structured to be a fair, open and transparent process intended
to canvass the market broadly on an orderly basis;

the duration of the Sale Process, while expedited, is sufficient to allow interested parties to
perform diligence and submit Bids, while balancing the interests of the Company’s secured
creditors, as well as to best align with the commencement of the 2025 golf season;

past sale efforts while Chetti remained in control of the Golf Club have been unsuccessful;
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f.  as more described in more detail below, a coordinated, Court-supervised sale process for the
Golf Course Lands together with the Golf Club will, in the Receiver's view and based on
discussions with an experienced golf course owner and operator, attract greater interest from
potential buyers and increase the likelihood of a value-maximizing transaction as compared to
selling the Golf Course Lands separately from the Golf Club business; and

g. each of Eisen and Goldy support the Sale Process and the proposed Sale Process and
Ancillary Relief Order.

The Inclusion of the Golf Club in the Sale Process and the Receiver’s Limited Appointment

51.

In light of the current circumstances as described herein, and given the inherent overlap and
inextricable relationship between the Golf Course Lands and the Golf Club, the Receiver is of the
view that it is critical to sell the Golf Club and the Golf Course Lands through a consolidated sale
process for the following reasons:

a. asale of only the Golf Course Lands (without the Golf Club itself) will:

I significantly diminish or even eliminate the pool of potential purchasers and the
expected proceeds received from any sale transaction, given there is no income
producing lease in place between the Company and 785; and

i, create the risk of administrative and operational complications should the Golf Club
continue to operate;

b.  although there may be development potential in the Golf Course Lands, the Receiver
understands that the Golf Course Lands are not zoned for development purposes. Despite
potential future development value, any returns to a purchaser of the Golf Course Lands will
not be realizable in the near future;

c.  the Clubhouse, which represents an important and valuable asset for any potential future
owner/operator of the Golf Club, is an immovable structure attached to the Golf Course Lands;

d.  the highest value and best use of the assets of the Company, WMI and 785 is to operate such
as a golf course;

e. the sale of the Golf Course Lands alone is likely to cause confusion surrounding the purchase
price allocation and due diligence process;

f.  the Receiver will need a certain level of control over both the Golf Club and the Golf Course
Lands, and the ability to convey clearly to the prospective buyers what is being sold and who
is selling it; and

g. aconsolidated sale process run by the Receiver, with assistance from appropriate advisors,
will, in these circumstances, maximize value for stakeholders.
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52.

VIl

53.

In addition, given the conduct of Chetti prior to and during these receivership proceedings, including
a pattern of broken promises, retaining an expelled-CPA to prepare financial statements with
irregularities for the purpose of soliciting take-out financing, completing a potentially fraudulent
transfer/conveyance of assets to a related company, and entering into a lease with questionable
commercial terms and without the consent of Eisen and Goldy, the Receiver is of the view that it is
reasonable and appropriate in the circumstances that the Court grant the requested relief and appoint
AGlI as an equitable receiver of WMI and 785, in a limited capacity, solely to facilitate an orderly
execution of the Sale Process.

ACTIVITIES OF THE RECEIVER

The Receiver’s activities prior to and since the Filing Date have included, among other things, the
following:

a.  corresponding extensively with A&B, Chaitons and Goodmans, regarding all aspects of the
Receiver's mandate;

b.  reviewing and commenting on the Receivership Application and Receivership Motion materials
and corresponding with Chaitons regarding same;

c.  attending at the Golf Club on December 11, 2024 with Chetti to discuss, among other things,
matters relating to these receivership proceedings and taking possession of any Company
books and records on-site (which were limited);

d.  opening a receivership bank account;
e.  establishing and maintaining the Case Website;

f.  communicating with Chetti and Blaney regarding various matters concerning these
receivership proceedings, including, among other matters, the operations of the Golf Club, the
relationship between the Company and WMI/785, including any agreements between the
parties governing same, the Torca Transaction and Torca Acknowledgement and Direction,
the Potential Plazacorp Refinancing, the WMI Statements, the books and records of the
Company, and the Insurance Termination Notice;

g.  corresponding with Blaney and Chetti in connection with the Receiver's requests for certain
books and records and other information/documentation concerning the Company and its
affairs;

h.  preparing the Notice and Statement of the Receiver pursuant to Section 245(1) and 246(1) of
the BIA,
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VIil.

54.

i.  corresponding with Chaitons and Goodmans regarding funding of these proceedings in
accordance with the Receivership Order. Since the Filing Date, the Receiver has not yet
borrowed any funds, but intends to do so in the near term;

j. corresponding with an experienced appraiser in connection with commissioning an appraisal

of the Golf Course Lands and Golf Club;

k. corresponding with CRA regarding these proceedings and to request/discuss historical
corporate and sales tax returns;

| corresponding with the Town, including its counsel, regarding property tax arrears on the Golf
Course Lands;

m. corresponding with Kerbel regarding the Alleged Direction, the WMI Statements and other
matters concerning these proceedings, the Company and Chetti;

n.  corresponding with Dibba and Winick regarding the WMI Statements;

0.  corresponding with an experienced golf course owner and operator in connection with the
proposed Sale Process;

p.  corresponding with various parties, including their agents and advisors, that have expressed
interest in a transaction to acquire the Golf Course Lands and the Golf Club;

q. reviewing the aide-memoire of the Receiver dated January 15, 2025 and supporting materials,
in connection the Scheduling Hearing;

r.  attending at Court on January 16, 2025 for the Scheduling Hearing;

s.  reviewing the Sale Process Procedures, Sale Process and Ancillary Relief Order and other
materials in connection with the within motion;

t.  drafting this First Report; and

u.  dealing with all other matters pertaining to the administration of this mandate not specifically
set out above.

RECOMMENDATION AND CONCLUSION

Based on all of the foregoing, the Receiver respectfully recommends that this Honourable Court grant
the Sale Process and Ancillary Relief Order.
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All of which is respectfully submitted this 27t day of January 2025

ALBERT GELMAN INC.,

solely in its capacity as Receiver of
Woodington Estates Inc.

and not its personal or any other capacity

B »
D
Per: Per:

Bryan Gelman, CIRP, LIT Adam Zeldin, CPA, CA, CIRP, LIT
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Turf Care Products Canada Ltd.

PARTICIPANT INFORMATION

For Plaintiff, Applicant:

Name of Person Appearing

Name of Party

Contact Info
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David Ulmann
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Samantha Hans

Steven Graff
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ENDORSEMENT OF JUSTICE STEELE:

[1] Case conference held on April 2, 2025.

[2] The parties seek to reschedule the April 16, 2025 motion date. The April 16, 2025 date shall be
vacated.

[3] The motion is scheduled for June 27, 2025 (full day) before Justice Black, subject to his availability
on the Commercial List.

[4] The following schedule applies:

Delivery of Reply Materials (Receiver /| May 12, 2025
Applicant / Goldy Metals Holdings Inc.)

Cross-examinations, if needed Weeks of May 19 and/or May 26, 2025 (subject to
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Delivery of Receiver’s factum June 2, 2025
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Hearing June 27, 2025




APPENDIX “C”



Court File No.: CV-24-00725570-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
MELVYN EISEN, TRUSTEE
Applicant
-and -
WOODINGTON ESTATES INC.
Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY

ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF MOTION

The Applicant will make a motion to a Judge of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) on March 6, 2025 at 10:00 a.m. (Toronto Time) to be heard
together with the Receiver’s motion for approval of the proposed Sale Process and Ancillary Relief

Order (as defined herein), or as soon after that time as the motion can be heard.
PROPOSED METHOD OF HEARING: The motion is to be heard:

[ ] In writing under subrule 37.12.1(1) because it is made without notice;
[ ] In writing as an opposed motion under subrule 37.12.1(4);

X In person unless otherwise directed by the Court;

[ ] By telephone conference;

[_] By video conference;

THE MOTION IS FOR:
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1. An Order that the business and assets of the Golf Club (as defined herein) shall be included
in the sale process sought to be approved by the Receiver (as defined herein) pursuant to the
proposed Sale Process and Ancillary Relief Order (the “Sale Process”) at the motion returnable

on March 6, 2025; and

2. Such further and other relief as this Court deems just;

THE GROUNDS FOR THIS MOTION ARE:

The Real Property

3. Woodington Estates Inc. (“Woodington Estates™) is the registered owner of the real

property known municipally as 7110 4" Line, Tottenham, Ontario (the “Real Property”);

4. Joseph Chetti (“Chetti”) is the sole director and officer of Woodington Estates;

5. Pursuant to an agreement of purchase and sale dated December 22, 2017 (the “Golf Course
Lands APS”), Rockland Estates Inc., a company controlled by Chetti, agreed to acquire the Real

Property from Southridge Vistas Inc.;

6. Pursuant to an assignment agreement dated January 11, 2019 (the “Assignment

Agreement”), Rockland Estates Inc. assigned the Golf Course Lands APS to Woodington Estates;

The Golf Club

7. A golf facility known as the “Woodington Lake Golf Club’, which consists of a thirty-six
hole golf facility, a large clubhouse and a golf equipment shop (the “Golf Club™), is situated on,

and operates from, the Real Property;
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8. Pursuant to an agreement of purchase and sale dated December 22, 2017 (the “Golf Club
APS”), Rockland Estates Inc. agreed to acquire the Golf Club business assets from Woodington

Lake Golf Club Inc.;

9. Pursuant to the Assignment Agreement, Rockland Estates Inc. assigned the Golf Club APS
to Woodington Management Inc. (“Woodington Management”), a guarantor under the Eisen

Mortgage (as defined herein);

10.  Although the business name ‘Woodington Lake Golf Club’ was previously registered by
Woodington Management, the business name ‘Woodington Lake Golf Club’ is currently registered

to 1000736785 Ontario Limited (“785”);

11. Frances Chetti, the spouse of Chetti, is the sole director of 785;

Eisen Loan and Security

12. Melvyn Eisen (“Eisen”) is a private lender carrying on the business of mortgage lending

on behalf of investors by way of syndicated loans in which Eisen acts as trustee for the lenders;

13. Eisen made a syndicated loan to Woodington Estates in the amount of $11.5 million on

January 9, 2019 (the “Eisen Loan”);

14.  The Eisen Loan was to be used by Woodington Estates for various purposes including: (i)
to purchase the Real Property; (ii) to fund improvements to the Golf Club; and (iii) to provide

additional working capital to Woodington Estates;
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15. In addition to Eisen, the participants in the syndicated Eisen Loan included, among other
parties, Windsor Private Capital Limited Partnership, and Windsor Il Limited Partnership which

collectively advanced approximately $10.5 million in the aggregate;

16.  The Eisen Loan matured on March 1, 2020 and was not repaid on maturity;

17.  As of November 29, 2024, the amount owing, for principal and interest, under the Eisen

Loan was approximately $12.3 million (the “Eisen Indebtedness”);

18.  The Eisen Indebtedness is secured by (collectively, the “Eisen Security”): (i) a
charge/mortgage in favour of Eisen in the principal amount of $11.5 million registered on title to
the Real Property on January 11, 2019 (the “Eisen Mortgage”); and (ii) an assignment of rents,
notice of which was registered on title to the Real Property on January 11, 2019 (*Assignment of

Rents”);

19. In addition to the Eisen Security, each of Chetti, Elena Salvatore, and Woodington
Management jointly and severally guaranteed Woodington Estates’ obligations under the Eisen

Mortgage;

Goldy Loan and Security

20.  Woodington Estates is indebted to Goldy Metals Holdings Inc. (“Goldy”) pursuant to a
Commitment Letter dated July 24, 2019, in the principal amount of $5.5 million (the “Goldy

Loan”);

21.  The Goldy Loan matured on August 12, 2020 and was not repaid upon maturity;
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22.  As security for the Goldy Loan, Woodington Estates provided a mortgage in the principal
amount of $5.5 million registered on title to the Real Property on August 12, 2019 (the “Goldy
Mortgage”), along with an assignment of rents and a general security agreement over all contracts,

chattels, fixtures and leasehold improvements located at or upon or relating to Real Property;

23.  On August 9, 2023, Goldy initiated power of sale proceeding (the “Goldy Power of Sale
Proceedings”) in respect of the Real Property and arranged for the Real Property to be listed for

sale on December 29, 2023;

Receivership Proceedings of Woodington Management

24, Pursuant to an application brought by the Applicants, the Court granted an Order on
December 2, 2024 (the “Receivership Order”) appointing Albert Gelman Inc. (“AGI”) as
receiver (the “Receiver”), without security, over all of the assets, undertakings and properties of
Woodington Estates, including the Real Property, pursuant to section 243(1) of the Bankruptcy
and Insolvency Act, RSC 1985, ¢ B-3, as amended (the “BIA”) and section 101 of the Courts of

Justice Act, RSO 1990, c. C.43, as amended (the “CJA”);

25. Pursuant to the Receivership Order, the Receiver is authorized to market any or all of the
property of Woodington Estates (the “Woodington Estates Property”), including advertising and
soliciting offers in respect of the Woodington Estates Property or any part of parts thereof and
negotiating such terms and conditions of sale as the Receiver in discretion may deem appropriate;
with Joseph Chetti, the principal of Woodington Estates, and his representatives having a
consultative role in the development of the marketing and sale plan for the Woodington Estates

Property;
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Fraudulent Conveyance of the Golf Club Assets to 785

26.  The Receiver requested copies of the agreement(s) supporting the transfer/conveyance of
the Golf Club assets from Woodington Management to 785 to, among other things, confirm the
purpose and validity of the transaction, as well as to confirm what consideration, if any was

exchanged, but the Receiver did not receive a response;

27.  The transfer or conveyance of the Golf Club assets to 785 occurred at a time when the
Eisen Mortgage had matured and was in default, following the initiation of the Goldy Power of
Sale Proceedings, and nearly two-weeks prior to the Real Property being listed for sale in

connection therewith;

28.  The circumstances surrounding the transfer/conveyance of the Golf Club assets by
Woodington Management to 785 give rise to the inference that it was a fraudulent conveyance
made with the intention of defeating, hindering, delaying or defrauding creditors or others, and/or

may be a transfer at undervalue;

Disposition of the Real Property free and clear of the Lease

29.  On January 8, 2025, counsel to Woodington Estates provided the Receiver with a three-
page lease in respect of the Real Property entered into between Woodington Estates (as landlord)
and 785 (as tenant), dated December 15, 2023, and signed on behalf of both parties by Chetti (the

“Lease”);

30.  The Lease contemplates a 10-year term commencing on April 2, 2020 (which is over three

years prior to the incorporation of 785), a rent-free period for the first five years of the term, after
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which 785 is to pay a monthly rent of $10,000, and the requirement for 785 to make a $4 million

investment towards renovating and enhancing the Real Property;

31.  Standard Charge Terms No. 200033, which are incorporated by reference into the Eisen
Mortgage and the Goldy Mortgage, provide that Woodington Management shall not commit any
act, deed, matter or thing whatsoever whereby or by means whereof the Real Property, or any part
or parcel thereof, is or shall or may be in any way charged, affected or encumbered in title, estate

or otherwise;

32.  The existence of the Lease, and its terms, impairs the value of the Real Property, and has

the effect of potentially hindering, delaying and defeating Woodington Estates’ creditors;

33.  The Lease was executed by Woodington Estates after the Eisen Mortgage and Goldy

Mortgage had been granted and were in default;

34, Neither Eisen nor Goldy gave express or implied consent to Woodington Estates to enter

into the Lease nor were they even aware of the Lease;

35. In terms of legal priorities, the Eisen Mortgage and the Goldy Mortgage have legal priority

over any interest that 785 has in the Real Property pursuant to the Lease;

36. If either Eisen or Goldy had proceeded by way of power of sale, they could sell the Real

Property to a purchaser free and clear of the leasehold interest of 785;

37. In light of the circumstances surrounding the transfer of the Golf Club to 785 and the

execution of the Lease, and given their adverse impact on the Receiver’s proposed Sale Process,

DOC#12118975v3



this Court should order that the Golf Club shall be included in the Sale Process and that the

Receiver may sell the Real Property free and clear of the Lease;

OTHER GROUNDS:

38. The grounds set out in the First Report of the Receiver dated January 27, 2025 (the “First

Report”);

39. Sections 96 and 243 of the BIA, as amended;

40. Section 101 of the CJA, as amended;

41. Section 2 of the Fraudulent Conveyances Act, R.S.0. 1990, F.29;

42. Rules 1.04, 2.03, 3.02, 30, 37 and 39 of the Ontario Rules of Civil Procedure, R.R.O.

1990, Reg. 194, as amended; and

43. Such further and other grounds as counsel may advise and this Court may permit;
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this motion:

@ the First Report and the appendices thereto; and

(b) such further and other evidence as counsel may advise and this Court may permit.

February 10, 2025
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OREA amwiokealEsute A gJreement of Purchase and Sale

Association |
Commercia
Form 500
for usa in the Province of Ontario
This Agreement of Purchase and Sale dated this ..........8¥h_ day of oo, DOCOIDOY e, 2028
BUYER: .................. ASHLEEN HOTELS INC. correrinenenaens AQF@0S to purchase from

T T — /@ o

SELLER: ..............HoopINeron msmares me. AND \OCOTRELIES ONTHRLO Lide, o
{Full lega! names of al) Sellers) !

REAL PROPERTY:

Address 71104THL1ne,Tottenham,LOGIWO

WHOEEh e, JAth Une S

fronting on the ....oocviniieeccei e, cerneeneene SidE OF L,

in the s SEBY OE et SOEEOIBAI e reeeeseeerion

and having o frontage of ............cc..cvviviniininennciecsiciiecnnee. MOTG OF lo8s by 0 depth OF .ovv.veeceviiiiciccnioes v steeseseeeeanns TOTG OF oSS

and legally described as
PT LTS 1, 2 & 3 CON 4 AS IN RO1284373 EXCEPT PT 1 51R31629 TECUMSETH; S/T RO318906; NEW

TECUMSETH {the “property”]

{tegal description of land including easements not describad elsewhere)

Dollars {CON$} ..o

PURCHASE PRICE:
I -
DEPOSIT: Buyer submils ............ccoooorvercerrrirnen.... &5 OLh@Iwise described in this Agreement =000~~~
[Herewith/Upon Acceptance/as otherwise dascribed in this Agreement)
............................................. SEE SCHD A’ ersiieenesieennreress DOlars {CONS oo,

by negoliable chaque payable to.. —Y)QME'\{]%Q_,“MYR\B ettt en st e erenerenenesns - DRPOSIL Holder”

to be held in Irust pending completion or other fermination of this Agreement and to be credited toward the Purchase Price on completian. For the purposes
of this Agreement, “Upon Acceptance” shall mean thal the Buyer is required to deliver the deposit o the Deposit Holder within 24 hours of the acceptance
of this Agreement, The parties lo this Agreement hereby ocknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in frust in the Deposit Holder’s non-interest beoring Real Estate Trust Account and no inferest shall be earned, received or paid on the deposit.

Buyer agresas to pay the balance as more particularly set out in Schedule A attached,

SCHEDULE(S) A ...t s ean o OlGChed hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This offer shall be irrevocable by 'HWSM O | U = S
[Seller/Buyer) fo.m./p.m.)
x

the ...k day ofDecember, 2024 ................. . after which time, if not accepted, this
offer shall be null and void and the deposit shall be returned 1o the Buyer in full without interest.

2, COMPLETION DATE: This Agreement shall be compleled by no later than 6:00 p.m. onthe ....................... L .
....5ee Schd "A" wrer 200iiiciiinicicnnieneiee. Upon completion, vacant possession of the property shall be given fo the Buyer

unless ofherwise provided for in this Agreement.

INITIALS OF BUYER(S): @ INITIALS OF SELLER(S): ©

Tha trademarks REALTOR®, REALTORS®, MLS@, Muliiple Listing Services® and associated logos are owned or controlled by
The Cangdian Real Estate Association (CREA} and identify the real estate professicnals who are bers of CREA and the
rouren quality of sarvices they provide. Used under [icense.
® 2024, Ontario Real Estote Associalion L'OREA"]. All righis raserved. This form was developed by OREA for the use and raprodutiion
b"ils members and licensees cnly. Any other use or reproduclion is prohibiled axcep! with prier writlen consent of OREA. Do not akiar X
when printing or reproducing the stondard pre-set portion  OREA bears no liability for your use of this form Form 500 Revised 2024 Page 1 of 8




3.  NOTICES: The Sefler hereby appointsthe Listing Broksrage asagentforthe Seller for the purposeofgiving and receiving natices pursuantio this Agreement,
Where a Brokerage {Buyer's Brokerage) has entered into a representation agreement with the Buyer, the Buyer hereby appoints the Buyer's Brokerage
as agent for the purpose of giving and receiving notices pursuant fo this Agreement. The Brokerage shall not be appointed or authorized to
be agent for either the Buyer or the Seller for the purpose of giving and receiving notices where the Brokerage represents both
the Seller and the Buyer (multiple representation) or where the Buyer or the Seller is a self-represented party. Any nofice relating
hereto or provided for herein shall be in writing, In addition fo any provision contained herein and in any Schedule hereta, this offer, any counter-offer,
notice of acteptance thereof or any notice 1o be given or received pursuont to this Agreement or any Schedule hereto [ony of them, “Document”) shall be
deemed given and received when dalivered personally or hand delivered to the Address for Service provided in the Acknowladgement below, or where o
facsimile number oremail address is provided herein, when Iransmitted electranically to that facsimile number or email address, respectively, in which case,
the signature(s) of the porty [parties) shall be deemed to be original.

FAX No.: oovveiviecrennnss FAX No.: i

" {For delivery of Documents o Saliar " Wor dalivery of Documents io Buyer) T

Emoil Address: .. ..ot e e Email Address: ...........

(For dslivary of Deziments to Selier] " {For delivery of Documents io Buyer) T

4. CHATTELS INCLUDED:
All chattels used in connection with the Property and the business shall be included in the
Purchase Price and seller will provide the complete list of Chattel’'s and Equipment’s and
machinery within 1 week of acceptance of this Agreement of purchase and sale.

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees fo convey all fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED;
Al) Fixtures attached to or used in connection with the Property and the business shall be
included in the Purchase Price and seller will provide the complete list of Chattel’s fixtures
within 1 week of acceptance of this Agreement of purchase and sale.

6. RENTAL ITEMS {Including Lease, Lease to Own): The following equipment is rented and not included in the Puschase Price. The Buyer agrees
to assuma the renlal confracHs), if assumable;
Seller to provide a list of all the rental items within 1 week of acceptance of this Agreement
of Purchase and sale.

The Buyer agrees o cooperate and execule such documentalion as may be required 1o facililate such assumplion.

7. HST: If the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax (HST), then such
tex shall be in addition to the Purchase Price. The Seller will not collect HST if the Buyer provides 1o the Seller o warranty that the Buyer is
registered under the Excise Tox Act {"ETA"), logether with a copy of the Buyer's ETA registration, @ worranty that the Buyer shall self-assess and remit
the HST payable ond 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 transaction, If the sale of the property is not subject fo HST, Seller agrees o certify on or before closing, that the
transaction is not subject to HST. Any HST on chattels, if applicable, is not included in the Purchase Price.

INITIALS OF BUYER(S): INITIALS OF SELLER(S): ©

The rademarks REAITOR®, REALTORS®, MLS®, Mulliple Listing Services® ond associated logos are owned or confrolled by
m The Cr:nadi::n Real Estate Assacialion (CREA] and idall'?riiy ;lw {geul e:talo professianals who o‘r’n mambers of CREA and the
sturon qualily of services they provide. Used under ficense.
1Z 2024, Onlario Real Eslate Assaciolion L"OREA’] Alkrights raserved. This farm wos developad by OREA for lhe use and raproducicn
bﬁ'ls members ond licensees anly Any other use or raproduction s prohibiled axceg wilh price written consent of OREA. Do nol ol X
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8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the Oth day prior t'O completion ,
{Requisition Date} to examine the fille to the property at 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 fulfilled or otherwise waived or: (i} five days prior to completion, 1o satisfy himself that there

are no outstanding work orders or deficiency notices offecting the property, that its present use {51, 52Ucse + Banquet hall and Resta Tt ) may be
lawhully continued ond that the principal building may be insured against risk of fire. Seller hereby consents o the municipality or other governmental
agencies releosing to Buyer delails of all outstanding work orders and deficiency nolices dffecting the property, and Seller agrees lo execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree fhat there is no representation or warranty of any kind thal the future inlended use of the properly by Buyer is
or will be lawful except as may be specifically provided for in this Agreement.

10. TITLE: Provided thal the fitle to the property is good and free from all registered restrictions, charges, tiens, and encumbrances except as otherwise
specifically provided in this Agreement and save and except for o any registered reskriclions or covenants that run with the land providing that such
are complied with; (b) any registered municipal agreements and registered agreemenis with publicly regulated ulilities providing such have been
complied with, or security has been posled 1o ensure compliance and completion, as evidenced by a letter from the relevant municipality or regulated
ulility; [c] any minor easements for the supply of domestic utility or telecommunicalion services fo the property or adjacent properlies; and {d) any
easements for drainage, storm or sanilary sewers, public utility lines, telecommunication lines, cable lelevision lines or other services which do not
materially affect the use of the property. If within the specified fimes referred to in paragraph 8 any valid objection Io title or to any outstanding work
order or deficiency nolice, or to the fact the said present use may not lawfully be continued, or thet the principal building may not be insured against
risk of fire is made in writing o Seller and which Seller is unable or unwilling to remove, remedy or satisfy or obtain insurance save and except against
risk of fire (Title Insurance) in favour of the Buyer and any morlgagee, {with all related costs at the expense of the Seller}, and which Buyer will not
waive, this Agreement notwithstanding any intermediate acts or negoliations in raspect of such objections, shall be at an end and all monies paid
shall be returned without interest or deduclion and Seller, listing Brokerage and Co-operaling Brokerage sholl net be liable for any costs or damages.
Save o5 fo any valid objection so made by such day and except for any objeclion going to the root of the title, Buyer shall be conclusively deemed 1o
have accepted Seller's title to the property.

11

CLOSING ARRANGEMENTS: Where each of the Seller and Buyer refain a lawyer to complete the Agreement of Purchase and Sale of the property,
and where the Iransaction will be compleled by electronic registration pursuant to Part lll of the Land Registration Reform Act, R.S.0. 1990, Chapter
L4 and the Electronic Regisiration Act, 5.0. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that
the exchange of closing funds, non+egisirable documents and other items (the “Requisite Deliveries”) and the release thereof to the Selier and Buyer
will {a) not occur al the same time as the registration of the transfer/deed {and any other docoments infended to be registered in connection with the
completion of this fransaction) and [b] be subject to conditions whereby the lawyer(s) recelving any of the Requisite Deliveries will be required fo hold
same in trust and not release some except in accordance with the terms of a document registration agreement between the soid lawyers. The Seller
and Buyer irrevocably instruct the said lawyers to be bound by the document registration agreement which is recommended from fime to fime by the
Law Society of Ontario. Unless otherwise agreed lo by the lawyers, such exchange of Requisite Deliveries shall occur by the delivery of the Requisite
Deliveries of eoch porty fo the office of the lawyer for the other party or such other location agreeable to both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstradi, survey or other evidence of fifle to the property
except such as are In the possession or control of Seller. If requested by Buyer, Seller will deliver any sketch or survey of the property within Seller’s
control to Buyer as soon as possible and prior fo the Requisition Date. [f a discharge of any Charge/Mortgage held by a corporalion incorporated
pursuant fo the Trust And Loan Companies Act [Canadal), Chartered Bank, Trust Company, Credil Union, Caisse Populaire or Insurance Company
and which is nol lo be ossumed by Buyer on completion, is not available in regisirable form on complefion, Buyer agrees o accepl Seller's lawyer's
persanal undertaking 1o obiain, out of the closing funds, a discharge in registrable form and to register same, or cause same to be registered, on
fitle within a reasonable period of time after completion, provided that on or before completion Seller shall provide to Buyer a morlgage statement
prepared by the morigagee selfing out the balance required to obtain the discharge, and, where a realtime electronic cleared funds transfer system is
not being used, a direction executed by Seller directing payment to the morigagee of he amount required to obiain the discharge cui of the balance

due on completion.

13. INSPECTION: Buyer acknowledges having had the opportunily Io inspect the property and understands that upon acceplance of this offer there shall

be a binding agreement of purchase and sale between Buyer and Seller.

14. INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion af the risk of Seller. Pending
completion, Seller shall hold all insurance policies, if any, and the procesds thereof in trust for the porties os their inferests moy appear and in the
event of substantial damage, Buyer may either lerminale this Agreement and hove ofl monies paid returned without interest or deduction or else
take the proceeds of any insurance and complete the purchase. No insurance shall be transferred on complefion. If Seller is taking back a Charge/
Morlgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate insurance fo protect Seller’s or
other martgagee's interest on completion.

INITIALS OF BUYER(S): @ INITIALS OF SELLER(S): ©

The trademarks REALTOR®, REAITORS®, MLS®, Muyltiple Listing Services® and associoked logos are owned or conirolied
(r:?:nadian Racl Estate Association (CREA] ond idelr?lify ;he rgaol eslole professionals who a?a bers of CREA ard ﬂwby
nures: quality of sarvices they provide. Used under hicense,
© 2024, Ontario Real Esiale Associafion [*OREA™ Al rights reserved. This form wos daveloped by OREA for the vse ond reproducion
b{l its mombars and licensees anly, Any other use or reproduciion s prohibilad excapt with prior wriltan consent of OREA. Do not aler .
when printing or repreducing the standard pre-sel portion. OREA bears no bability for your vse of this form Form 500 Revised 2024 Page3 of 8
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15. PLANNING ACT: This Agreement shall be effeciive 1o crete an interest in the properly only if Seller complies with the subdivision control provisions
of the Pianning Act by completion and Seller covenants to proceed diligently at his expense fo obtain any necessary consent by completion.

16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in registrable form ot the expense of

Seller, and any Charge/Morigage to be given back by the Buyer to Seller at the expense of the Buyer, If requesled by Buyer, Seller covenants that the

Transfer/Deed o be delivered on completion shall contain the statements contemplated by Section 50{22) of the Planning Adt, R.5.0.1990.

17. RESIDENCY: (q} Subject fo {b) below, the Seller reprasents and warrants that the Seller is not and on completion will not be a nonesident under the
non-esidency provisions of the Income Tax Act which representation and warranly shall survive and not merge upon the complstion of this fransaction
and the Seller shall deliver 1o the Buyer a statutory declaration that Seller is not then a non-resident of Canadg;

{b] provided that if the Seller is & nonsesident 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 o the Minister of National Revenue to salisfy Buyer's liability in respect of tax
payable by Seller under the non-esidency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers

on cempletion the prescribed certificate,

18. ADJUSTMENTS: Any renis, morlgage inferesl, realty toxes including local improvement rales end unmetered public or private utility charges and
vnmelered cast of fuel, as applicable, shall be apportioned and aliowed fo the day of completion, the day of complation iself 1o be apporlioned to

Buyer.

19

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matler provided for herein may
be extended or abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically authorized
in that regard.

20. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Onfario has implemented current value assessment
ond properties may be re-assessed on an anaual basis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Solesperson, for any changes in property tlax as a result of a re-assessment of the property, save ond except any property taxes
that acerued prior 1o the completion of this transaction.

21, TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lawyers on the day set for completion,
Money shall be tendered with funds drawn on a lawyer's trust account in the form of a bank draft, certified cheque or wire transfer using the Lynx

high value payment system as set out and prescribed by the Canadian Payments Act (R.5.C., 1985, c. C:21), as amended from time to lime.

22

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary ko this transaction under the provisions of the Family Law Act, R.5.0.1990
unless the spouse of the Seller has executed the consent hereinafter provided.

23. UFFL: Seller represents ond warrants to Buyer that during the fime Seller has owned the propeity, Seller has not coused any building on the property
lo be insulated with insulation containing urea formaldehyde, and that to the best of Seller’s knowledgs no building on the property contains or has
ever contained insulafion that contains urea formaldehyde. This warranty shall survive and not merge on the complefion of this fransaction, and if the
building is part of a multiple unit building, this warranty shall only apply to thal part of the building which is the subject of this iransaction.

24

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parlies acknowledge that any information provided by the brokerage is not
legal, tax or environmental advice, and that it has been recommended thal the parties obtain independent professional advice prior to signing this
document.

CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or
personal information may be referred to in connection with this fransaction.

25

AGREEMENT IN WRITING: IF there is conflict or discrepancy belween any provision added fo this Agreement {including any Schedule altached
hereto} and any provision in the standard pre-set porlion 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 hereto, shall constitute the entire Agreement between Buyer and Seller.
There is no representation, warranty, collaleral agreement or condition, which affects this Agreement other than as expressed herein, For the purposes
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 conlext.

26

27. ELECTRONIC SIGNATURES: The parlies hereto consent and agree to the use of electronic signatures pursuant to the Electronic Commerce Act,

2000, 5.0. 2000, c17 as amended from time to time with respect o this Agreement and any other documents respecting this transaction.

28, TIME AND DATE: Any reference to o time and dete in this Agreement sholl mean the time and date where the property is located.

INITIALS OF BUYER(S): @ INITIALS OF SELLER(S): ©

The Irademarks REATTOR®, REALTORS®, MLS®, Multipla Listing Services® and ossociated logos are owned or controlled b
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by its membars and licensess only. Any other use or reproduction is prohibited excepl with prior writien consent of OREA_ Do nol aller K
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29. SUCCESSORS AND ASSIGNS: The heirs, execulors,
SIGNED, SEALED AND DELIVERED in the presance of:

fo pay commission, the unpaid balance of the commission tagether
opplicable), from ihe
SIGMED, SEALED AMND DELIVERED in the presence of:

SPOUSAL CONSENT: The undersigned spouse of the Seller hareby
Law Acl, R.5.0.1990, and hereby agrees 1o execule ol

and writien wos finally cccepted by ofl parkies at ...
fo.m. fp.m.|

I, the Undersigned Seller, agree 1o the above offer. | hereby irrevocably insfruct
with appli
proceeds of the sale prior to any payment to the undersigned
I WITMNESS whereof | have hersurto set my hard and seal:

CONFIRMATION OF ACCEPTANCE: Motwithstonding anything containad hersin to the contrary, | confirm this

administrotors, successors and assigns of the undersigned are bound by the terms herein.
IM WITHESS whereof | have herevato sel my hand and sedl:

lawyer 1o poy diractly to the brokeragel(s) with whom | have agreed
la Harmonized Sales Tax {ond any ofher toxes os may hereafier be
an completion, as odvised by the brokeragsls] to my lowyer.

2 ~05’:—Z¢2}f

cansents lo the disposition evidenced hersin pursuant o the provisions of the Family
necessary of incidental decuments to give full force and effact fo the sole evidenced hersin,

Agreement with ol changes both typed

Co-op/Buyer Brokerage ................

INFORMATION ON BROKERAGE(S)
LiSting BrOKEIOGE ......cvcuierirnecs sttt e eeseeeoee

T
.Re/Max Gold realty inc.

{Salesperson/Broker/Broker of Record Name]

DEOKAE S5O N——

ACKNOWLEDGEMENT

| acknowledge receipt of my signed copy of this accepted Agreement of
Putchaze and Sale and | authariza the Brokerage ta forward a copy lo my lawyer,

B e e ERA LR s R R

| acknowladge receipt of my signed copy of this occepled Agreement of
Purchase and Sale and | authoriza the Brokerage to forward o copy to my kewyer.

FOR OFFICE USE Cibaly

To: Coaperating Brokerage shawn on the foregoing Agresmant of Purchase end Sala:
In cansidatation for the Cocperafing Brokerage procuring the

conneckion with the Transoclion as contemp
@ Commigsion Trust Agreement os defined in the MLS® Rules

[Mnrludhbmclﬂwellﬂingﬂrgd

COMMISSION TRUST AGREEMENT

faregoing Agroemant of Purchase and Sale,
kted in tha MLS® Rules and Regulations of iy Reol Exate Board
and shall be subjeet 1o and governed by the MLS® Rukes pergining fo

DATED o5 of the date and time of the sccoplance of the foragoing Agraement of Purchase and Sale,

Ihareby deciare that all moneys recelvod of receivabls by me in
shall be recaivabla and held in truss. 'I';::;;w;hlmm
Acinowledged by: '

Sukhi Ghotra

1.|l¢u|l-w.-zudinbcndhe ;g tht.:; . |

The irodemorks XEAITOR®, REALTORS®, MLEE, Mulipls Lisking Serviee® and oz
The Congdian keol Estale Ausociatien CREA] uad idenlify o seo atlote profossi
- guality of services they provida, Used under licsens.
& 034, Onlario Real Esiate -i.undoﬁo:él"ﬂﬂ.ﬁ"l. Al rights reserved. This loem was deyuloned
Its enwmbars ond licensoar oaly. Any ofher vsa or Hen i probdbiled sacapl with pror wr
peirfing o reproducing the sta presel parion. OREA baars ra lisbility i your vea of this

d lego ownad | beeed
ki i b syt g -l

OREA For the wse and reproducion
‘wcamwd OREA. Do ok abar
™
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m Ontario Real Estate SchedUIQ A

Association A f h l ' I
Form 500 greement of Purchase and Sale - Commercia

for use in the Province of Ontarie

This Schedule is attached to and forms part of the Agreement of Purchase ond Sale between:

BUYER: ..........oocco..... BSHLEEN BOTELS INC. oo ittt neseneessanneeerey ONG

SELLER: ................... NOODINGTON ESTATES INC. @

hrmepumhnenndsakof2%19"m"”“ﬂ?guE%R?Lh?2??99?5&&nﬁgﬁuawgm“"n"_"“m“""_m””“h"..mhuggﬁEﬁpbfT“u“m ceennensEiE}
viereninn.. doted the ..., 8th .. duyofn“.“"”""“""__Pfffmyﬁf""vm“"""uhuun.26%5 ................

Buyer agrees to pay the balance as foflows:

S)}ADDITIONAL DEPOSIT

Buyer agrees to pay an additional deposit of $500,000 within 48 Hrs. upon firming up the deal, by
negotiable cheque payable to Seller lawyer trust account “Deposit Holder" to be held in trust pending
completion or other termination of this agreement and to be credited towards the purchase price upon
completion.

7} SOLICITOR REVIEW CONDITION:

This offer is conditional upon the Buyer Solicitor to review the terms of this Agreement and Property
specifications to the Buyer’s satisfaction within the due~ diligence period The Buyer agreas to take
over existing employees of the Property upon closing of the transaction, subject to employment law
requirements and mutual agreement betwesn the Buyer and the employees, Buyer will have the full right to
raview the terms of Employment not limited to salaries, term of employment, job description etec.

8) ASSIGNMENT

At any time following the execution of this Agreement of Purchase and Sale, the Buyer shall have the
unilateral right to assign the benefit of this Agreement of Purchase and Sale to another person(s),

partnership, corporation or corporations incorporated or to be incorporated, and upon such assignment and
notification thereof in writing to the Seller, the Buyer named herein shall remain liable until clesing.

9)The Buyer and Seller agree that in the event that the Buyer or Seller respactive solicitors, Lenders,
and Banks, or the Land Registry office becomes the subject of a mandatory Covid-19 virus closure at the
time of performance hereunder that raserves in the affected parties inability to complete the transaction
as scheduled, the completion date shall be automatically extended at the request of the affected party
for an expected closing date not more than Three(3) business days after the reopening of these
institutions. Time shall remain of the essence for any extended closing date as a result of this clause.

10)The Seller authorizes the concerned Government officials to release to the Buyer, or the Buyer's
Representative of Solicitor, any and all information that may be on record in the Ministry's office with
respact to the said property.

11)The Parties to this transaction acknowledge that no information provided by RE/MAX Gold Realty Inc,
Brokerage and its representative is to be construed as expert legal, tax, financial, building condition,
or environmental advice.

12) SURVEY CLAUSE

The Seller agrees to provide at his own oexpense, within 3 business days following acceptance of this
Offer, an existing survey of said property showing the current location of all structures, buildings,
improvements, easements, rights-of-way, and encroachments affecting said property. The Seller will
further deliver, on completion, a declaration confirming that there have been no additions to the
structures, buildings and improvements on the preperty since the date of the survey.

13) SELLER FURTHER WARRANTS THAT:

a)There are no claims, threats or pending litigation against the Property.

b)The seller is a resident of Canada within the meaning of the Income Tax Act {Canada} .

c}That te the best of the Seller's knowledge and belief, the Property is not in any way contaminated

This form must be initialled by all parties to the Agresment of Purchase and Sale.

INITIALS OF BUYER(S}: @ INITIALS OF SELLER(S): ©

The Iredemarks REAITOR®, REATORS®, MIS®, Multiple Listing Services® ond associated logos are awned or controllad by
The Canadian Real Estote Assecialion [CREA] and identily the real estale professionals whe are bers of CREA and the
ntuten quality of services thay provide. Used under ficenss.
& 2024, Ontario Real Eslate Association L‘OREA"] All rights raserved, This lorm was daveloped by OREA for Ike use and reproduction
\lx its mambers and licersees only. Any other use or reproduction js prohibiled exceft wilh prior weilten consanl of OREA_ Do not alter .
en printing or reproducing the siandard pre-sel portion OREA bears. ne Fiability for your vsa of ihis form Form 500 Revised 2024 Page 7 of 8
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Association A .|: h ’ . '
Form 500 greement of Purchase and Sale - Commercia

for use in the Prevince of Ontaric

This Schedule is atlached to and forms parl of the Agreement of Purchase and Sole between:

BUYER: .................. ASHLEEN HOTELS s S L e B g eeerere et et saseee st sessesoessrsessoseses oo Q]
SELLERS i isciosis.. msisrins o s OO TATES, MG, i s L
for the purchase and sale of 7210 4THL1na,Tottenham,L061WO et b0 ECGRDAR
.................................................................... doted the Bth .. day of .... December’ 2024 .

Buyer agrees lo pay the balonce as follows:
or polluted with any hazardous or potential contaminants or area formaldehyde foam insulation.

14) BUSINESS CONDITIONS.

a) If prior to closing there is substantial damage to the premises in which the business is carried
on or to the asset being purchased, purchaser may at his sole and absoluts discretion, either permit
the proceeds of the insurance to be used for repair of such damages in accordance with the provisions
of the insurance and extend the closing date to the date necessary for the repairs to be effected or
terminate this agreement and all deposit monies paid by the Buyer will be immediately returned to
the Buyer in full without interest or deductions.

b)The seller warrants that the said Business shall be clear and free of all debts, liens or any other
encumbrances,

c¢)The seller warrants to pay all retails Sales Tax, -Fedewal-—Bax, Hydro, Gas & Water pPrior to the
closing of this transaction.

MMWMMEWM

@)The Seller warrants that any existing heating, air-conditioning and all equipment’s are in good
working order,

f}To transfer the telephone number provided. Seller personally warrants payments of all
charges and provides evidence of payment of all telephone bills up to closing, satisfactory to the
Buyer.

g) The seller acknowledges that there aré no outstanding work orders by the health, city and fire
Department

h) Seller agrees to provide list of Items » all fixtures, goods, chattels, contracts with
vendors/suppliers and rights and other assets relating to or connected with the business that are
included with this transaction (Signed by the Seller) within 5 business days upon acceptance of this
Agreement of Purchase and sale.

i)Seller agrees to provide Copies of any other agreements, affecting the business operating or use of
equipment or fixtures (Leases, rental, service etc.)within 5 Business days upon acceptance of this
Agreement of purchase and sale.

j)The Buyer agrees to take over the existing employeas and the seller agrees to pay all the employses
required wages, benefits, vacation pay, Canada pension, unemployment insurance and worker's
compensation up to closing, the seller warrants that it will hold harmless the buyer from any and all
damsges from any previcus employee up to the closing date.

k)Seller acknowledges that all Chattels attached shall be frees and clear of all debts, liens or any
other encumbrances and old lease is attached with agreement for reference.

1) The seller agrees that all deposits made by clients and the related contracts, for _eve hgﬁ%d @) OfJ
for, after the closing date shall be transferred to The Buyer on the closing date‘ (! %_; 5U
c\sWNE

15.CLOSING DATE: )
30 business days after firming up the transaction. ‘\\@ A.;'\-QM b mg

This forr must be initialled by all parlies fo the Agreement of Purchase and Sale.

INITIALS OF BUYER(S): INITIALS OF SELLER(S): ©

The Irademarks REAITOR®, REAITORS®, MLS®, Multiple Lisling Services® and asseciated lagos are owned or conlrofied
Tha Congdion Real Esialn Assaciation (CREA) s ety e sacl asiots rafetsomma s i iy are ownad or contiolid by
neuren quality of services thay provide. Used under ficense.
#2024, Onlorio Real| Estala Associolion L‘OREA'] All sights resarvad. This form wos developed by OREA for the use and reproduciion
by its members and licanseas only, Any other use or raproduclion js prohibited exce'pt with prior wrilien consent of OREA. Do nol obar i
whan printing or reproducing the stondard presel porlion. OREA bears no liability for your use of tis form Form 500 Revised 2024 Page B of 8
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Form 505 Agreement of Purchase and Sale - Commercial

fer w3 in the Province of Owiario

This Schedule is aiachad to and farms part of the Agreement of Purchase and Sale betwaen:

BUIVIRL. o crvnonssssnsccen o B S oSt s 5oy el

for the purchase and sale of Tllﬂl?ﬂhlm,ﬁtmnhm,mﬁlﬂq

R T L T T T LT ¥ TP P,

s G00OA N e BER L dayof i, DOCREDOE  an2f
1l6) FINAMNCIALS: (;102‘3

Sellers agrees to provide business financials from January znff till date of acceptance of
this Agreement of Purchase and Sale within 5 business days of acceptance of this Agresment of
Purchase and Sale.

This form must be initialled by all parties to the Agreement of Purchase and Sale.

INITIALS OF BUYER(S}: @ INITIALS OF SELLER(S): ©

The trodemarks REALTOR®, REALTORS®, MLS®, Multiple Listing Servicas® and associated logos are owned or controlled by
The Conadian Rea! Eslote Association [CREA) and identify the real estale professionols who are members of CREA ond the
mmran quality of sarvices they provide. Usad under license,
® 2024, Ontario Real Eslate Association L’OREA']. All rights resarved. This form was devefopad by OREA far the wse and reproduction
bmils members and licenseas anly. Anz olber uss of repraduclion is prohibiled except with prior wrillen consent of OREA. Do not oller
when printing or reproducing the slandard pre-set portion. OREA bears no liability for your use of Iks form. Form 505  Revised 2024 Page 1 of 1
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Adam Zeldin

From: Legal Eye Professional Corporation <info@legaleye.ca>

Sent: January 13, 2025 8:45 AM

To: dullman@blaney.com; Adam Zeldin

Cc: Lucky Walia

Subject: Offer for Property and Business at 7110 4th Line, Tottenham, ON

Good morning,
| hope this email finds you well.

We represent the Buyer, 1001030529 Ontario Inc., in connection with their interest in purchasing the
property and business located at:

Property Address:
7110 4th Line, Tottenham, ON

Legal Description:
PTLTS 1,2 &3 CON4 AS IN RO1284373 EXCEPT PT 1 51R31629 TECUMSETH; S/T RO318906;
NEW TECUMSETH

PIN:
58170 - 0266

We are pleased to present an offer of_for both the property and the business. The
breakdown of the offer is as follows:

1. for the land value.

2. for the business, inclusive of business assets, adjusted by:

» Deduction of deposits for all future events booked and scheduled after the closing date.
» Any further conditions that the Buyer’s lawyer may deem necessary.

Should you have any questions or require further details regarding the offer, please do not hesitate to
contact us.

We look forward to your response at your earliest convenience.

Yours very truly,
Anu Singh

Legal Eye Professional Corporation
T: 905 796 4605

F: 905 796 4606

E: info@legaleye.ca



Confidentiality Notice: This email contains confidential information and is intended only for the
individual named. If you are not the named addressee, you should not disseminate, distribute or copy
this email. Please notify the sender immediately by email if you have received this email by mistake and
delete this email from your system. If you are not the intended recipient, you are notified that disclosing,
copying, distributing or taking any action in reliance on the contents of this information is strictly
prohibited.

Avis de confidentialité: Ce courriel contient des informations confidentielles et est destiné uniquement
a la personne nommeée. Sivous n’étes pas la destinataire indiqué, vous ne devez pas diffuser, distribuer
ou copier ce courier électronique. Si vous avez regu ce courriel par erreur, veuillez en informer
immédiatement U'expéditeur par courriel et supprimez-le de votre systeme. Sivous n’étes pas la
destinataire prévu, vous étes averti que la divulgation, la copie, la distribution ou toute action fondée sur
let contenu de ces informations est strictement interdit.
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Adam Zeldin

From: Adam Zeldin

Sent: March 4, 2025 3:01 PM

To: 'Joe Chetti'

Cc: Samantha Hans; Steve Graff (sgraff@airdberlis.com); Bryan Gelman; David T. Ullmann;
Ariyana Botejue

Subject: RE: The Receivership of Woodington Estates Inc. - Information Request

HiJoe,

We still have not received a response to substantially all of the items requested in the email below, which was
sent a month ago. Please provide the requested documents before EOD Friday (March 7, 2025).

We also ask that you provide an update on the following:

1. The status of the Plazacorp refinancing; and

2. The status of the Torca transaction. When we met with you in December, you advised that the transaction
would not be extended beyond the then contemplated outside date of February 26, 2025. Did the
transaction close and are you in possession of the proceeds?

Thanks,
Adam

From: Adam Zeldin

Sent: February 10, 2025 9:26 AM

To: 'Joe Chetti' <joechetti@icloud.com>

Cc: Samantha Hans <shans@airdberlis.com>; Steve Graff (sgraff@airdberlis.com) <sgraff@airdberlis.com>; Bryan
Gelman <bgelman@albertgelman.com>; David T. Ullmann <DUllmann@blaney.com>; Ariyana Botejue
<ABotejue@blaney.com>

Subject: RE: The Receivership of Woodington Estates Inc. - Information Request

HiJoe,

We did not receive a response to our previous email or any of the information requested. Some of this information
| would expect to be readily available. The delay is impacting the receiver’s ability to carry out its Court-ordered
mandate.

Please provide the requested information as soon as possible. As noted below, there is no need to send all
documents at once.

Thanks,
Adam

From: Adam Zeldin

Sent: February 4, 2025 9:36 AM

To: 'Joe Chetti' <joechetti@icloud.com>

Cc: Samantha Hans <shans@airdberlis.com>; Steve Graff (sgraff@airdberlis.com) <sgraff@airdberlis.com>; Bryan

1



Gelman <bgelman@albertgelman.com>; David T. Ullmann <DUllmann@blaney.com>; Ariyana Botejue
<ABotejue@blaney.com>

Subject: The Receivership of Woodington Estates Inc. - Information Request

HiJoe,

We write in our capacity as Court-appointed receiver of Woodington Estates Inc. (the “Company”). Please see
below for a list of information that remains outstanding, and in respect of which we have made multiple requests:

1.

Copies of any historical financial statements, internal or external, in respect of the Company (note: we
reached out to the accounting firm (RSP LLP) of your former accountant, David Fine. The representative
that we spoke with advised that RSP LLP does not have Woodington Estates Inc. financials or other
records in their system);

Copies of any environmental reports in respect of the golf course lands (including, but not limited to,
environmental site assessment reports, geotechnical reports and/or soil studies);

A copy of any agreement between Woodington Management Inc. (“WMI”) and the Company setting out the
arrangement for the use/lease/occupation etc. of the golf course lands;

Copies of supporting documents (including purchase orders, invoices, cancelled cheques, and other
documents as may be requested) evidencing the use of funds invested by 1000736785 Ontario Limited
(“785”) in the golf course lands in connection with the $4.0 million funding commitment provided under
the lease dated December 15, 2023 between the Company and 785;

A copy of the transfer/conveyance of assets agreement(s) between WMI and 785 in respect of the
transfer/conveyance of any golf club assets;

An update on the status of the proposed Plazacorp refinancing, including copies of any letter of intent,
term sheet or other document (including correspondence) supporting same;

We understand from the insurance broker, Frank Patafio, that you made the outstanding payment to the
insurer and the policy cancellation was rescinded. We have requested evidence from Frank confirming the
foregoing, but have not received a response. Please send us this information/documentation; and

Any updates on the status of the Torca transaction.

In addition to the above, you may recall that we discussed that the Receiver intends to arrange for an appraisal. In
that regard, the appraiser has advised that it would be helpful to obtain historical financial and other information
concerning the golf club. As we do not currently have access to this information, we kindly ask that you provide
the following:

Nookowbh=

10.
11.
12.

13.

Copy of the site plan;

List of all major buildings;

Construction date of each major building;

Gross building area of each major building;

Building inspection reports, if any;

Licensed seating capacity for each food/beverage-related outlet;

Copies of the balance sheets for WMl and 785, as applicable, for the fiscal years ended 2021, 2022, 2023
and 2024;

List of all major equipment — separated as to leased and owned;

Copy of all operating lease agreements with arms length parties (equipment and other);

Summary of capital expenditures made since January 1, 2021 and existing capital expenditure schedule;
Number of parking spaces;

Number of golf rounds played (guest green fee, tournament, member rounds, and complimentary) for the
previous years (2021-2024);

Breakdown of non-golfing events and number of participants (weddings, prom, etc) for the previous 4
years (2021-2024) and 2025 bookings; and



14. Copies of the P&Ls for each of WMI and 785, as applicable, for the fiscal years ended 2021, 2022, 2023
and 2024, as well as the subledger details for the following accounts:
a. Revenue
i. Pro-shop operations;
ii. Administration operations;
iii. Food and beverage operations; and
iv. Any other revenue accounts;
a. Expenses
i. COGS
1. Pro-shop operations;
2. Food and beverage operations; and
3. Anyother COGS accounts;
ii. Expenditures
1. Pro-shop operations;
Administration operations;
Food and beverage operations;
Amortization; and
Any other expenditure accounts.

aprwN

We ask that you send the above information/documents at your earliest convenience and in any event, no later
than 5:00 p.m. on February 7, 2025. We also ask that you send each item as is available —there is no need to wait
to compile the entire list before sending.

Thanks, and please let us know if you have any questions.

Adam

Adam Zeldin, cra, CA, CIRP, LIT
Managing Director (Ontario)

ALBERT /4 GELMAN

SOLVING INSOLVENCY

Albert Gelman Inc. | T: 416.504.1650 ext. 129 | E: azeldin@albertgelman.com | A: 250 Ferrand Dr., Suite
403, Toronto, ON, M3C 3G8 www.albertgelman.com

*hk *

This message and any attachments are solely for the intended recipient and may contain confidential or privileged information. If you are not the intended
recipient, any disclosure, copying, use, or distribution of the information included in this message and any attachments is prohibited. If you have received
this communication in error, please notify us by reply e-mail and immediately and permanently delete this message and any attachments. Thank you.
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Adam Zeldin

From: Adam Zeldin

Sent: April 24, 2025 4:37 PM

To: 'Joe Chetti'

Cc: Steve Graff (sgraff@airdberlis.com); Samantha Hans; David T. Ullmann; Bryan Gelman;
Anisha Samat

Subject: Receivership of Woodington Estates Inc. - Followup Information Request

HiJoe,

As a followup to our previous emails of on February 4, 2025, February 10, 2025 and March 4, 2025, we write to
advise that we still have not received a response to the following information requests:

1.

Copies of any historical financial statements, internal or external, in respect of the Company (note: we
reached out to the accounting firm (RSP LLP) of your former accountant, David Fine. The representative
that we spoke with advised that RSP LLP does not have Woodington Estates Inc. financials or other
records in their system);

Copies of any environmental reports in respect of the golf course lands (including, but not limited to,
environmental site assessment reports, geotechnical reports and/or soil studies);

Copies of supporting documents (including purchase orders, invoices, cancelled cheques, and other
documents as may be requested) evidencing the use of funds invested by 1000736785 Ontario Limited
(“785”) in the golf course lands in connection with the $4.0 million funding commitment provided under
the lease dated December 15, 2023 between the Company and 785;

A copy of the transfer/conveyance of assets agreement(s) between WMI and 785 in respect of the
transfer/conveyance of any golf club assets;

An update on the status of the proposed Plazacorp or any other proposed refinancing, including copies of
any letter of intent, term sheet or other document (including correspondence) supporting same, if not
already provided; and

Any updates on the status of the Torca transaction.

In addition to the above, you may recall that we discussed that the Receiver intends to arrange for an appraisal of
the golf course lands and golf club. In that regard, the appraiser has advised that it would be helpful to obtain
historical financial and other information concerning the golf club. As we do not currently have access to this
information, you agreed to arrange for us to attend at the golf club to review historical financial and other
information regarding WMI, however, that meeting was cancelled and despite several followups, never
rescheduled. As such, we reiterate our previous request that you kindly provide the following:

Noogapkowbh=

8.
9.

Copy of the site plan;

List of all major buildings;

Construction date of each major building;

Gross building area of each major building;

Building inspection reports, if any;

Licensed seating capacity for each food/beverage-related outlet;

Copies of the balance sheets for WMl and 785, as applicable, for the fiscal years ended 2021, 2022, 2023
and 2024;

List of all major equipment — separated as to leased and owned;

Copy of all operating lease agreements with arms length parties (equipment and other);

10. Summary of capital expenditures made since January 1, 2021 and existing capital expenditure schedule;
11. Number of parking spaces;



12. Number of golf rounds played (guest green fee, tournament, member rounds, and complimentary) for the
previous years (2021-2024);
13. Breakdown of non-golfing events and number of participants (weddings, prom, etc) for the previous 4
years (2021-2024) and 2025 bookings; and
14. Copies of the P&Ls for each of WMI and 785, as applicable, for the fiscal years ended 2021, 2022, 2023
and 2024, as well as the subledger details for the following accounts:
a. Revenue
i. Pro-shop operations;
ii. Administration operations;
iii. Food and beverage operations; and
iv. Any other revenue accounts;
a. Expenses
i. COGS
1. Pro-shop operations;
2. Food and beverage operations; and
3. Anyother COGS accounts;
ii. Expenditures
1. Pro-shop operations;
Administration operations;
Food and beverage operations;
Amortization; and
Any other expenditure accounts.

aprwDd

The continuous delays in providing the Receiver with the requested information concerning the golf course lands,
the golf club and the historical relationship among the affiliated entities, is impacting our ability to carry out our
Court-ordered mandate. We ask that you send the above information/documents at your earliest convenience
and in any event, no later than 5:00 p.m. on April 30, 2025. \We also ask that you send each item as is available —
there is no need to wait to compile the entire list before sending. If you continue to ignore the Receiver’s request
for the above information, we intend to bring this matter to the Court’s attention.

Thanks, and please let us know if you have any questions.

Adam Zeldin, cra, CA, CIRP, LIT
Managing Director (Ontario)

ALBERT /4 GELMAN

SOLVING INSOLVENCY

Albert Gelman Inc. | T: 416.504.1650 ext. 129 | E: azeldin@albertgelman.com | A: 250 Ferrand Dr., Suite
403, Toronto, ON, M3C 3G8 www.albertgelman.com

*

This message and any attachments are solely for the intended recipient and may contain confidential or privileged information. If you are not the intended
recipient, any disclosure, copying, use, or distribution of the information included in this message and any attachments is prohibited. If you have received
this communication in error, please notify us by reply e-mail and immediately and permanently delete this message and any attachments. Thank you.
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Adam Zeldin

From: Adam Zeldin

Sent: May 5, 2025 8:38 PM

To: 'Joe Chetti'

Cc: Steve Graff (sgraff@airdberlis.com); Samantha Hans; David T. Ullmann; Bryan Gelman;
Anisha Samat

Subject: RE: Receivership of Woodington Estates Inc. - Followup Information Request

Attachments: WOODINGTON MANAGEMENT INC. - DEC 31 2024.pdf

Joe,

| write to follow up on my email below, as we have not received a response. Would you kindly reply to each item by
end of day this Wednesday (May 7, 2025). We are preparing our materials for court and will be advising the court
as to the status of our information requests.

In addition, | was recently contacted by Barry Kerbel who provided me with the attached financial statements for
Woodington Management Inc. (“WMI”) for the fiscal year-ended December 31, 2024. It is unclear to us why Mr.
Kerbel would have these statements. Can you please clarify? Have these been vetted and approved by you?
Similar to the 2022 and 2023 WMI financial statements, the 2024 WMI financial statements appear to include the
land owned by Woodington Estates Inc. Is this correct? Again, we are reporting to the court and would like to
provide the court with the most up to date and accurate information. As such, we ask that you provide answers to
the foregoing questions by end of day Wednesday (May 7, 2025).

Thanks,

From: Adam Zeldin

Sent: April 24, 2025 4:37 PM

To: 'Joe Chetti' <joechetti@icloud.com>

Cc: Steve Graff (sgraff@airdberlis.com) <sgraff@airdberlis.com>; Samantha Hans <shans@airdberlis.com>; David T.
Ullmann <DUllmann@blaney.com>; Bryan Gelman <bgelman@albertgelman.com>; Anisha Samat
<ASamat@blaney.com>

Subject: Receivership of Woodington Estates Inc. - Followup Information Request

HilJoe,

As a followup to our previous emails of on February 4, 2025, February 10, 2025 and March 4, 2025, we write to
advise that we still have not received a response to the following information requests:

1. Copies of any historical financial statements, internal or external, in respect of the Company (note: we
reached out to the accounting firm (RSP LLP) of your former accountant, David Fine. The representative
that we spoke with advised that RSP LLP does not have Woodington Estates Inc. financials or other
records in their system);

2. Copies of any environmental reports in respect of the golf course lands (including, but not limited to,
environmental site assessment reports, geotechnical reports and/or soil studies);

3. Copies of supporting documents (including purchase orders, invoices, cancelled cheques, and other
documents as may be requested) evidencing the use of funds invested by 1000736785 Ontario Limited
(“785”) in the golf course lands in connection with the $4.0 million funding commitment provided under
the lease dated December 15, 2023 between the Company and 785;

1



4. A copy of the transfer/conveyance of assets agreement(s) between WMI and 785 in respect of the
transfer/conveyance of any golf club assets;

5. An update on the status of the proposed Plazacorp or any other proposed refinancing, including copies of
any letter of intent, term sheet or other document (including correspondence) supporting same, if not
already provided; and

6. Any updates on the status of the Torca transaction.

In addition to the above, you may recall that we discussed that the Receiver intends to arrange for an appraisal of
the golf course lands and golf club. In that regard, the appraiser has advised that it would be helpful to obtain
historical financial and other information concerning the golf club. As we do not currently have access to this
information, you agreed to arrange for us to attend at the golf club to review historical financial and other
information regarding WMI, however, that meeting was cancelled and despite several followups, never
rescheduled. As such, we reiterate our previous request that you kindly provide the following:

Copy of the site plan;
List of all major buildings;
Construction date of each major building;
Gross building area of each major building;
Building inspection reports, if any;
Licensed seating capacity for each food/beverage-related outlet;
Copies of the balance sheets for WMl and 785, as applicable, for the fiscal years ended 2021, 2022, 2023
and 2024;
8. Listof all major equipment — separated as to leased and owned;
9. Copy of all operating lease agreements with arms length parties (equipment and other);
10. Summary of capital expenditures made since January 1, 2021 and existing capital expenditure schedule;
11. Number of parking spaces;
12. Number of golf rounds played (guest green fee, tournament, member rounds, and complimentary) for the
previous years (2021-2024);
13. Breakdown of non-golfing events and number of participants (weddings, prom, etc) for the previous 4
years (2021-2024) and 2025 bookings; and
14. Copies of the P&Ls for each of WMI and 785, as applicable, for the fiscal years ended 2021, 2022, 2023
and 2024, as well as the subledger details for the following accounts:
a. Revenue
i. Pro-shop operations;
ii. Administration operations;
iii. Food and beverage operations; and
iv. Any other revenue accounts;
a. Expenses
i. COGS
1. Pro-shop operations;
2. Food and beverage operations; and
3. Anyother COGS accounts;
ii. Expenditures
1. Pro-shop operations;
Administration operations;
Food and beverage operations;
Amortization; and
Any other expenditure accounts.
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The continuous delays in providing the Receiver with the requested information concerning the golf course lands,
the golf club and the historical relationship among the affiliated entities, is impacting our ability to carry out our
Court-ordered mandate. We ask that you send the above information/documents at your earliest convenience
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and in any event, no later than 5:00 p.m. on April 30, 2025. We also ask that you send each item as is available —
there is no need to wait to compile the entire list before sending. If you continue to ignore the Receiver’s request
for the above information, we intend to bring this matter to the Court’s attention.

Thanks, and please let us know if you have any questions.

Adam Zeldin, cra, CA, CIRP, LIT
Managing Director (Ontario)

ALBERT 4 GELMAN

SOLVING INSOLVENCY

Albert GelmanInc. | T: 416.504.1650 ext. 129 | E: azeldin@albertgelman.com | A: 250 Ferrand Dr., Suite
403, Toronto, ON, M3C 3G8 www.albertgelman.com

*
This message and any attachments are solely for the intended recipient and may contain confidential or privileged information. If you are not the intended

recipient, any disclosure, copying, use, or distribution of the information included in this message and any attachments is prohibited. If you have received
this communication in error, please notify us by reply e-mail and immediately and permanently delete this message and any attachments. Thank you.
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Adam Zeldin

From: Joe Chetti <joechetti@icloud.com>

Sent: May 6, 2025 9:40 AM

To: Adam Zeldin

Subject: Re: Receivership of Woodington Estates Inc. - Followup Information Request

Please Do not accept anything that is provided to you by people that have No authority to do so especially Barry
Kerbel !!

Unless it’'s OK by me Do Not Rely on it !!

And on a different Note Stop asking me for information!

| have given you all that | have

| don’t work for You and U don’t pay my bills !!

Regards

Sent from my iPhone

On May 5, 2025, at 8:38 PM, Adam Zeldin <azeldin@albertgelman.com> wrote:

Joe,

| write to follow up on my email below, as we have not received a response. Would you kindly reply
to each item by end of day this Wednesday (May 7, 2025). We are preparing our materials for court
and will be advising the court as to the status of our information requests.

In addition, | was recently contacted by Barry Kerbel who provided me with the attached financial
statements for Woodington Management Inc. (“WMI”) for the fiscal year-ended December 31,
2024. It is unclear to us why Mr. Kerbel would have these statements. Can you please clarify? Have
these been vetted and approved by you? Similar to the 2022 and 2023 WMI financial

statements, the 2024 WMI financial statements appear to include the land owned by Woodington
Estates Inc. Is this correct? Again, we are reporting to the court and would like to provide the court
with the most up to date and accurate information. As such, we ask that you provide answers to
the foregoing questions by end of day Wednesday (May 7, 2025).

Thanks,

From: Adam Zeldin

Sent: April 24, 2025 4:37 PM

To: 'Joe Chetti' <joechetti@icloud.com>

Cc: Steve Graff (sgraff@airdberlis.com) <sgraff@airdberlis.com>; Samantha Hans
<shans@airdberlis.com>; David T. Ullmann <DUlImann@blaney.com>; Bryan Gelman
<bgelman@albertgelman.com>; Anisha Samat <ASamat@blaney.com>

Subject: Receivership of Woodington Estates Inc. - Followup Information Request

HilJoe,



As a followup to our previous emails of on February 4, 2025, February 10, 2025 and March 4, 2025,
we write to advise that we still have not received a response to the following information requests:

1.

6.

Copies of any historical financial statements, internal or external, in respect of the
Company (note: we reached out to the accounting firm (RSP LLP) of your former
accountant, David Fine. The representative that we spoke with advised that RSP LLP does
not have Woodington Estates Inc. financials or other records in their system);

Copies of any environmental reports in respect of the golf course lands (including, but not
limited to, environmental site assessment reports, geotechnical reports and/or soil
studies);

Copies of supporting documents (including purchase orders, invoices, cancelled cheques,
and other documents as may be requested) evidencing the use of funds invested by
1000736785 Ontario Limited (“785”) in the golf course lands in connection with the $4.0
million funding commitment provided under the lease dated December 15, 2023 between
the Company and 785;

A copy of the transfer/conveyance of assets agreement(s) between WMl and 785 in respect
of the transfer/conveyance of any golf club assets;

An update on the status of the proposed Plazacorp or any other proposed refinancing,
including copies of any letter of intent, term sheet or other document (including
correspondence) supporting same, if not already provided; and

Any updates on the status of the Torca transaction.

In addition to the above, you may recall that we discussed that the Receiver intends to arrange for
an appraisal of the golf course lands and golf club. In that regard, the appraiser has advised that it
would be helpful to obtain historical financial and other information concerning the golf club. As
we do not currently have access to this information, you agreed to arrange for us to attend at the
golf club to review historical financial and other information regarding WMI, however, that meeting
was cancelled and despite several followups, never rescheduled. As such, we reiterate our
previous request that you kindly provide the following:
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11.
12.

13.

14.

Copy of the site plan;

List of all major buildings;

Construction date of each major building;

Gross building area of each major building;

Building inspection reports, if any;

Licensed seating capacity for each food/beverage-related outlet;

Copies of the balance sheets for WMI and 785, as applicable, for the fiscal years ended
2021, 2022, 2023 and 2024;

List of all major equipment — separated as to leased and owned;

Copy of all operating lease agreements with arms length parties (equipment and other);

. Summary of capital expenditures made since January 1, 2021 and existing capital

expenditure schedule;
Number of parking spaces;
Number of golf rounds played (guest green fee, tournament, member rounds, and
complimentary) for the previous years (2021-2024);
Breakdown of non-golfing events and number of participants (weddings, prom, etc) for the
previous 4 years (2021-2024) and 2025 bookings; and
Copies of the P&Ls for each of WMI and 785, as applicable, for the fiscal years ended 2021,
2022, 2023 and 2024, as well as the subledger details for the following accounts:

1. Revenue

1. Pro-shop operations;



2. Administration operations;
3. Food and beverage operations; and
4. Any other revenue accounts;
1. Expenses
1. COGS
1. Pro-shop operations;
2. Food and beverage operations; and
3. Anyother COGS accounts;
2. Expenditures
1. Pro-shop operations;
Administration operations;
Food and beverage operations;
Amortization; and
Any other expenditure accounts.
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The continuous delays in providing the Receiver with the requested information concerning the golf
course lands, the golf club and the historical relationship among the affiliated entities, is impacting
our ability to carry out our Court-ordered mandate. We ask that you send the above
information/documents at your earliest convenience and in any event, no later than 5:00 p.m. on
April 30, 2025. We also ask that you send each item as is available — there is no need to wait to
compile the entire list before sending. If you continue to ignore the Receiver’s request for the
above information, we intend to bring this matter to the Court’s attention.

Thanks, and please let us know if you have any questions.

Adam Zeldin, cra, CA, CIRP, LIT
Managing Director (Ontario)

<image001.jpg>

Albert GelmanInc. | T: 416.504.1650 ext. 129 | E: azeldin@albertgelman.com | A: 250
Ferrand Dr., Suite 403, Toronto, ON, M3C 3G8 www.albertgelman.com

*

This message and any attachments are solely for the intended recipient and may contain confidential or privileged information. If you
are not the intended recipient, any disclosure, copying, use, or distribution of the information included in this message and any
attachments is prohibited. If you have received this communication in error, please notify us by reply e-mail and immediately and
permanently delete this message and any attachments. Thank you.

<WOODINGTON MANAGEMENT INC. - DEC 31 2024.pdf>






Adam Zeldin

From: Joe Chetti <joechetti@icloud.com>

Sent: May 6, 2025 9:49 AM

To: Adam Zeldin

Subject: Re: Automatic reply: Receivership of Woodington Estates Inc. - Followup Information
Request

And on a different note all u guys have done is damage my business and have contributed Nothing to help out so
do me a favour stay the hell out of my way !!

Sent from my iPhone

On May 6, 2025, at 9:40 AM, Adam Zeldin <azeldin@albertgelman.com> wrote:

Thank you for your email. Please note that | am out of the office until May 8, 2025. During this time,
I will have limited access to email, but will respond when | am able.
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Woodington Estates Inc.
Interim Statement of Receipts and Disbursements

For the Period December 2,2024 to May 12, 2025

(in CAD; unaudited)

Receipts
Receiver's borrowings
Interest

Total receipts

Disbursements
Professional fees and disbursements (including HST)
Receiver
Aird & Berlis LLP
Appraisal fees
HST on disbursements (excluding professional fees)
Insurance
Other sundry disbursements
Total disbursements

Estate balance

General Note

The above is prepared on a cash basis. Capitalized terms not defined have the meanings given to them in

the Receiver's supplementary first report dated May 13, 2025.

Notes

1. Represents the receiver's borrowings to date in accordance with the Receivership Order.

2. Includes the fees and disbursements (including applicable taxes) of the Receiver and its counsel,
A&B, that have already been paid. The figures do not include any unpaid and accrued

fees/disbursements.

3. Represents the cost of an appraisal in respect of WMI's golf course equipment and machinery.

4. The Receiver has arranged for the Golf Course Lands to be insured. The Receiver understands that

no such insurance was in place prior to the receivership.

5. Includes filing fees, postage, search fees and other incidental costs of the administration.

1 250,000
709

250,709

2 107,600
2 140,121
3 1,500
255

4 448
5 604
250,527

182
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Court File No. CV-24-00725570-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) FRIDAY, THE 27™

)
JUSTICE BLACK ) DAY OF JUNE, 2025

BETWEEN:

MELVYN EISEN, TRUSTEE
Applicant
-and -

WOODINGTON ESTATES INC., WOODINGTON MANAGEMENT INC. and
1000736785 ONTARIO LIMITED

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER
(SALE PROCESS AND ANCILLARY RELIEF)

THIS MOTION, made by Albert Gelman Inc. (“AGI”) in its capacity as receiver over all
of the assets, undertakings and property of Woodington Estates Inc. (“Woodington Estates”),
including the real property known municipally as 7110 4™ Line, Tottenham, Ontario, for an Order,
among other things, (i) approving the sale process (the “Sale Process™) set out in Schedule “A”
hereto and authorizing the Receiver (as defined herein) to conduct the Sale Process; (ii) ordering
certain disclosure to the Receiver; (iii) authorizing the Receiver to conduct examinations in
connection with these proceedings; (iv) sealing the confidential appendices to the supplementary

first report to this Court dated May 13, 2025 (the “Supplementary First Report”); and (v)
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approving the interim statement of receipts and disbursements of AGI in these proceedings, was

heard this day by judicial videoconference via Zoom in Toronto, Ontario.

ON READING the Motion Records dated January 27, 2025 and May 13, 2025, the first
report to this Court dated January 27, 2025 (the “First Report”) and the Supplementary First
Report, and the appendices attached to each, the Order appointing AGI as receiver of Woodington
Management Inc. (“Woodington Management”) and 1000736785 Ontario Limited (“785”) in
addition to Woodington Estates (in such capacity, the “Receiver”) dated June 27, 2025, and on
hearing the submissions of counsel for AGI and such other parties listed on the Service List, no
one else appearing although duly served as demonstrated in the affidavits of service of Daisy Jin,

sworn January 27, 2025 and Calvin Horsten sworn May 13, 2025, filed,
SERVICE

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

and hereby dispenses with further service thereof.
DEFINED TERMS

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise defined

herein shall have the meaning ascribed to them under the Sale Process.
APPROVAL OF SALE PROCESS

3. THIS COURT ORDERS that the Sale Process set out in Schedule “A” hereto and the
procedures contemplated therein be and are hereby approved, subject to such amendments and

extensions as the Receiver determines necessary or appropriate in the circumstances.

4. THIS COURT ORDERS that the Receiver is hereby exclusively authorized and directed to
implement the Sale Process and do all things as are reasonably necessary to conduct and give

full effect to the Sale Process and carry out and perform its obligations thereunder.

5. THIS COURT ORDERS that the Receiver and its respective affiliates, partners, controlling

persons, employees, representatives and agents shall have no liability with respect to any and
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all losses, claims, damages or liabilities, of any nature or kind, to any person in connection
with or as a result of the Sale Process, except to the extent such losses, claims, damages or
liabilities result from the gross negligence or willful misconduct of the Receiver in performing

its obligations under the Sale Process as determined by this Court.

THIS COURT ORDERS that the Receiver and its counsel be and are hereby authorized but
not obligated, to serve or distribute this Order, any other materials, orders, communication,
correspondence or other information as may be necessary or desirable in connection with the
Sale Process to any or interested party that the Receiver considers appropriate. For greater
certainty, any such distribution, communication or correspondence shall be deemed to be in
satisfaction of a legal or juridical obligation, and notice requirements within the meaning of
clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175
(SOR/DORS).

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal Information
Protection and Electronic Documents Act, the Receiver is hereby authorized and permitted to
facilitate the disclosure and transfer to each potential bidder (collectively, the “Bidders” and
individually, a “Bidder”) and to their advisors, if requested by such Bidders, of personal
information of identifiable individuals, but only to the extent desirable or required to negotiate
or attempt to complete a sale of all or a portion of the Property (a “Transaction”), as
determined by the Receiver. Each 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 Transaction, and if it does not complete a Transaction, shall return all such
information to the Receiver, or in the alternative destroy all such information. A successful
Bidder shall maintain and protect the privacy of such information and, upon closing of the
transaction contemplated by a Winning Bid, shall be entitled to use the personal information
provided to it that is related to the Property acquired pursuant to the Transaction in a manner
which is in all material respects identical to the prior use of such information by Woodington
Estates, Woodington Management or 785, as applicable, and shall return all other personal

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



8. THIS COURT ORDERS that the selection of a Winning Bid shall be made solely by the

Receiver, acting reasonably and in accordance with the Sale Process, and subject to further

Order of this Court.

9. THIS COURT ORDERS that the Receiver is hereby authorized to apply for one or more

Orders vesting title to the Property, or a portion of such, in a successful Bidder.

FURTHER DISCLOSURE AND THE RECEIVER’S RIGHT TO EXAMINE

10. THIS COURT ORDERS that Woodington Estates, Woodington Management and 785, as

applicable, shall provide to the Receiver the below documentation forthwith and by no later

than July 4, 2025, to the extent that such information is in the control or possession of the

applicable party:

a)

b)

d)

g)

copies of any historical financial statements, internal or external, in respect of

Woodington Estates;

copies of any environmental reports in respect of the Real Property (including, but not

limited to, environmental site assessment reports, geotechnical reports and soil studies);

a copy of any agreement(s) between Woodington Management and Woodington

Estates in respect of the arrangement for the use of the Real Property;

a full copy of the Woodington Management and 785 accounting system(s), including

general ledgers and subledgers for all financial accounts;

copies of Woodington Management and 785’s monthly bank statements for the 24-
month period preceding December 2024;

copies of supporting documents (including, but not limited to, purchase orders,
invoices, and cancelled cheques) evidencing the use of funds invested by 785 in the

Real Property in connection with the Lease (as defined in the First Report);

a copy of any agreement(s) between Woodington Management and 785 in respect of

the transfer/conveyance of any assets of the Golf Club (as defined in the First Report);



h) a copy of any letter of intent, term sheet or other document (including correspondence,
subject to privilege restrictions) supporting the Potential Plazacorp Refinancing (as
defined in the First Report) and/or the Proposed New Refinancing (as defined in the
Supplementary First Report), to the extent not already provided; and

1) any further information/documentation that the Receiver may reasonably request in

connection and in accordance with its duties and obligations as Receiver.

11. THIS COURT ORDERS that the Receiver is hereby expressly empowered and authorized to
examine under oath any person the Receiver reasonably considers to have knowledge of the
affairs of Woodington Estates, Woodington Management or 785, including, without limitation,

Joseph Chetti.
SEALING OF THE CONFIDENTIAL APPENDICES

12. THIS COURT ORDERS that Confidential Appendix “1” and Confidential Appendix “2” to
the Supplementary First Report are hereby sealed and shall not form part of the public record

until the completion of a Transaction or further Order of this Court.
APPROVAL OF THE INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

13. THIS COURT ORDERS that the interim statement of receipts and disbursements of AGI for
the period from December 2, 2024 to May 12, 2025, attached to the Supplementary First
Report, be and is hereby approved.

GENERAL

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

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

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

of the within proceedings for the purpose of having these proceedings recognized in a
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jurisdiction outside Canada. This Honourable Court hereby requests the aid and recognition of
any court, tribunal, regulatory or administrative body having jurisdiction in any province or
territory of Canada or in any foreign jurisdiction, to act in aid of and to be complimentary to
the Court in carrying out the terms of this Order and to provide such assistance to the Receiver,

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

16. THIS COURT ORDERS that this Order is effective from the date that it is made and is

enforceable without any need for entry and filing.




SCHEDULE “A”

Sale Process



SALE PROCESS

WOODINGTON ESTATES INC. et al.

Introduction

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on December 2, 2024 (the “December Appointment Order”), Albert Gelman
Inc. (“AGI”) was appointed as receiver over the assets, undertaking and property of Woodington
Estates Inc. (“Woodington Estates”), including the real property known municipally as 7110 4
Line, Tottenham, Ontario (the “Real Property”), all in proceedings commenced at the Court
bearing court file number CV-24-00725570-00CL.

2. In addition to the December Appointment Order, the Court granted an order on June 27,
2025, pursuant to which AGI was appointed as receiver over the assets, undertaking and property
of Woodington Management Inc. (“Woodington Management”) and 1000736785 Ontario
Limited (“785”), in addition to the property of Woodington Estates (in such capacities, the
“Receiver”).

3. Woodington Estates is the registered owner of the Real Property on which Woodington
Lake Golf Club (the “Golf Course”) operates. The business and assets of the Golf Course are said
to be operated and overseen by Woodington Management and 785, both of which entities are
related to Woodington Estates.

4. Given the inherent overlap and inextricable relationship between the Real Property and the
Golf Course (collectively, and together with all other assets, undertakings and property of
Woodington Estates, Woodington Management and 785, the “Property”), the Receiver has
developed these Sale Process Procedures (as defined below) which contemplate a sale process (the
“Sale Process”) in accordance with the terms herein.

5. On June 27, 2025, the Receiver requested that the Court grant an order approving the Sale
Process, among other things (the “Sale Process Order”), all in accordance with the terms hereof
and as described herein.

The Opportunity

6. The Sale Process is intended to solicit interest in and opportunities for one or more value
maximizing transactions by way of sale in respect of the Property (a “Transaction”).

7. This document (the “Sale Process Procedures”) describes the Sale Process, including (a)
the manner in which individuals, corporations, limited and unlimited liability companies, general
and limited partnerships, associations, trusts, unincorporated organizations, joint ventures,
governmental organizations or other entities may gain access to or continue to have access to due
diligence materials concerning the Property, (b) how bids involving the Property will be submitted
to and dealt with by the Receiver, and (c) the anticipated timeline of a Transaction, as further
detailed below.
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8. The Sale Process contemplates a process that involves the submission by interested parties
of binding offers by the Bid Deadline (as defined below).

Key Dates
0. The following chart contains the targeted dates with respect the to sale of the Property.
Milestone Targeted Deadline
Anticipated Commencement Date June 27, 2025
Distribution of Sale Process Materials (i.e., June 27, 2025, or as soon as reasonably
Teaser Letter, NDA, etc.) practicable following this date
Bid Deadline August 8, 2025
Sale Approval Motion Week of August 18, 2025, subject to Court
availability
Closing of Transaction(s) 30 days after the date of the Sale Approval
Order or such other date as the parties may
agree
Commencement of Sale Process
10. The Sale Process shall commence upon the date of the Sale Process Order or on a further

date as reasonably determined by the Receiver (the “Commencement Date”).

11.  Assoon as reasonably practicable after this Court’s approval of the Sale Process Order, the
Receiver, in consultation with any realtor or other advisor retained by the Receiver in connection
with the Sale Process, shall:

(a)

(b)

(c)

(d)

with input from Woodington Estates, 785 and Woodington Management, prepare a
list of parties who may be interested in engaging in a Transaction in respect of the
Property (the “Known Potential Bidders”);

prepare and deliver to the Known Potential Bidders a non-confidential initial offer
summary document (“Teaser Letter”) describing the opportunity in respect of the
Property;

publish a notice advertising the Sale Process in a national publication and/or such
other publications as the Receiver may deem appropriate or advisable; and

post the Sale Process Order, including the Sale Process Procedures and other
relevant materials, on its website, under the appropriate matter heading, at the
following URL: https://www.albertgelman.com/filedocuments/ (the “Case
Website”).



https://www.albertgelman.com/filedocuments/
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Due Diligence

12.  Any party who wishes to participate in the Sale Process (a “Potential Bidder”’) must advise
the Receiver in writing of its interest in participating in the Sale Process and must execute and
deliver a non-disclosure agreement (“NDA”) in form and substance satisfactory to the Receiver.
A form of NDA prepared by the Receiver will be provided to Potential Bidders.

13. Starting on the Commencement Date, the Receiver will provide the Potential Bidders, who
have provided the Receiver with an appropriately executed NDA, with access to an electronic data
room (the “EDR”). The EDR will be maintained by the Receiver and will contain information
about the Property, including corporate, financial and other relevant documents provided to the
Receiver, together with such other information as any Potential Bidder may request and to which
the Receiver has access and may approve.

14. The Receiver and its advisors make no representation or warranty as to the accuracy or
completeness of the information contained in the EDR, or any other information provided through
the due diligence process. Further, and for the avoidance of doubt, selected due diligence materials
may be withheld from certain Potential Bidders if the Receiver determines such information
represents proprietary or competitive information.

“As is, Where is” Basis

15. Any Transaction in respect of the Property will be on an “as is, where is” basis and without
surviving representations or warranties of any kind, nature, or description by the Receiver or any
of its respective agents, partners, shareholders, officers, directors, employees or advisors, and, in
the event of a sale, all of the right, title and interest of the Receiver, Woodington Estates, 785 and
Woodington Management in and to the Property will be sold free and clear of all pledges, liens,
security interests, encumbrances, claims, charges, options, and interests therein and thereon
pursuant to Court orders, except as otherwise provided in such Court orders.

Bid Deadline

16. Any Potential Bidder who wishes to propose a Transaction in respect of the Property (a
“Bid”, and the Potential Bidder, a “Bidder”), shall submit its Bid to the Receiver by email, at the
contact information below, by no later than 5:00 p.m. EST on August 8, 2025 (the “Bid
Deadline”):

Albert Gelman Inc.,

in its capacity as Receiver of Woodington Estates Inc., Woodington Management Inc. and
1000736785 Ontario Limited

Attn:  Adam Zeldin

Tel. (416) 504-1650 (ext. 129)

Fax. (416) 504-1655

Email: azeldin@albertgelman.com

17. Only Bids received that are Qualified Bids (as defined below) will be considered by the
Receiver.


mailto:azeldin@albertgelman.com
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18. The Receiver shall be entitled to negotiate and to seek clarification of or improvements to
a Bid as soon as it is filed, and need not wait until the Bid Deadline.

Qualified Bids

19. A Bid submitted by a Bidder in this Sale Process will constitute a “Qualified Bid” only if
it meets the following criteria in form and substance satisfactory to the Receiver (the “Bid
Requirements”). The Bid(s) shall:

(a)
(b)

(©)

(d)

(e)

®

be a Bid to acquire all or substantially all of the Property (a “Sale Proposal”);

be consistent with any necessary terms and conditions established by the Receiver,
and communicated to the Bidders, including the Sale Process Procedures;

include a letter stating that (i) the Bidder’s offer is irrevocable until the selection of
the Winning Bid (as defined below); and (i1) if such Bidder is selected as submitting
the Winning Bid, its Bid shall remain irrevocable until the closing of the
Transaction;

include a duly authorized and executed Transaction agreement on the provided
template agreement, or in a form and substance satisfactory to the Receiver, clearly
specifying, among other things, the consideration to be paid by the Bidder on
closing of the Transaction (the “Purchase Price”), together with all exhibits and
schedules to the Transaction agreement;

include a detailed allocation, for the Bidder’s accounting and tax purposes, of the
consideration provided by the Transaction, where applicable, in respect of the
following categories:

(1) the Real Property;
(i1) the Golf Course; and

(111) any assets, undertaking and property of Woodington Estates, 785 and
Woodington Management that are not the Real Property or the Golf Course;

include the following details:

(1) a description of the Property that is expected to be subject to the
Transaction(s) and any of the Property expected to be excluded;

(11) a statement of the consideration to be provided to the Receiver;

(111) a specific indication of the sources of capital for the Purchase Price and the
structure and financing of the Transaction;

(iv) a description of the conditions and approvals required to complete the
closing of the Transaction(s);



(2

(h)

W)

(k)
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(v) a description of those liabilities and obligations (including operating
liabilities) which the Bidder intends to assume and which such liabilities
and obligations it does not intend to assume;

(vi) a listing of all employees to be assumed by the Bidder, if any; and

(vii) any other terms and conditions of the Sale Proposal that the Bidder believes
are material to the Transaction(s), or as may otherwise be requested by the
Receiver;

propose a date for closing the proposed Transaction(s) which is no later than
September 22, 2025;

identify the Bidder and any principals, shareholders, guarantors and / or beneficial
owners of such Bidder (collectively, the “Principals”) and the representatives of
the Bidder who are authorized to appear and act on its behalf for all purposes
regarding the Transaction(s) contemplated;

include evidence upon which the Receiver may reasonably conclude that the Bidder
has the necessary financial ability to close the contemplated Transaction(s). Such
information should include, among other things, the following:

(1) the Bidder’s current financial statements (audited, if they exist) or, in the
case of a special purpose entity incorporated for the purpose of tendering a
Bid in this Sale Process (an “SPE”), the SPE’s current financial statements
(audited, if they exist);

(i1) contact names and numbers for verification of financing sources;

(111) evidence of the Bidder’s, or, if the Bidder is an SPE, the SPE’s Principals’
internal resources and proof of any debt or equity funding commitments that
are needed to close the contemplated Transaction(s); and

(iv) any such other form of financial disclosure or credit-quality support
information or enhancement reasonably requested by the Receiver
demonstrating that such Bidder has the ability to close the Transaction(s)
contemplated;

provided, however, that the Receiver shall determine, in its discretion, whether the
evidence of such financial wherewithal is reasonably acceptable;

be accompanied by a deposit in the form of a certified cheque, bank draft or wire
transfer of immediately available funds, payable to the Receiver “in trust”, which
is equal to at least ten percent (10%) of the total consideration payable in respect of
the Transaction(s);

include an acknowledgement that the Bidder has relied solely on its own
independent review and investigation and that it has not relied on any representation
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by Woodington Estates, 785, Woodington Management or the Receiver, or their
respective agents, employees or advisors;

) not contain any break-up fee, expense reimbursement or similar type of payment;
and

(m)  not contain any condition or contingency relating to due diligence or financing or
any other material conditions precedent to the Bidder’s or SPE’s obligation to
complete the Transaction(s).

20. The Receiver may seek additional information and clarification from Bidders as it deems
necessary or appropriate in respect of their offers at any time.

21. The Receiver may, in its discretion, request revisions or supplementations to any Qualified
Bid and/or waive strict compliance with any one or more of the Bid Requirements and deem a
non-compliant Bid to be a Qualified Bid. For the avoidance of doubt, if multiple Bids are received,
the Receiver has no obligation to exercise its discretion or authority under this provision in respect
of all Bids received even if such authority or discretion is exercised by the Receiver in respect of
any one Bid received.

Selection of Bids

22. The Receiver will review all of the Qualified Bids, and may designate a Qualified Bid in
respect of the Property as a “Winning Bid”, having regard to such factors as the consideration
payable in respect of the Qualified Bid, the likelihood of closing, and such other matters as the
Receiver considers relevant. For the avoidance of doubt, the Receiver shall be free to attempt to
negotiate and improve any Qualified Bid, and shall be under no obligation to designate any
Qualified Bid as the Winning Bid.

23. All designations of Qualified Bids as the Winning Bid(s) shall be subject to Court approval.

Court Approval

24. As soon as practicable after determination of the Winning Bid(s), the Receiver will make
a motion to the Court (the “Approval Motion”) for an approval and vesting order in respect of the
Winning Bid(s) and the underlying Transaction agreement(s) (the “Final APA(s)”).

25. The Receiver shall serve and file a report with respect to the Sale Process and Winning
Bid(s) in advance of the Approval Motion and post same (with appropriate redactions, as
determined by the Receiver in its professional judgement, as to not prejudice any future sale
process/efforts to realize on the Property) in connection with the Approval Motion on the Case
Website.

Other Terms

26. All deposits received shall be held by the Receiver “in trust”. All deposits submitted by
Bidders who did not submit a Winning Bid shall be returned, without interest, as soon as
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practicable following the date on which any such offers are rejected hereunder. The deposit
forming part of a Winning Bid shall be dealt with in accordance with the Final APA(s).

27. In the event that a deposit is forfeited for any reason it shall be forfeited as liquidated
damages and not as a penalty.

28.  All Qualified Bids (other than the Winning Bid(s)) shall be deemed rejected on the earlier
of: (a) the date on which the Transaction(s) contemplated by the Final APA(s) is/are completed or
(b) September 22, 2025.

29. Participants in the Sale Process are responsible for all costs, expenses and liabilities
incurred by them in connection with the submission of any Bid, due diligence activities, and any
further negotiations or other actions, whether or not such lead to the consumption of a Transaction.

30. Subject to the Sale Process Order, or other order of the Court, the Receiver shall have the
right to adopt such other rules for, or extend any deadlines in the Sale Process that it believes, in
its sole discretion, will better promote the goals of the Sale Process, provided that if such
modification or amendment materially deviates from this Sale Process, such modification or
amendment may only be made with the written consent of the Receiver, or by order of the Court.

31. Except as otherwise provided in an order of the Court, the Court shall retain jurisdiction to
hear and determine all matters arising from or relating to the implementation of /the Sale Process
Order, the Sale Process and the Sale Process Procedures.
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Court File No. CV-24-00725570-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FHURSBAYFRIDAY, THE 6*27™
)
JUSTICE BLACK ) DAY OF MARCHJUNE, 2025

BETWEEN:

MELVYN EISEN, TRUSTEE
Applicant
- and -

WOODINGTON ESTATES INC., WOODINGTON MANAGEMENT INC. and
1000736785 ONTARIO LIMITED

RespondentRespondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER
(SALE PROCESS AND ANCILLARY RELIEF)

THIS MOTION, made by Albert Gelman Inc. (“AGI”) in its capacity as receiver {the-
“Reeeiver)—over all of the assets, undertakings and property of Woodington Estates Inc.
(“Woodington Estates”), including the real property known municipally as 7110 4% Line,
Tottenham, Ontario, for an Order, among other things, (1) appeinting AGHastimited reeceiver-

o aq O Maoodineton Manaocemen
Adanac

sale process (the “Sale Process™) set out in Schedule “A” hereto and authorizing the Receiver



(¥viil) authorizing the Receiver to conduct examinations in connection with these proceedings;

(1iv) sealing the confidential appendices to the supplementary first report to this Court dated May
13, 2025 (the “Supplementary First Report™); and (v) approving the firstrepertofthe Reeetver

deseribed-theremninterim statement of receipts and disbursements of AGI in these proceedings,

was heard this day by judicial videoconference via Zoom in Toronto, Ontario.

ON READING the EirstRepert-of-the ReeerverMotion Records dated January 27, 2025
and May 13, 2025, the first report to this Court dated January 27, 2025 (the “First Report”) and

the Supplementary First Report, and the appendices attached to each, the Order appointing AGI

as receiver of Woodington Management Inc. (“Woodington Management”) and 1000736785

Ontario Limited (“785”) in addition to Woodington Estates (in such capacity, the “Receiver”)
dated June 27, 2025, and on hearing the submissions of counsel for the-ReeeiverAGI and such

other parties listed on the Service List, no one else appearing although duly served as

demonstrated in the affidavitaffidavits of service of Daisy Jin, sworn January 27, 2025_and
Calvin Horsten sworn May 13, 2025, filed,

SERVICE

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

today and hereby dispenses with further service thereof.
DEFINED TERMS

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meaning ascribed to them under the Sale Process.







APPROVAL OF SALE PROCESS

3. 9-THIS COURT ORDERS that the Sale Process set out in Schedule “A” hereto and the
procedures contemplated therein be and are hereby approved, subject to such amendments

and extensions as the Receiver determines necessary or appropriate in the circumstances.



4.

I

I

[

10—THIS COURT ORDERS that the Receiver is hereby exclusively authorized and
directed to implement the Sale Process and do all things as are reasonably necessary to
conduct and give full effect to the Sale Process and carry out and perform its obligations

thereunder.

H—THIS COURT ORDERS that the Receiver and its respective affiliates, partners,
controlling persons, employees, representatives and agents shall have no liability with respect
to any and all losses, claims, damages or liabilities, of any nature or kind, to any person in
connection with or as a result of the Sale Process, except to the extent such losses, claims,
damages or liabilities result from the gross negligence or willful misconduct of the Receiver

in performing its obligations under the Sale Process as determined by this Court.

12-THIS COURT ORDERS that the Receiver and its counsel be and are hereby authorized
but not obligated, to serve or distribute this Order, any other materials, orders,
communication, correspondence or other information as may be necessary or desirable in
connection with the Sale Process to any or interested party that the Receiver considers
appropriate. For greater certainty, any such distribution, communication or correspondence
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice
requirements within the meaning of clause 3(c) of the Electronic Commerce Protection

Regulations, Reg. 81000-2-175 (SOR/DORS).

13—THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is hereby authorized and
permitted to facilitate the disclosure and transfer to each potential bidder (collectively, the
“Bidders” and individually, a “Bidder”) and to their advisors, if requested by such Bidders,
of personal information of identifiable individuals, but only to the extent desirable or
required to negotiate or attempt to complete a sale of all or a portion of the Property (a
“Transaction”), as determined by the Receiver. Each 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 Transaction, and if it does not complete a
Transaction, shall return all such information to the Receiver, or in the alternative destroy all

such information. A successful Bidder shall maintain and protect the privacy of such
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information and, upon closing of the transaction contemplated by a Winning Bid, shall be
entitled to use the personal information provided to it that is related to the Property acquired
pursuant to the Transaction in a manner which is in all material respects identical to the prior
use of such information by Woodington Estates, Woodington Management or 785, as
applicable, and shall return all other personal information to the Receiver, or ensure that all

other personal information is destroyed.

+4-THIS COURT ORDERS that the selection of a Winning Bid shall be made solely by
the Receiver, acting reasonably and in accordance with the Sale Process, and subject to

further Order of this Court.

+5-THIS COURT ORDERS that the Receiver is hereby authorized to apply for one or

more Orders vesting title to the Property, or a portion of such, in a successful Bidder.

FURTHER DISCLOSURE AND THE RECEIVER’S RIGHT TO EXAMINE

10. +6-THIS COURT ORDERS that Woodington Estates, Woodington Management and 789,

as applicable, shall provide to the Receiver the below documentation forthwith and by no
later than Mareh—10July 4, 2025, to the extent that such information is in the control or
possession of the applicable party:

a) copies of any historical financial statements, internal or external, in respect of

Woodington Estates;

b) copies of any environmental reports in respect of the Real Property (including, but not
limited to, environmental site assessment reports, geotechnical reports and soil

studies);

c) a copy of any agreement(s) between Woodington Management and Woodington

Estates in respect of the arrangement for the use of the Real Property;

d) a full copy of the Woodington Management and 785 accounting system(s), including

general ledgers and subledgers for all financial accounts;



e) copies of Woodington Management and 785’s monthly bank statements for the
24-month period preceding December 2024;

f) copies of supporting documents (including, but not limited to, purchase orders,
invoices, and cancelled cheques) evidencing the use of funds invested by 785 in the

Real Property in connection with the Lease (as defined in the First Report);

g) a copy of any agreement(s) between Woodington Management and 785 in respect of
the transfer/conveyance of any assets of the Golf Club (as defined in the First

Report);

h) a copy of any letter of intent, term sheet or other document (including
correspondence, subject to privilege restrictions) supporting the Potential Plazacorp

Refinancing (as defined in the First Report) and/or the Proposed New Refinancing (as

defined in the Supplementary First Report), to the extent not already provided; and

1) any further information/documentation that the Receiver may reasonably request in

connection and in accordance with its duties and obligations pursvant—teo—the-
Reeeivership-Orderas Receiver.

11. +72-THIS COURT ORDERS that the Receiver is hereby expressly empowered and
authorized to examine under oath any person the Receiver reasonably considers to have
knowledge of the affairs of Woodington Estates, Woodington Management or 785,

including, without limitation, Joseph Chetti.

SEALING OF THE CONFIDENTIAL APPENDICES

E THIS COURT ORDERS that Confidential Appendix “1”’ and Confidential Appendix “2” to

the Supplementary First Report are hereby sealed and shall not form part of the public record

until the completion of a Transaction or further Order of this Court.

APPROVAL OF HFIRSTREPORFTTHE INTERIM STATEMENT OF RECEIPTS AND
DISBURSEMENTS




13. +8-THIS COURT ORDERS that the First-Report-and-the-activities—and-actions—ofthe-

rebr—upon—or—utilize —n—any—way—such—approval—interim statement of receipts and

disbursements of AGI for the period from December 2, 2024 to May 12, 2025, attached to the

Supplementary First Report, be and is hereby approved.

GENERAL

14. +9-THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

15. 20--THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this
Order, and that the Receiver is authorized and empowered to act as a representative in
respect of the within proceedings for the purpose of having these proceedings recognized in a
jurisdiction outside Canada. This Honourable Court hereby requests the aid and recognition
of any court, tribunal, regulatory or administrative body having jurisdiction in any province
or territory of Canada or in any foreign jurisdiction, to act in aid of and to be complimentary
to the Court in carrying out the terms of this Order and to provide such assistance to the
Receiver, as an officer of the Court, as may be necessary or desirable to give effect to this

Order.

& 21 -THIS COURT ORDERS that this Order is effective from the date that it is made and is

enforceable without any need for entry and filing.




SCHEDULE “A”

Sale Process



SALE PROCESS
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WOODINGTON ESTATES INC. et al.

Introduction

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on December 2, 2024 _(the “December Appointment Order”), Albert Gelman
Inc. (“AGI”) was appointed as receiver (in—such—eapaeity,—the—Reeeiver)—over the assets,
undertaking and property of Woodington Estates Inc. (the-“Woodington Estates—Preperty”),
including the real property known municipally as 7110 4" Line, Tottenham, Ontario (the “Real
Property”)-pursuant-to, all in proceedings commenced at the Court bearing court file number

CV-24-00725570-00CL~the~ReeeivershipProceedings™).

2. In addition to the December Appointment Order, the Court granted an order on June 27,
2025, pursuant to which AGI was appointed as receiver over the assets, undertaking and property
of Woodington Management Inc. (“Woodington Management”) and 1000736785 Ontario
Limited (“’785”), in addition to the property of Woodington Estates (in such capacities, the
“Receiver”).

3. 2-While-Woodington Estates Ine—(“WeoedingtonEstates™)-is the registered owner of the
Real Property—th%busmess—and—assets—ef on which Woodmgton Lake Golf Club (the “Golf
Course”);—wh :

%%%%ﬁme%mﬂed—ﬁlssﬂ—éaﬂd—werﬁermeﬂy operates The busmess and assets of

the Golf Course are said to be operated and overseen by Woodington Management lne-

Woedingten—Managementyand 785, both of which entities are related to Woodington
Estates.

4. Given the inherent overlap and inextricable relationship between the Real Property and

the Golf Course (collectively, and together with all other assets, undertakings and property of
Woodington Estates, Woodington Management and 785, the “Property”), the Receiver has
developed these Sale Process Procedures (as defined below) which contemplate a sale process
(the “Sale Process”) in accordance with the terms herein.

4—Adse-on-Mareh-60n June 27, 2025, the Receiver requested that the Court makegrant an
rder approving the Sale Process, among other things (the “Sale Process Order”), amongother

things—autherizingthe Reeeiverto—conduet-the-Sale Proeess;all in accordance with the terms

- gl
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hereof and as described herein. TheReeetverintends-to-provide-all-qualified-interested-parties-

The Opportunity

6. 5-The Sale Process is intended to solicit interest in and opportunities for one or more
value maximizing transactions by way of sale in respect of the Property (a “Transaction”).

7. 6-This document (the “Sale Process Procedures™) describes the Sale Process, including
(a) the manner in which individuals, corporations, limited and unlimited liability companies,
general and limited partnerships, associations, trusts, unincorporated organizations, joint
ventures, governmental organizations or other entities may gain access to or continue to have
access to due diligence materials concerning the Property, (b) how bids involving the Property

will be submitted to and dealt with by the Receiver, and hew-Ceurt-approval-will-be-obtainedin-

respeet(c) the anticipated timeline of a Transaction, as further detailed below.

8. 7—The Sale Process contemplates a process that involves the submission by interested
parties of binding offers by the Bid Deadline (as defined below).

Key Dates
2; The following chart contains the targeted dates with respect the to sale of the Property.
Milestone Targeted Deadline
Anticipated Commencement Date Mareh-6June 27, 2025
Distribution of Sale Process Materials (i.e., Mareh-6June 27, 2025, or as soon as

Teaser Letter, NDA, etc.) reasonably practicable following this date

Bid Deadline Apri2+August 8, 2025
Sale Approval Motion Week of May-SAugust 18, 2025, subject to

Court availability
Closing of Transaction(s) 30 days after the date of the Sale Approval
Order or such other date as the parties may
agree

Commencement of Sale Process

10.  8-The Sale Process shall commence upon the date of the Sale Process Order or on a
further date as reasonably determined by the Receiver (the “Commencement Date”).

11. 9—As soon as reasonably practicable after this Court’s approval of the Sale Process
Order, the Receiver, in consultation with any realtor or other advisor retained by the Receiver in
connection with the Sale Process, shall:
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(a) with input from Woodington Estates, 785 and Woodington Management, prepare
a list of parties who may be interested in engaging in a Transaction in respect of
the Property (the “Known Potential Bidders”);

(b) prepare and deliver to the Known Potential Bidders a non-confidential initial offer
summary document (“Teaser Letter”) describing the opportunity in respect of the
Property;

(c) publish a notice advertising the Sale Process in a national publication and/or such
other publications as the Receiver may deem appropriate or advisable; and

(d) post the Sale Process Order, including the Sale Process Procedures and other
relevant materials, on its website, under the appropriate matter heading, at the

following URL:
e bertgelman-com/corporate-selutions/other-engag https://ww

w.albertgelman.co/ﬁledocuments/ (the “Case Website”).

Due Diligence

12.  48-Any party who wishes to participate in the Sale Process (a “Potential Bidder”) must
advise the Receiver in writing of theirits interest in participating in the Sale Process and must
execute and deliver a non-disclosure agreement (“NDA”) in form and substance satisfactory to
the Receiver. A form of NDA prepared by the Receiver will be provided to Potential Bidders.

13.  44-Starting on the Commencement Date, the Receiver will provide the Potential Bidders,
who have provided the Receiver with an appropriately executed NDA, with access to an
electronic data room (the “EDR”). The EDR will be maintained by the Receiver and will contain
information about the Property, including corporate, financial and other relevant documents
provided to the Receiver, together with such other information as any Potential Bidder may
request and to which the Receiver has access and may approve.

14.  42-The Receiver and its advisors make no representation or warranty as to the accuracy
or completeness of the information contained in the EDR, or any other information provided
through the due diligence process. Further, and for the avoidance of doubt, selected due diligence
materials may be withheld from certain Potential Bidders if the Receiver determines such
information represents proprietary or competitive information.

“As is, Where is” Basis

15. 43— Any Transaction in respect of the Property will be on an “as is, where is” basis and
without surviving representations or warranties of any kind, nature, or description by the
Receiver or any of its respective agents, partners, shareholders, officers, directors, employees or
advisors, and, in the event of a sale, all of the right, title and interest of the Receiver,
Woodington Estates, 785 and Woodington Management in and to the Property will be sold free
and clear of all pledges, liens, security interests, encumbrances, claims, charges, options, and
interests therein and thereon pursuant to Court orders, except as otherwise provided in such
Court orders.



Bid Deadline

16.  44—Any Potential Bidder who wishes to propose a Transaction in respect of some-or-all-
of-the Property (a “Bid”, and the Potential Bidder, a “Bidder”), shall submit its Bid to the
Receiver by email, at the contact information below, by no later than 5:00 p.m. EST on April-
21August 8, 2025 (the “Bid Deadline”):

Albert Gelman Inc.,

in its capacity as Receiver of Woodington Estates Inc., Woodington Management Inc. and
1000736785 Ontario Limited

Attn:  Adam Zeldin

Tel. 416:5041650(416) 504-1650 (ext. 129)

Fax. 416-504-1655(416) 504-1655

Email: azeldin@albertgelman.com

17.  45-Only Bids received that are Qualified Bids (as defined below) will be considered by
the Receiver.

18.  46—The Receiver shall be entitled to negotiate and to seek clarification of or
improvements to a Bid as soon as it is filed, and need not wait until the Bid Deadline.

Qualified Bids

19.  47—A Bid submitted by a Bidder in this Sale Process will constitute a “Qualified Bid”
only if it meets the following criteria in form and substance satisfactory to the Receiver (the “Bid
Requirements”). The Bid(s) shall:

(a) be a Bid to acquire all; or substantially all er-a-pertien-of the Property (a “Sale
Proposal”);

(b) be consistent with any necessary terms and conditions established by the
Receiver, and communicated to the Bidders, including the Sale Process
Procedures;

(©) include a letter stating that (i) the Bidder’s offer is irrevocable until the selection
of the Winning Bid (as defined below); and (ii) if such Bidder is selected as
submitting the Winning Bid, its Bid shall remain irrevocable until the closing of
the Transaction,;

(d) include a duly authorized and executed Transaction agreement on the provided
template agreement, or in a form and substance satisfactory to the Receiver,
clearly specifying, among other things, the consideration to be paid by the Bidder
on closing of the Transaction (the “Purchase Price”), together with all exhibits
and schedules to the Transaction agreement;
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include a detailed allocation, for the Bidder’s accounting and tax purposes, of the
consideration provided by the Transaction, where applicable, in respect of the
following categories:

(1) the Real Property;
(i1) the Golf Course; and

(111) any assets, undertaking and property of Woodington Estates, 785 and
Woodington Management that are not the Real Property or the Golf
Course;

include the following details:

(1) a description of the Property that is expected to be subject to the
Transaction(s) and any of the Property expected to be excluded;

(11) a statement of the consideration to be provided to the Receiver;

(ii1) a specific indication of the sources of capital for the Purchase Price and
the structure and financing of the Transaction;

(iv) a description of the conditions and approvals required to complete the
closing of the Transaction(s);

(v) a description of those liabilities and obligations (including operating
liabilities) which the Bidder intends to assume and which such liabilities
and obligations it does not intend to assume;

(vi) a listing of all employees to be assumed by the Bidder, if any; and

(vii) any other terms and conditions of the Sale Proposal that the Bidder
believes are material to the Transaction(s), or as may otherwise be
requested by the Receiver;

propose a date for closing the proposed Transaction(s) which is no later than June-
9September 22, 2025;

identify the Bidder and any principals, shareholders, guarantors and / or beneficial
owners of such Bidder (collectively, the “Principals”) and the representatives of
the Bidder who are authorized to appear and act on its behalf for all purposes
regarding the Transaction(s) contemplated;

include evidence upon which the Receiver may reasonably conclude that the
Bidder has the necessary financial ability to close the contemplated
Transaction(s). Such information should include, among other things, the
following:
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(1) the Bidder’s current financial statements (audited, if they exist) or, in the
case of a special purpose entity incorporated for the purpose of tendering a
Bid in this Sale Process (an “SPE”), the SPE’s current financial
statements (audited, if they exist);

(i1) contact names and numbers for verification of financing sources;

(111) evidence of the Bidder’s, or, if the Bidder is an SPE, the SPE’s Principals’
internal resources and proof of any debt or equity funding commitments
that are needed to close the contemplated Transaction(s); and

(iv) any such other form of financial disclosure or credit-quality support
information or enhancement reasonably requested by the Receiver
demonstrating that such Bidder has the ability to close the Transaction(s)
contemplated;

provided, however, that the Receiver shall determine, in its discretion, whether
the evidence of such financial wherewithal is reasonably acceptable;

be accompanied by a deposit in the form of a certified cheque, bank draft or wire
transfer of immediately available funds, payable to the Receiver “in trust”, which
is equal to at least ten percent (10%) of the total consideration payable in respect
of the Transaction(s);

include an acknowledgement that the Bidder has relied solely on its own
independent review and investigation and that it has not relied on any
representation by Woodington Estates, 785, Woodington Management or the
Receiver, or their respective agents, employees or advisors;

not contain any break-up fee, expense reimbursement or similar type of payment;
and

not contain any condition or contingency relating to due diligence or financing or
any other material conditions precedent to the Bidder’s or SPE’s obligation to
complete the Transaction(s).

20.  48—The Receiver may seek additional information and clarification from Bidders as it
deems necessary or appropriate in respect of their offers at any time.

21. 49-The Receiver may, in its discretion, request revisions or supplementations to any
Qualified Bid and/or waive strict compliance with any one or more of the Bid Requirements and
deem a non-compliant Bid to be a Qualified Bid. For the avoidance of doubt, if multiple Bids are
received, the Receiver has no obligation to exercise its discretion or authority under this
provision in respect of all Bids received even if such authority or discretion is exercised by the
Receiver in respect of any one Bid received.

Selection of Bids
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22.  20-The Receiver will review all of the Qualified Bids, and may designate a Qualified Bid
in respect of the Property as a “Winning Bid”, having regard to such factors as the consideration
payable in respect of the Qualified Bid, the likelihood of closing, and such other matters as the
Receiver considers relevant. For the avoidance of doubt, the Receiver shall be free to attempt to
negotiate and improve any Qualified Bid, and shall be under no obligation to designate any
Qualified Bid as the Winning Bid.

23.  24-All designations of Qualified Bids as the Winning Bid(s) shall be subject to Court
approval.

Court Approval

24.  22-As soon as practicable after determination of the Winning Bid(s), the Receiver will
make a motion to the Court (the “Approval Motion™) for an approval and vesting order in
respect of the Winning Bid(s) and the underlying Transaction agreement(s) (the “Final
APA(s)”).

25.  23—The Receiver shall serve and file a report with respect to the Sale Process and
Winning Bid(s) in advance of the Approval Motion and post same (with appropriate redactions,
as determined by the Receiver in its professional judgement, as to not prejudice any future sale
process/efforts to realize on the Property) in connection with the Approval Motion on the Case
Website.

Other Terms

26.  24-All deposits received shall be held by the Receiver “in trust”. All deposits submitted
by Bidders who did not submit a Winning Bid shall be returned, without interest, as soon as
practicable following the date on which any such offers are rejected hereunder. The deposit
forming part of a Winning Bid shall be dealt with in accordance with the Final APA(s).

27.  25-In the event that a deposit is forfeited for any reason it shall be forfeited as liquidated
damages and not as a penalty.

28.  26-All Qualified Bids (other than the Winning Bid(s)) shall be deemed rejected on the
earlier of: (a) the date on which the Transaction(s) contemplated by the Final APA(s) is/are
completed or (b) Jurne-9September 22, 2025.

29.  27-Participants in the Sale Process are responsible for all costs, expenses and liabilities
incurred by them in connection with the submission of any Bid, due diligence activities, and any
further negotiations or other actions, whether or not such lead to the consumption of a
Transaction.

30.  28-Subject to the Sale Process Order, or other order of the Court, the Receiver shall have
the right to adopt such other rules for, or extend any deadlines in the Sale Process that it believes,
in its sole discretion, will better promote the goals of the Sale Process, provided that if such
modification or amendment materially deviates from this Sale Process, such modification or
amendment may only be made with the written consent of the Receiver, or by order of the Court.
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31.  29—Except as otherwise provided in an order of the Court, the Court shall retain
jurisdiction to hear and determine all matters arising from or relating to the implementation of
/the Sale Process Order, the Sale Process and the Sale Process Procedures.
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