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INTRODUCTION

1.

Pursuant to Orders of the Honourable Justice Gilmore of the Ontario Superior Court of
Justice (Commercial List) (the “Court”), dated August 6, 2020 (the “Receivership
Orders”), issued in three separate receivership applications, Zeifman Partners Inc.
(“Zeifman”) was appointed as receiver and manager (the “Receiver”) without security, of
all of the assets, undertakings and properties (the “Property”) of the following related

entities (collectively the “Debtors™):

@) 2407553 Ontario Inc., 2384648 Ontario Inc., 2384646 Ontario Inc., 2400196
Ontario Inc. and 2396139 Ontario Inc.;

(b) 4544 Zimmerman Avenue LP, 4544 Zimmerman Avenue GP Inc.; and
(© 4267 River Road LP and 4267 River Road GP Inc.

Pursuant to Justice Gilmore’s Endorsement, dated August 6, 2020, the Receivership Orders
were stayed until October 14, 2020, to provide the Debtors will additional time to repay
the indebtedness owing to the Applicant, as agent. The indebtedness was not repaid, and
the Receivership Orders became effective on October 14, 2020. Copies of the Receivership
Orders are attached hereto as Appendices “A”, “B” and “C”.

PURPOSE OF THE REPORT

3.

The purpose of this First Report of the Receiver (the “First Report”) is to report to the
Court on the Receiver’s activities since the effective date of the Receivership Orders and

seek orders of the Court:

@ abridging the time for service of the Notices of Motion and the Motion Records,
served in the three separate receivership proceedings, such that the Receiver’s
Motions are properly returnable on December 18, 2020, and dispensing with further

service thereof;

(b) approving the First Report and the activities of the Receiver as described herein;
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(@)

(h)
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approving the Receiver’s Statement of Receipts and Disbursements, for the period
between October 14, 2020 and December 8, 2020 (the “Receiver’s R&D”);

approving the fees and disbursements of the Receiver from July 27, 2020 to
November 30, 2020, and counsel to the Receiver for the period from October 13,
2020 to November 30, 2020;

approving the sale process (the “Sale Process”) in respect of the Real Properties

(defined below), as described herein;

authorizing and directing the Receiver to implement the Sale Process and do all
such things as are necessary and desirable to conduct and give effect to the Sale

Process, and to carry out its obligations therein;

authorizing and directing the Receiver to execute the listing agreement (the
“Listing Agreement”) with Jones Lang LaSalle Real Estate Services, Inc.
(“JLL"); and

authorizing the Receiver to redact the Confidential Appendices to this First Report,
and sealing the Confidential Appendices until the closing of sale transactions in
respect of the Real Properties, or further order of this Court.

TERMS OF REFERENCE

4.

In preparing this First Report, the Receiver has been provided with, and has relied upon

unaudited, draft and/or internal financial information, the Debtors’ books and records,

discussions with employees and information from third-party sources (collectively, the

“Information”). Except as described in this First Report:



5.

(@)

(b)
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the Receiver has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, the Receiver has not
audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (“CAS”) pursuant to the Chartered Professional Accountants
Canada Handbook and, accordingly, the Receiver expresses no opinion or other

form of assurance contemplated under CAS in respect of the Information; and

the Receiver has prepared this First Report in connection with the discharge of the
Receiver’s duties and responsibilities pursuant to the Receivership Orders and
under statute and in support of the relief described herein. Parties using the First
Report, other than for the purposes outlined herein, are cautioned that it may not be

appropriate for their purposes.

Unless otherwise stated, all dollar amounts contained in the First Report are expressed in

Canadian dollars.

BACKGROUND

6.

Marchant Realty Partners Inc. (“Marchant”), in its capacity as agent in respect of three

distinct loan facilities (the “Loans”), commenced three separate companion receivership

applications.

Although the Loans were advanced at different times, their terms are substantially similar.
They were advanced to the Debtors by groups of lenders (the “Lenders”) comprised of
various individuals and corporations. Marchant acted as agent in respect of all three Loans

and the principals/personal guarantors behind each of the Debtors are the same two

individuals, Charles Hunter Milborne and Andrzej Roman Kepinski (“Kepinski”).

The Loans were secured by general security agreements and mortgages over the following

real properties located in Niagara Falls, Ontario (collectively, the “Real Properties”):



Court File No. Debtors Real Properties Indebtedness
(as of October 20,
2020)

CV-18- 4267 River Road LP 4249/4267 River Road $3,473,019.78
00604725-00CL | 4267 River Road GP Inc. | (“Crystal Inn™)
CV-18- 2407553 Ontario Inc. 4100 Bridge Street $7,889,807.18
00604717-00CL i

2384648 Ontario Inc. 4122 Bridge Street & 4538

2384646 Ontario Inc. Cataract Ave

2400196 Ontario Inc. 4299 Queen Street

2396139 Ontario Inc. 4551 Zimmerman Avenue
CV-18- 4544 Zimmerman Avenue | 4544 & 4552 Zimmerman $5,094,326.16
00604721-00CL | LP Ave (“Zimmerman

4544 Zimmerman Avenue | Studios”)

GP Inc.

9. The Real Properties consist of various mixed-use commercial properties, a seasonal

operating motel (currently closed due to Covid-19), and vacant land.

10. Each of the Loans matured and, when the indebtedness remained outstanding after

demands for repayment, Marchant, as agent, commenced the within receivership

applications. Pursuant to the Receivership Orders, the Receiver was appointed in respect

of the Property, including the Real Properties.

THE REAL PROPERTIES

11. Below is a brief description of the Real Properties:

€)) Crystal Inn: This property includes a two-storey seasonal motel which has 38

rooms. Due to Covid-19, the motel is currently closed and there are no immediate

plans to recommence operations. The total land size is 0.63 acres. The motel is in

fair condition and will likely require significant investments in furniture, roof,

mechanical and electrical systems prior to opening for another season.
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(b)

(©)

(d)
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Bridge Road Properties (4100 Bridge Street, 4122 Bridge Street & 4538 Cataract
Ave): The total land area is estimated at 0.401 acres. The site has several
commercial structures which are in very poor condition and likely will never be
used again for their intended purpose. The building located at 4538 Cataract
Avenue was destroyed prior to the receivership due to suspected arson. The site is
located next to a NEXUS Bridge to the United States and may be suited for

redevelopment.

4299 Queen Street: This is a mixed-use commercial/residential property located
next to the City Hall that is currently vacant. The total land area is estimated a
0.087 acres. The building size is 8,611 sq. ft. and includes retail space on the first
floor and residential apartments on the second and third. The basement is estimated
at 3,119 sq. ft. The building itself is in a very poor condition and requires

substantial renovations before it can be occupied.

4551 Zimmerman Avenue: A commercial office building is situated on this
property. The building is well maintained and is leased to one tenant on a month to
month gross rental basis. The monthly lease payment is $8,500 plus HST. The
building size is 13,336 sg. ft. and total land size is about 0.701 acres. The age of the

building is estimated to be over 30 years.

Zimmerman Studios: This is a commercial building which was used as a recording
studio in the past. The space could also be used as an office. The building size is
6,319 sg. ft. and the total land size is 0.303 acres. An inspection of the building
revealed that it has significant flood related damage, mold growth throughout the
premises, and damage to the electrical system, ceilings and flooring. The building
would require significant remediation and substantial renovations prior to any

occupation.

As noted above, the building located at 4538 Cataract Avenue was destroyed prior to the
Receiver’s appointment due to suspected arson. The City of Niagara Falls organized and

completed the removal of all debris left after the fire. The City has not indicated whether

it will look to the estate for repayment of the clean up costs.



RECEIVER’S ACTIVITIES

Conservatory and Protective Measures

13.

14.

15.

Upon its appointment the Receiver reached out to Kepinski requesting various information
related to the Real Properties and the Debtors’ books and records. Shortly thereafter the
Receiver secured possession of the Real Properties and engaged in the following

conservatory and pI’OtECtiVG measures:

@) contacted utility companies to advise about the Receivership Orders and redirect

all relevant billing to the Receiver’s address;

(b) contacted the Debtors’ insurance broker to request copies of current insurance
policies, reviewed the insurance policies and requested that the broker contact the
insurance companies to add the Receiver as named payee. The Receiver also
advised the broker that the policies cannot be cancelled due to the Receivership
Orders;

(© contacted the individuals who locally manage the Real Properties, met with such
individuals and determined that it was not necessary to change the locks as they are
the only individuals with keys to access the Real Properties. The Receiver also

obtained copies of necessary keys;

(d) The Receiver did not arrange the installation of alarm systems at 4299 Queen Street,
Zimmerman Studios and Bridge Road Properties due to the condition of these

properties and having no utility service provided to any of these locations.

The Receiver has been in contact with Bonnie Loubert (“Loubert”) of the Milborne Group
who advised that she will be a point of contact in providing required information to the
Receiver, assisting with the review of books and records and coordinating necessary

activities related to management of the Real Properties.

Loubert introduced the Receiver to the local contacts who managed the Real Properties.
The Receiver met with both individuals to discuss the Receivership and retained them to

continue managing the Real Properties.



Other Activities

16.

17.

The other activities of the Receiver since the date of the Receivership Orders include:

(@)

(b)

(©)

(d)

(€)

(f)

(@)

(h)

(i)

Reviewing the insurance policies and requesting quotes for a new policy for the

Zimmerman Studios property as it expires soon;
commissioning two appraisals in respect of the Real Properties;

contacting several firms to request environmental assessments of the Real
Properties and ultimately retaining Pinchin Ltd. to perform five (5) Phase I

Environmental Assessments;

reviewing and approving payments as required as part of the Debtors’ ordinary

course operations;

completing urgent protective repairs to maintain the Real Properties where it was

viewed as necessary;

arranging financing to cover the ongoing costs and expenses of the receivership and
issuing Receiver’s Certificates for borrowings in the amount of $75,000 per Real

Property;

corresponding with the Debtors’ bank to obtain account documentation and

banking records;

writing to the Debtors to request documentation in respect of the advances from the

Lenders; and

drafting this First Report.

The Receiver has been contacted by Canada Revenue Agency to perform an audit of the

Crystal Inn operations for the period from January 1, 2019 to the date of the Receivership

Sale Process.



SALE PROCESS

Real Estate Broker Proposals

18.

19.

20.

21.

Pursuant to the Receivership Orders, the Receiver is authorized to market any of all of the
Property, including advertising and soliciting offers in respect of the Property, and
negotiating such terms and conditions of sale as the Receiver may deem appropriate.

The Receiver solicited proposals from five brokers to act as listing agent for the Real
Properties. The Receiver requested that the brokers provide their proposed marketing plan
for the Real Properties and advise as to the optimal manner in which to offer the Real
Properties for sale. The Receiver also requested an estimate of value for each of the Real
Properties, the likely price at which each of the Real Properties would sell and the broker’s

proposed commission structure.

The deadline for proposals was November 9, 2020. Three brokerages submitted proposals
(the “Proposals”): CBRE Limited (“CBRE”), Jones Lang LaSalle Real Estate Services
Inc. (“JLL”) and Cushman and Wakefield (“Cushman”).

The Receiver reviewed the Proposals and determined that the proposal from JLL is superior

to the other two Proposals for the following reasons:

@ the JLL team will be led by individuals who have extensive real estate knowledge

and experience in the Greater Toronto Area and Niagara Falls region;

(b) JLL has considerable contacts with developers in the GTA, which are the most

likely purchasers for the Real Properties;

(©) JLL proposes to partner with a local realtor, Engel and VVolkers, which has extensive
knowledge of the local market, connections with local key prospects, and will

provide efficiencies for showings and client interactions;

(d) JLL undertook considerable research and due diligence to formulate an educated
view on the values of the Real Properties and the potential market for them;



22.

23.
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(e) JLL’s experience includes distressed properties sold in the context of receivership

proceedings; and

()] the 4% commission (as set out in the Listing Agreement) is favorable to market
rates.

A summary and comparison of the three Proposals is attached hereto as Appendix “D”.
A copy of the JLL Proposal (which contains confidential valuations of the Real Properties)

is attached hereto as Confidential Appendix “1”.

The Receiver discussed the three Proposals with Marchant and it supports the Receiver’s

request to retain JLL to market the Real Properties.

Appraisals

24,

25.

26.

The Receiver engaged Humphreys Appraisal Services Inc. (“Humphreys”) and Jacob
Ellens & Associates Inc. (“Ellens”) to conduct appraisals of the Real Properties. A copy
of the appraisals from Humphreys and Ellens are attached hereto as Confidential
Appendices “2” and “3”. A summary of the appraised values and the realtor valuations
submitted as part of the Proposals (the “Appraisal Summary”) is attached hereto as
Confidential Appendix “4”.

The Appraisal Summary includes appraisals by Colliers delivered by the Debtors to
Marchant in January, 2020. The appraisals commissioned by the Receiver are conservative
in comparison to the values ascribed to the Real Properties by the Colliers appraisals.
Based on its discussions with JLL and other realtors, and its review of the Ellens and
Humphreys appraisals, the Receiver is of the view that the Colliers appraisals are not
realistic, are based on highly speculative redevelopment values and in the circumstances

should not be relied on as reliable estimates of value.

The Appraisal Summary includes the proposed list prices for each of the Real Properties,
which prices were arrived at based on the appraisals and estimates of value provided by

the realtors. The realization values of the Real Properties are significantly less than the



27.

28.
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indebtedness owed to the Lenders and, accordingly, it is expected that the Lenders for each

of the Loans will suffer substantial shortfalls.

Although each of the Loans are separate facilities, the Receiver understands that the Real
Properties were purchased for redevelopment purposes and as part of a larger scheme to
develop a university in downtown Niagara Falls. The Receiver has requested
documentation in respect of the proposed redevelopment from the Debtors and the City of

Niagara Falls Planning Department, but has not received any such documentation to date.

Based on discussions with the City of Niagara Falls, it appears that representations to the
Applicant in respect of the redevelopment of the Crystal Inn and 4551 Zimmerman
Avenue, specifically statements that the Debtors could get approval for a multi-story
highrise of 10 floors, were inaccurate. The City has indicated that a developer would likely
get approval for a project reaching a maximum of six (6) floors, however any final decision
would be made as part of the zoning process. For the Crystal Inn in particular, as it is
located next to the Niagara River, a highrise building would likely not be structurally

possible as it could damage the river walls.

Sale Process

29.

The proposed Sale Process is as follows:

@ the retention of JLL as listing brokerage to market the Real Properties, and the
listing of the Real Properties for sale at the list prices stated in the Listing

Agreement;

(b) the marketing of the Real Properties by JLL in accordance with the marketing

process described at pages 30-35 of the JLL Proposal, which includes:
0] direct marketing and distribution of brochures to investors and developers;

(i) distribution of confidential information memorandum (CIM) to interested
purchasers and top investors, subject to execution of confidentiality

agreements;



30.

31.
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(iii)  data room with pertinent documentation to be set up, with access restricted

to parties who have executed confidentiality agreements;

(iv)  two (2) advertisements in Globe and Mail business section and advertising

in local daily newspaper; and
(V) Real Properties placed on MLS and included on JLL LinkedIn and website;

the marketing process shall commence on or around the second week of January,

2021, to allow time for the Receiver to obtain Phase | environmental reports;
the Real Properties will be marketed in an “as is, where is” basis;

interested parties may bid on some or all of the Real Properties;

prospective purchasers may submit offers at any time;

the Receiver shall, in its discretion, extend any deadline if it considers it to be

appropriate;

the Receiver shall have the right to reject any and all offers, and has no obligation

to accept the highest offer for any of the Real Properties; and

any sale transaction(s) in respect of the Real Properties shall be subject to Court

approval.

As set out in the JLL Proposal, JLL will pay all costs of marketing and advertising the Real

Properties.

The Receiver recommends the approval of the Sale Process, including the retention of JLL

as the listing agent, for the following reasons:

(@)

it is a fair, open and transparent process intended to canvass the market broadly in

order to obtain the highest and best offer(s) for the Real Properties;
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(b) the JLL engagement will be for a term of seven (7) months, plus 90 day holdover
period, which will allow sufficient time for the Real Properties to be marketed and

prospective purchasers to undertake due diligence and submit an offer; and

(© the proposed Sale Process is intended to solicit interest in the Real Properties, either
separately, or en bloc with a view to maximizing the value of all of the Real

Properties.

32.  Accordingly, the Receiver requests an Order authorizing and directing the Receiver to enter
into the Listing Agreement with JLL, in the form attached hereto as Appendix “E”.

REVIEW OF ACCOUNTING RECORDS

33.  The Receiver contacted the Debtors’ bank to arrange for copies of the Debtors’ account
records. The Receiver has obtained certain records, and its review of the use of the Loan
proceeds is ongoing. The Receiver will report to the Court in respect of its review of the

Debtors’ records once completed.

RECEIPTS & DISBURSEMENTS

34.  Attached hereto as Appendix “F” is a copy of the Receiver’s R&D, for the period between
October 14, 2020 and December 7, 2020, for each of the three receivership proceedings.

PROFESSIONAL FEES

35.  The Receiver seeks approval of its fees and disbursements and those of its legal counsel,
Dentons Canada LLP (“Dentons”).

36.  The Receiver and Dentons have maintained separate accounts for each of the three

receivership proceedings.
Receiver’s Fees

37.  Below is a summary of the Receiver’s fees and disbursements for the period from July 27,

2020 to November 30, 2020:



-13 -

Court File No. Fees Disbursements HST Total

CV-18-00604717-00CL $19,073.75 $497.17 $2,544.22 $22,115.14
CV-18-00604725-00CL $19,025.00 $497.16 $2,537.88 $22,060.04
CV-18-00604721-00CL $19,070.00 $497.16 $2,543.73 $22,110.89

38.  The fees and disbursements of the Receiver are more particularly described in the Affidavit

of Allan Rutman, affirmed December 3, 2020, attached hereto as Appendix “G”.
Dentons’ Fees

39. Dentons has acted as counsel to the Receiver since its appointment. Below is a summary

of Dentons’ fees and disbursements for the period from October 13, 2020 to November 30,

2020:
Court File No. Fees Disbursements HST Total
CV-18-00604717-00CL $13,758.00 $83.31 1,765.92 $15,427.23
CV-18-00604725-00CL $13,689.50 $108.58 $1,783.71 $14,847.68
CV-18-00604721-00CL $13,689.50 $77.31 $1,779.64 $15,546.45

40.  The fees and disbursements of Dentons are more particularly described in the Affidavits of
Kenneth Kraft, affirmed December 7, 2020, attached hereto as Appendices “H”, “I”” and
“J”.

SEALING

41.  The appraisals, JLL Proposal and Appraisal Summary, attached as Confidential
Appendices to this First Report, contain commercially sensitive information which, if
publicly disclosed, could negatively affect the Receiver’s ability to obtain the best price for
the Real Properties. Accordingly, the Receiver requests an order that that Confidential
Appendices be sealed pending the closing of sale transactions in respect the Real

Properties.
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Summary of Realtor Proposals

Appendix “D”

CBRE

JLL

Cushman & Wakefield

Target Customer
Base

Developers/investors

Foreign private
investors, over 7500
developers/investors

Developers/investors

Marketing &
Advertising

Signage, MLS, Urbis,
website

Local newspapers, MLS,
LinkedIn, Globe & Mail,
mass email distributions,
cold calling, letters, CIM
distribution, data room

Group properties into
three portfolios
(office/redevelopment/
hotel)

Email blasts, broker lists,
web listings, signage,
LinkedIn, mail
campaign, Globe &
Mail, MLS, CIM
distribution, data room
Bid deadline 4-6 weeks
post-launch

Marketing Costs

Assumed by broker

Assumed by broker

Assumed by broker

Sale Process

Each property varies, 5

41 week (4 stages), 7

20 weeks (4 stages), 6

Estimated Timing | to 10 months, up to 12 | month term month term
months

Holdover Period Not mentioned 90 days Not mentioned

Third Party Responsibility of Responsibility of Responsibility of

Reports Receiver Receiver Receiver

Engage local Not mentioned Yes, Engel and Volkers | Not mentioned

agent/broker

Distressed Yes Yes Yes

property/receivership

experience

Commission 5% (including 2 % 4-5% (varied by 5% (including 2%

cooperating brokerage
fee) plus HST

$30,000 plus HST flat
fee per redeemed

property

property) plus HST

Per Listing Agreement:
4% (including 2%
cooperating brokerage
fee) plus HST

cooperating brokerage
fee) plus HST, lowered
to 4.00% if both sides

NATDOCS\50342822\V-2
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Zeifman Partners Inc. as Receiver
Interim Statement of Receipts and Disbursements
For the Period from October 14, 2020 to December 8, 2020

Receipts
Cash in Bank
Receiver's Loan
Lease Payments
HST Refund / Collected

Total Receipts

Disbursements
Utilities
Repairs & Maintenance
General & Administrative
HST Paid
Loan interest and fees
Receiver's Fees
Legal Fees
Property Management
Phase 1 Environmental
Insurance
Appraisal Fees

Total Disbursements

Ending Cash Balance

2407553 ONT INC. 4267 RIVER ROAD 4544 ZIMMERMAN TOTAL

208 90 - 298
75,000 75,000 75,000 225,000
17,000 1,770 - 18,770
2,210 230 - 2,440
94,418 77,090 75,000 246,508
195 186 - 381
236 3,147 - 3,383
358 243 243 844
5,749 4,923 4,366 15,038
2,555 2,555 2,555 7,665
19,571 19,522 19,567 58,660
9,540 9,677 9,646 28,863
2,025 - 467 2,491
3,625 1,150 1,150 5,925
- 1,320 - 1,320
9,109 4,615 2,734 16,458
52,962 47,338 40,728 141,029
41,455 29,752 34,272 105,480
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Court File No.: CV-18-00604717-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

MARCHANT REALTY PARTNERS INC., as agent
Applicant
-and -

2407553 ONTARIO INC., 2384648 ONTARIO INC., 2384646 ONTARIO INC., 24000196
ONTARIO INC. and 2396139 ONTARIO INC.

Respondents

Court File No. CV-18-00604725-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

MARCHANT REALTY PARTNERS INC., as agent
Applicant
-and -
4267 RIVER ROAD LP and 4267 RIVER ROAD GP INC.

Respondents

Court File No.: CV-18-00604721-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

MARCHANT REALTY PARTNERS INC,, as agent
Applicant
-and -
4544 ZIMMERMAN AVENUE LP and 4544 ZIMMERMAN AVENUE GP INC.
Respondents

AFFIDAVIT OF ALLAN A. RUTMAN
(Affirmed December 3, 2020)



I, Allan A. Rutman, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND
SAY:

1. I am President of Zeifman Partners Inc. and, as such, have knowledge of the matters to
which I hereinafter depose. Unless I indicate to the contrary, the facts herein are within my
personal knowledge and are true. Where I have indicated that I have obtained facts from other

sources, I believe those facts to be true.

2. Pursuant to Orders of the Honourable Justice Gilmore of the Ontario Superior Court of
Justice (Commercial List) (the “Court”), dated August 6, 2020 (the “Receivership Orders”),
issued in three separate receivership applications, Zeifman Partners Inc. (“Zeifman”) was
appointed as receiver and manager (the “Receiver”) without security, of all of the assets,
undertakings and properties (the “Property”) of the following related entities (collectively the
“Debtors™):

(a) 2407553 Ontario Inc., 2384648 Ontario Inc., 2384646 Ontario Inc., 2400196
Ontario Inc. and 2396139 Ontario Inc.;

(b) 4544 Zimmerman Avenue LP, 4544 Zimmerman Avenue GP Inc.; and
(¢) 4267 River Road LP and 4267 River Road GP Inc.

3. Pursuant to Justice Gilmore’s Endorsement, dated August 6, 2020, the Receivership
Orders were stayed until October 14, 2020, to provide the Debtors with additional time to repay
the indebtedness owing to the Applicant, as agent. The indebtedness was not repaid, and the

Receivership Order became effective on October 14, 2020.

4. The total amount of professional fees being claimed for work performed by the Receiver
for the period July 27, 2020 to November 30, 2020 inclusive (the “Fee Period”) is CAD
$57,168.75 plus disbursements of CAD $1,491.49 plus Harmonized Sales Tax of CAD
$7,625.83 totalling CAD $66,286.07. Attached hereto as Exhibit “A” to this Affidavit are true
copies of all bills of costs rendered by the Receiver on a periodic basis during the Fee Period,

inclusive of details of the individuals involved in the administration of the Property estates and



the hours and applicable rates claimed. Attached hereto as Exhibit “B” to this Affidavit is a

summary of the bills of costs.

5. Details of the activities undertaken and services provided by the Receiver in connection
with the administration of the Property estates is described in the First Report to the Court of the

Receiver.

6. In the course of performing its duties pursuant to the Receivership Order, the Receiver
and its staff have expended a total of 145.50 hours during the Fee Period. Attached hereto as
Exhibit “C” to this Affidavit is a schedule setting out the personnel involved in the
administration of the Debtor estates and the hours and applicable rates claimed for the Fee

Period.

7. The Receiver has not received any remuneration or consideration other than the amount

claimed herein.

8. The hourly billing rates outlined in Exhibit “C” to this Affidavit are comparable to the

hourly rates charged by Zeifman Partners Inc. for services rendered in relation to similar

proceedings.

9. To the best of my knowledge, the rates charged by the Receiver throughout the course of
these proceedings are comparable to the rates charged by other accounting firms in the Toronto

market for the provision of similar services.

10. I verily believe that the fees and disbursements incurred by the Receiver were fair and

reasonable in the circumstances.

11.  This Affidavit is sworn in support of the Receiver’s request for approval of the

Receiver’s bills of costs rendered during the Fee Period, and for no other or improper purpose.






This is Exhibit “A” to the Affidavit of
Allan A. Rutman sworn on December 3, 2020

4C/ommissioner for @ing of affidavits, etc.

Rosa DaSilva, a Commissioner, etc.,

of Ontario, for Zeifman Partne
Expires October 25. 2095, Fsine.



ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF

2407553 ONTARIO INC., 2384648 ONTARIO INC., 2384646 ONTARIO INC,,
2400196 ONTARIO INC. AND 2396139 ONTARIO INC.
OF THE CITY OF NIAGARA FALLS, IN THE REGIONAL MUNICIPALITY OF

NIAGARA, IN THE PROVINCE OF ONTARIO

CLIENT #222209.001

INTERIM BILLING

To:

INVOICE #42314

Professional services rendered in respect of Court Appointed Receivership of
2407553 Ontario Inc., 2384648 Ontario Inc., 2384646 Ontario Inc., 2400196
Ontario Inc. and 2396139 Ontario Inc. from July 27, 2020 to October 31,

2020.

Time Charges and Expenses:

A. Rutman, Partner AR. 9.50 hours @  $650.00 per hour
R.Konovalov R.K. 10.50 hours @  $300.00 per hour
A. Palmer A.P. 1.75 hours @  $210.00 per hour
R. DaSilva R.D. 525 hours @  $195.00 per hour
Total fees

Misc. disbursements (copies, mail, legal searches, Ascend license fee)

H.S.T.

Total Bal

/Cont.

ance Due

6,175.00
3,150.00

367.50
1,023.75

10,716.25
437.48

11,153.73
1,449.98

© B PH (B |

12,603.71
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Date

7127/2020

7/28/2020

10/13/2020

10/13/2020
10/13/2020

10/14/2020

10/14/2020

10/14/2020

Staff

AR.

AR.

AR.

R.D.

R.K.

AP.

AR.

R.K.

Time

0.50

0.25

0.50

0.50
0.25

0.50

0.75

0.50

Detail

Review Application Records. Email correspondence
with Y. Levinson of Hillmount Capital re: providing
Receiver's Loan. Email exchange with K. Kraft re:
borrowings.

Review various email correspondence from G.
Marchant and K. Kraft re: potential refinancing.
Email correspondence with Y. Levinson re: queries to
Receiver's loan and requested documents.

Review file and various documents. Email
correspondence and conference call with K. Kraft, S.
Van Allen and G. Marchant to discuss next steps in
Receivership. Email correspondence to Y. Levinson
re: Receiver's advance. Email correspondence with
R. Konovalov re: obtaining insurance coverage.

Print various receivership documents, prepare files.

Reviewed material available in regards to properties;
discussed file with A. Rutman

Review Appraisals to complete FCA insurance forms
for quotes.

Email exchange with A. Palmer re: obtaining quotes
on insurance coverage; forward various property
information. Email exchange with staff re:
appraisers. Review correspondence from R.
Konovalov re: emails sent to finance department re:
property taxes. Review Court Orders. Email
correspondence to Y. Levinson re: Receiver's loan.
Email exchange with R. Konovalov re: draft letters to
Andrzej Kepinski re: document request; email
correspondence to counsel re: same.

Letters issued to Mr. Kepinski about the Receivership
to provide documentation. Letters issued to Niagara
Falls Finance department in regards to property taxes.
Spoke to A. Rutman about properties and action
further, communicated with various firms about
Commercial appraisals.
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Date Staff Time Detail
10/15/2020 A.P. 0.25 Review Appraisals to complete FCA insurance forms
for quotes.
10/15/2020 AR. 0.50 Call with Y. Levinson of Hillmount Capital re:

Receiver's loan. Email correspondence with R.
Konovalov re: appraisal proposals. Email
correspondence to counsel re: registering orders.
Email correspondence with counsel re:
correspondence sent to A. Kepinski re: document

request.
10/15/2020 R.D. 0.25 Set up bank accounts.
10/15/2020 R.K. 0.25 Spoke to commercial appraisers about properties.
10/16/2020 AP. 1.00 Review Appraisals to complete FCA insurance forms
for quotes.
10/16/2020 AR. 0.25 Review correspondence from counsel re: registered

Applications to Register Court Order. Review email
correspondence from R. Konovalov to B. Loubert re:
request for various documents and matters relating to
insurance claim for Cataract property and copies of
insurance policies. Email correspondence with R.
Konovalov re: listing agent updates. Review photos
of locations. Email correspondence to counsel re:
update on request for documents from A. Kepinski.

10/16/2020 R.K. 2.50 Drove to Niagara Falls, attended properties, took
pictures, spoke to management companies contact,
spoke to real estate companies about the appraisals,
communications with A. Rutman, spoke to the City of
Niagara Falls about the fire at Cataract property,
spoke to the representative of Milborne Group in
regards to documentation related to properties.

10/19/2020 AR. 0.75 Review draft term sheets from Y. Levinson of
Hillmount Capital; email exchange re: comments and
amendments. Email exchange with counsel re: draft
term sheets, property taxes and appraiser. Review
correspondence from R. Konovalov re: insurance
policies and appraisal proposal. Email



Page 4

Date

10/19/2020

10/20/2020

10/20/2020

10/20/2020

10/21/2020

10/21/2020

10/21/2020

R.K.

AR.

R.D.

R.K.

AR.

R.D.

R.K.

Time

0.50

0.75

0.25

0.50

1.25

1.50

0.50

Detail

correspondence and discussion with staff re:
insurance application forms.

Discussed appraisals with A. Rutman, spoke to
Niagara Falls fire prevention officer about Cataract
property, discussed documentation production with B.
Loubert of Milborne Group.

Email correspondence and call with Y. Levinson re:
amended term sheets. Review final version; execute
and forward same. Email exchange with K. Kraft re:
terms sheets and interest on advance. Email exchange
with R. Konovalov re: management services for
properties. Review PPSA searches. Review various
correspondence re: insurance policies.

PPSA searches.

Communications with Milborne and Esbin in regards
to properties and current creditors, reviewed PPSA
Searches.

Draft letter to brokers re: listing proposals; review
appraisals and property descriptions; discussions with
staff re: same, call and email correspondence with K.
Kraft re: draft letter to brokers. Discussion with staff
re: 245 Notices. Review leases. Forward wire
coordinates to Hillmount Capital. Review property
searches. Review property searches. Email
correspondence with G. Marchant and counsel re:
scheduling of call with lenders.

Prepare Statement of Receipts and Disbursements
template. Draft 245 notices; forward to R. Konovalov
for review. Property searches for all properties;
forward reports to A. Rutman. Provide A. Rutman
with description of all properties from appraisals.
Draft letters and descriptions for listing brokers.

Communication with D. Bottero office in regards to
commercial appraisals cost estimate, reviewed
proposals to Realtors, email communication with
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Date

10/22/2020

10/22/2020

10/22/2020

AR.

R.D.

R.K.

1.25

2.00

1.00

Detail

Milborne and Esbin in regards to properties, received
leases.

Correspondence to listing brokers re: solicitation of
Listing Proposals; email correspondence with various
Agents. Various email correspondence and
discussions with staff re: 245 Notices; review same;
email exchange with counsel re: same. Email
correspondence with Hillmount re: Receiver's
advance and interest. Review and execute Receiver's
Certificates; forward same to Hillmount. Email
correspondence with R. Konovalov re: update on
insurance coverage and update on estimate for
appraisals. Email correspondence to counsel re:
update on registration of court orders on title.
Forward broker letter and contacts to counsel. Email
exchange with R. Konovalov re: obtaining copies of
all bank statements.

Draft notices, creditor lists, supplementary mailing
list, affidavit of mailing. Discussions and email
correspondence with A. Rutman and R. Konovalov
re: same. Banking administration. Set up bank
accounts on Ascend. Email correspondence with
Official Receiver office re: notices and request for
copies of court orders. Mailing of notices.

Discussed properties with Cushman and their future
proposal, spoke to Commercial appraiser about their
proposal and cost, discussed outstanding
documentation with Milborne Group, reviewed
245/246 notices; made changes, reviewed schedule of
creditors provided by Milborne Group, spoke to the
current insurance broker, Joe Wray about policies,
release direction letter to add the Receiver as a named
payee, discussed management cost with A. Rutman,
other communication with Milborne and Esbin in
regards to properties.
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Date

10/23/2020

10/23/2020

10/26/2020

10/26/2020

10/26/2020

R.K.

AR.

R.D.

R.K.

0.50

1.00

0.25

0.75

Detail

Engaged in email correspondence with R. Konovalov
re: estimate to complete appraisals with P. Del Sordo
of Humphreys. Email exchange with G. Marchant
and counsel re: call with lenders and preparation for
same. Email correspondence and discussion with R.
Konovalov re: property management and utilities.
Email correspondence with listing agent re: listing
proposal.

Communications with Milborne in regards to
properties and books and records, faxed orders to
Office of the Superintendent of Bankruptcy, discussed
cost of appraisals with Humphrey's appraisals, sent
email to Niagara Hydro in regards to service at Queen
Street.

Review appraisal engagement letter and invoice;
email exchange with staff re: same. Conference call
with K. Kraft, S. Van Allen and G. Marchant re:
preparation of call with lenders. Conference call with
lenders; review Agenda. Email correspondence with
staff re: posting of legal documents to website.
Review correspondence re: lender proposal to remove
Receiver; email correspondence to counsel re: same.
Email exchange with R. Konovalov re: change of
locks. Review correspondence re: insurance
coverage. Email correspondence with R. Konovalov
re: writing to banks to obtain copies of bank
statements.

Banking administration. Update Statement of
Receipts and Disbursements.

Met with the local manager, K. Livingston, walked
through all properties including inside, discussed
issues and how the relationship will be going forward,
spoke to B. Loubert about bank statements, discussed
the process with A. Rutman.
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Date

10/27/2020

10/27/2020

10/27/2020

10/28/2020

R.D.

R.K.

AR.

0.50

0.50

0.75

Detail

Email correspondence and call with M. Fishman re:
insurance coverage on 4544 Zimmerman. Email
correspondence with staff re: letters to banks to close
accounts and provide copies of documents; review
draft letter. Discussions with R. Konovalov re:
review of properties and matters re: insurance
coverage and appraisals required. Email
correspondence with real estate agents re: listing
proposals and requested information. Email
correspondence with K. Kraft re: lender proposal.
Review correspondence from R. Konovalov re:
request for site plans, drawings, reports, etc. from B.
Loubert. Review responses from TD Bank regarding
balances in accounts. Review memorandum from R.
Konovalov re: findings at inspection of properties.

Draft letters to TD bank re: request to close bank
accounts, forward remaining funds and request copies
of bank documents for last seven years.

Completed a detailed memorandum to A. Rutman
outlining current state of the properties which are
subject to a Receivership based on visits on Monday
October 26, 2020, emailed management fee schedule
to Kris Livingston as discussed; communication with
appraisers to arrange the process, spoke to R. DaSilva
about banking information; communicated with
CBRE about Niagara Falls properties.

Review correspondence from TD Bank re: request for
copies of bank statements; email correspondence with
staff re: obtaining same from B. Loubert and costs
requested by TD for copies. Review correspondence
re: solicitation of listing proposals. Email
correspondence with R. Konovalov re: documents to
be put on data room site. Email correspondence to
Office of Superintendent of Bankruptcy re: notices
filed and nature of business. Review email
correspondence from R. Konovalov re: update from
appraisers.
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Date

10/28/2020

10/29/2020

10/29/2020

10/30/2020

AR.

R.K.

R.K.

0.25

0.75

1.25

Detail

Communication with appraisers about properties and
a local contact to arrange it, spoke to Niagara
Peninsula about monies owed on per property basis,
email Court orders in regards to Crystal Motel to
Niagara Peninsula, email documentation available to
the Receiver to Cushman and CBRE, spoke to the
City of Niagara Falls about plans, drawings and other
available information related to buildings.

Review correspondence from Office of the
Superintendent of Bankruptcy re: 245 notices filed
and estate numbers.

Spoke to Insurance brokers regarding insurance
coverage renewal and upgrade of coverages, spoke to
JLL Brokerage about properties, sent email
communication to Enbridge about stay of proceeding,
discussed financials with B. Loubert of Milborne
Group, provided appraisers with additional
information about the properties, reached out to J. D
Barnes about properties.

Went to Niagara Falls, met with the Appraiser,
Cushman brokers, did a tour about the properties,
fixed a broken window at Queen Street Property,
spoke to the City of Niagara Falls about Property
Taxes, spoke to Enbridge about each property service,
discussed with the local overseeing individual
winterizing of the Crystal motel, spoke to Electrical
Safety Authority about Zimmerman Studios.

And to generally all other communications, correspondence, attendances, and preparation not

particularly described above.

n:\trustee\clients\marchant realty\receivership\billings\invoice 42314 - nov 2020.docx



ONTARIO

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF

4267 RIVER ROAD LP AND 4267 RIVER ROAD GP INC.

OF THE CITY OF NIAGARA FALLS, IN THE REGIONAL
MUNICIPALITY OF NIAGARA, IN THE PROVINCE OF ONTARIO

INTERIM BILLING

CLIENT #222209.001

INVOICE #42315

To: Professional services rendered in respect of Court Appointed Receivership of
4267 River Road LP and 4267 River Road GP Inc. from July 27, 2020 to

October 31, 2020.

Time Charges and Expenses:

A. Rutman, Partner AR.
R.Konovalov R.K.
A. Palmer A.P.
R. DaSilva R.D.
Total fees

Miscellaneous disbursements (copies, mail, legal searches, Ascend license fee)

H.S.T.

Total Balance Due

/Cont.

9.50 hours @
10.25 hours @
1.75 hours @
5.25 hours @

$650.00 per hour
$300.00 per hour
$210.00 per hour
$195.00 per hour

6,175.00
3,075.00

367.50
1,023.75

10,641.25
437.48

11,078.73
1,440.23

& @ P A (BB R

12,518.96




Page 2

Date

7127/2020

7/28/2020

10/13/2020

10/13/2020
10/13/2020

10/14/2020

10/14/2020

10/14/2020

Staff

AR.

AR.

AR.

R.D.

R.K.

AP.

AR.

R.K.

Time

0.50

0.25

0.50

0.50
0.25

0.25

0.75

0.75

Detail

Review Application Records. Email correspondence
with Y. Levinson of Hillmount Capital re: providing
Receiver's Loan. Email exchange with K. Kraft re:
borrowings.

Review various email correspondence from G.
Marchant and K. Kraft re: potential refinancing.
Email correspondence with Y. Levinson re: queries to
Receiver's loan and requested documents.

Review file and various documents. Email
correspondence and conference call with K. Kraft, S.
Van Allen and G. Marchant to discuss next steps in
Receivership. Email correspondence to Y. Levinson
re: Receiver's advance. Email correspondence with
R. Konovalov re: obtaining insurance coverage.

Print various receivership documents, prepare files.

Reviewed material available in regards to properties;
discussed file with A. Rutman

Review Appraisals to complete FCA insurance forms
for quotes.

Email exchange with A. Palmer re: obtaining quotes
on insurance coverage; forward various property
information. Email exchange with staff re:
appraisers. Review correspondence from R.
Konovalov re: emails sent to finance department re:
property taxes. Review Court Orders. Email
correspondence to Y. Levinson re: Receiver's loan.
Email exchange with R. Konovalov re: draft letters to
Andrzej Kepinski re: document request; email
correspondence to counsel re: same.

Letters issued to Mr. Kepinski about the Receivership
to provide documentation. Letters issued to Niagara
Falls Finance department in regards to property taxes.
Spoke to A. Rutman about properties and action
further, communicated with various firms about
Commercial appraisals.
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Date Staff Time Detail
10/15/2020 A.P. 0.25 Review Appraisals to complete FCA insurance forms
for quotes.
10/15/2020 AR. 0.50 Call with Y. Levinson of Hillmount Capital re:

Receiver's loan. Email correspondence with R.
Konovalov re: appraisal proposals. Email
correspondence to counsel re: registering orders.
Email correspondence with counsel re:
correspondence sent to A. Kepinski re: document

request.
10/15/2020 R.D. 0.25 Set up bank accounts.
10/15/2020 R.K. 0.25 Spoke to commercial appraisers about properties.
10/16/2020 AP. 1.25 Review Appraisals to complete FCA insurance forms
for quotes.
10/16/2020 AR. 0.50 Review correspondence from counsel re: registered

Applications to Register Court Order. Review email
correspondence from R. Konovalov to B. Loubert re:
request for various documents and matters relating to
insurance claim for Cataract property and copies of
insurance policies. Email correspondence with R.
Konovalov re: listing agent updates. Review photos
of locations. Email correspondence to counsel re:
update on request for documents from A. Kepinski.

10/16/2020 R.K. 2.50 Drove to Niagara Falls, attended properties, took
pictures, spoke to management companies contact,
spoke to real estate companies about the appraisals,
communications with A. Rutman, spoke to the City of
Niagara Falls about the fire at Cataract property,
spoke to the representative of Milborne Group in
regards to documentation related to properties.

10/19/2020 AR. 0.75 Review draft term sheets from Y. Levinson of
Hillmount Capital; email exchange re: comments and
amendments. Email exchange with counsel re: draft
term sheets, property taxes and appraiser. Review
correspondence from R. Konovalov re: insurance
policies and appraisal proposal. Email



Page 4

Date

10/19/2020

10/20/2020

10/20/2020

10/20/2020

10/21/2020

10/21/2020

10/21/2020

R.K.

AR.

R.D.

R.K.

AR.

R.D.

R.K.

Time

0.25

0.75

0.25
0.25

1.25

1.50

0.25

Detail

correspondence and discussion with staff re:
insurance application forms.

Discussed appraisals with A. Rutman, spoke to
Niagara Falls fire prevention officer about Cataract
property, discussed documentation production with B.
Loubert of Milborne Group.

Email correspondence and call with Y. Levinson re:
amended term sheets. Review final version; execute
and forward same. Email exchange with K. Kraft re:
terms sheets and interest on advance. Email exchange
with R. Konovalov re: management services for
properties. Review PPSA searches. Review various
correspondence re: insurance policies.

PPSA searches.

Communications with Milborne and Esbin in regards
to properties and current creditors, reviewed PPSA
Searches.

Draft letter to brokers re: listing proposals; review
appraisals and property descriptions; discussions with
staff re: same, call and email correspondence with K.
Kraft re: draft letter to brokers. Discussion with staff
re: 245 Notices. Review leases. Forward wire
coordinates to Hillmount Capital. Review property
searches. Review property searches. Email
correspondence with G. Marchant and counsel re:
scheduling of call with lenders.

Prepare Statement of Receipts and Disbursements
template. Draft 245 notices; forward to R. Konovalov
for review. Property searches for all properties;
forward reports to A. Rutman. Provide A. Rutman
with description of all properties from appraisals.
Draft letters and descriptions for listing brokers.

Communication with D. Bottero office in regards to
commercial appraisals cost estimate, reviewed
proposals to Realtors, email communication with
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Date

10/22/2020

10/22/2020

10/22/2020

AR.

R.D.

R.K.

1.25

2.00

1.25

Detail

Milborne and Esbin in regards to properties, received
leases.

Correspondence to listing brokers re: solicitation of
Listing Proposals; email correspondence with various
Agents. Various email correspondence and
discussions with staff re: 245 Notices; review same;
email exchange with counsel re: same. Email
correspondence with Hillmount re: Receiver's
advance and interest. Review and execute Receiver's
Certificates; forward same to Hillmount. Email
correspondence with R. Konovalov re: update on
insurance coverage and update on estimate for
appraisals. Email correspondence to counsel re:
update on registration of court orders on title.
Forward broker letter and contacts to counsel. Email
exchange with R. Konovalov re: obtaining copies of
all bank statements.

Draft notices, creditor lists, supplementary mailing
list, affidavit of mailing. Discussions and email
correspondence with A. Rutman and R. Konovalov
re: same. Banking administration. Set up bank
accounts on Ascend. Email correspondence with
Official Receiver office re: notices and request for
copies of court orders. Mailing of notices.

Discussed properties with Cushman and their future
proposal, spoke to Commercial appraiser about their
proposal and cost, discussed outstanding
documentation with Milborne Group, reviewed
245/246 notices; made changes, reviewed schedule of
creditors provided by Milborne Group, spoke to the
current insurance broker, Joe Wray about policies,
release direction letter to add the Receiver as a named
payee, discussed management cost with A. Rutman,
other communication with Milborne and Esbin in
regards to properties.
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Date

10/23/2020

10/23/2020

10/26/2020

10/26/2020

10/26/2020

R.K.

AR.

R.D.

R.K.

0.50

0.75

0.50

0.75

Detail

Engaged in email correspondence with R. Konovalov
re: estimate to complete appraisals with P. Del Sordo
of Humphreys. Email exchange with G. Marchant
and counsel re: call with lenders and preparation for
same. Email correspondence and discussion with R.
Konovalov re: property management and utilities.
Email correspondence with listing agent re: listing
proposal.

Communications with Milborne in regards to
properties and books and records, faxed orders to
Office of the Superintendent of Bankruptcy, discussed
cost of appraisals with Humphrey's appraisals, sent
email to Niagara Hydro in regards to service at Queen
Street.

Review appraisal engagement letter and invoice;
email exchange with staff re: same. Conference call
with K. Kraft, S. Van Allen and G. Marchant re:
preparation of call with lenders. Conference call with
lenders; review Agenda. Email correspondence with
staff re: posting of legal documents to website.
Review correspondence re: lender proposal to remove
Receiver; email correspondence to counsel re: same.
Email exchange with R. Konovalov re: change of
locks. Review correspondence re: insurance
coverage. Email correspondence with R. Konovalov
re: writing to banks to obtain copies of bank
statements.

Banking administration. Update Statement of
Receipts and Disbursements.

Met with the local manager, K. Livingston, walked
through all properties including inside, discussed
issues and how the relationship will be going forward,
spoke to B. Loubert about bank statements, discussed
the process with A. Rutman.
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Date

10/27/2020

10/27/2020

10/27/2020

10/28/2020

R.D.

R.K.

AR.

0.25

0.50

0.50

Detail

Email correspondence and call with M. Fishman re:
insurance coverage on 4544 Zimmerman. Email
correspondence with staff re: letters to banks to close
accounts and provide copies of documents; review
draft letter. Discussions with R. Konovalov re:
review of properties and matters re: insurance
coverage and appraisals required. Email
correspondence with real estate agents re: listing
proposals and requested information. Email
correspondence with K. Kraft re: lender proposal.
Review correspondence from R. Konovalov re:
request for site plans, drawings, reports, etc. from B.
Loubert. Review responses from TD Bank regarding
balances in accounts. Review memorandum from R.
Konovalov re: findings at inspection of properties.

Draft letters to TD bank re: request to close bank
accounts, forward remaining funds and request copies
of bank documents for last seven years.

Completed a detailed memorandum to A. Rutman
outlining current state of the properties which are
subject to a Receivership based on visits on Monday
October 26, 2020, emailed management fee schedule
to Kris Livingston as discussed; communication with
appraisers to arrange the process, spoke to R. DaSilva
about banking information; communicated with
CBRE about Niagara Falls properties.

Review correspondence from TD Bank re: request for
copies of bank statements; email correspondence with
staff re: obtaining same from B. Loubert and costs
requested by TD for copies. Review correspondence
re: solicitation of listing proposals. Email
correspondence with R. Konovalov re: documents to
be put on data room site. Email correspondence to
Office of Superintendent of Bankruptcy re: notices
filed and nature of business. Review email
correspondence from R. Konovalov re: update from
appraisers.
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Date

10/28/2020

10/29/2020

10/29/2020

10/30/2020

AR.

R.K.

R.K.

0.25

0.75

1.25

Detail

Communication with appraisers about properties and
a local contact to arrange it, spoke to Niagara
Peninsula about monies owed on per property basis,
email Court orders in regards to Crystal Motel to
Niagara Peninsula, email documentation available to
the Receiver to Cushman and CBRE, spoke to the
City of Niagara Falls about plans, drawings and other
available information related to buildings.

Review correspondence from Office of the
Superintendent of Bankruptcy re: 245 notices filed
and estate numbers.

Spoke to Insurance brokers regarding insurance
coverage renewal and upgrade of coverages, spoke to
JLL Brokerage about properties, sent email
communication to Enbridge about stay of proceeding,
discussed financials with B. Loubert of Milborne
Group, provided appraisers with additional
information about the properties, reached out to J. D
Barnes about properties.

Went to Niagara Falls, met with the Appraiser,
Cushman brokers, did a tour about the properties,
fixed a broken window at Queen Street Property,
spoke to the City of Niagara Falls about Property
Taxes, spoke to Enbridge about each property service,
discussed with the local overseeing individual
winterizing of the Crystal motel, spoke to Electrical
Safety Authority about Zimmerman Studios.

And to generally all other communications, correspondence, attendances, and preparation not

particularly described above.

n:\trustee\clients\marchant realty\receivership\billings\billings - 2467\invoice 42315 - oct 2020.docx



ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF
4544 ZIMMERMAN AVENUE LP AND 4544 ZIMMERMAN AVENUE GP INC.
OF THE CITY OF NIAGARA FALLS, IN THE REGIONAL
MUNICIPALITY OF NIAGARA, IN THE PROVINCE OF ONTARIO
CLIENT #222209.001

INTERIM BILLING

INVOICE #42316
To: Professional services rendered in respect of Court Appointed Receivership of

4544 Zimmerman Avenue LP and 4544 Zimmerman Avenue GP Inc. from
July 27, 2020 to October 31, 2020.

Time Charges and Expenses:

A. Rutman, Partner AR. 9.50 hours @  $650.00 perhour $  6,175.00
R.Konovalov R.K. 10.50 hours @  $300.00 perhour $  3,150.00
A. Palmer A.P. 1.50 hours @  $210.00 perhour $ 315.00
R. DaSilva R.D. 525 hours @ $195.00 perhour $ 1,023.75
Total fees $ 10,663.75
Miscellaneous disbursements (copies, mail, legal searches, Ascend license fee) $ 437.48

$ 11,101.23
H.S.T. $ 1,443.16
Total Balance Due $ 12,544.39

/Cont.
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Date

7127/2020

7/130/2020

10/13/2020

10/13/2020
10/13/2020

10/14/2020

10/14/2020

10/14/2020

Staff

AR.

AR.

AR.

R.D.

R.K.

AP.

AR.

R.K.

Time

0.50

0.25

0.50

0.25
0.50

0.25

0.75

0.75

Detail

Review Application Records. Email correspondence
with Y. Levinson of Hillmount Capital re: providing
Receiver's Loan. Email exchange with K. Kraft re:
borrowings.

Review term sheet from Hillmount Capital. Review
Supplementary Affidavit of Charles Hunter Milborne.

Review file and various documents. Email
correspondence and conference call with K. Kraft, S.
Van Allen and G. Marchant to discuss next steps in
Receivership. Email correspondence to Y. Levinson
re: Receiver's advance. Email correspondence with
R. Konovalov re: obtaining insurance coverage.

Print various receivership documents, prepare files.

Reviewed material available in regards to properties;
discussed file with A. Rutman

Review Appraisals to complete FCA insurance forms
for quotes.

Email exchange with A. Palmer re: obtaining quotes
on insurance coverage; forward various property
information. Email exchange with staff re:
appraisers. Review correspondence from R.
Konovalov re: emails sent to finance department re:
property taxes. Review Court Orders. Email
correspondence to Y. Levinson re: Receiver's loan.
Email exchange with R. Konovalov re: draft letters to
Andrzej Kepinski re: document request; email
correspondence to counsel re: same.

Letters issued to Mr. Kepinski about the Receivership
to provide documentation. Letters issued to Niagara
Falls Finance department in regards to property taxes.
Spoke to A. Rutman about properties and action
further, communicated with various firms about
Commercial appraisals.
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Date

10/15/2020

10/15/2020

10/15/2020

10/16/2020

10/16/2020

10/16/2020

10/19/2020

Staff

AP.

AR.

R.D.

AP.

AR.

R.K.

AR.

Time

0.25

0.50

0.50

1.00

0.50

2.50

0.75

Detail

Review Appraisals to complete FCA insurance forms
for quotes.

Call with Y. Levinson of Hillmount Capital re:
Receiver's loan. Email correspondence with R.
Konovalov re: appraisal proposals. Email
correspondence to counsel re: registering orders.
Email correspondence with counsel re:
correspondence sent to A. Kepinski re: document
request.

Set up bank accounts.

Review Appraisals to complete FCA insurance forms
for quotes.

Review correspondence from counsel re: registered
Applications to Register Court Order. Review email
correspondence from R. Konovalov to B. Loubert re:
request for various documents and matters relating to
insurance claim for Cataract property and copies of
insurance policies. Email correspondence with R.
Konovalov re: listing agent updates. Review photos
of locations. Email correspondence to counsel re:
update on request for documents from A. Kepinski.

Drove to Niagara Falls, attended properties, took
pictures, spoke to management companies contact,
spoke to real estate companies about the appraisals,
communications with A. Rutman, spoke to the City of
Niagara Falls about the fire at Cataract property,
spoke to the representative of Milborne Group in
regards to documentation related to properties.

Review draft term sheets from Y. Levinson of
Hillmount Capital; email exchange re: comments and
amendments. Email exchange with counsel re: draft
term sheets, property taxes and appraiser. Review
correspondence from R. Konovalov re: insurance
policies and appraisal proposal. Email
correspondence and discussion with staff re:
insurance application forms.
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Date

10/19/2020

10/20/2020

10/20/2020

10/20/2020

10/21/2020

10/21/2020

10/21/2020

Staff

R.K.

AR.

R.D.

R.K.

AR.

R.D.

R.K.

1.00

0.25

0.25

1.00

1.50

0.25

Detail

Discussed appraisals with A. Rutman, spoke to
Niagara Falls fire prevention officer about Cataract
property, discussed documentation production with B.
Loubert of Milborne Group.

Email correspondence and call with Y. Levinson re:
amended term sheets. Review final version; execute
and forward same. Email exchange with K. Kraft re:
terms sheets and interest on advance. Email exchange
with R. Konovalov re: management services for
properties. Review PPSA searches. Review various
correspondence re: insurance policies.

PPSA searches.

Communications with Milborne and Esbin in regards
to properties and current creditors, reviewed PPSA
Searches.

Draft letter to brokers re: listing proposals; review
appraisals and property descriptions; discussions with
staff re: same, call and email correspondence with K.
Kraft re: draft letter to brokers. Discussion with staff
re: 245 Notices. Review leases. Forward wire
coordinates to Hillmount Capital. Review property
searches. Review property searches. Email
correspondence with G. Marchant and counsel re:
scheduling of call with lenders.

Prepare Statement of Receipts and Disbursements
template. Draft 245 notices; forward to R. Konovalov
for review. Property searches for all properties;
forward reports to A. Rutman. Provide A. Rutman
with description of all properties from appraisals.
Draft letters and descriptions for listing brokers.

Communication with D. Bottero office in regards to
commercial appraisals cost estimate, reviewed
proposals to Realtors, email communication with
Milborne and Esbin in regards to properties, received
leases.
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Date

10/22/2020

10/22/2020

10/22/2020

10/23/2020

R.D.

R.K.

AR.

2.00

1.25

0.25

Detail

Correspondence to listing brokers re: solicitation of
Listing Proposals; email correspondence with various
Agents. Various email correspondence and
discussions with staff re: 245 Notices; review same;
email exchange with counsel re: same. Email
correspondence with Hillmount re: Receiver's
advance and interest. Review and execute Receiver's
Certificates; forward same to Hillmount. Email
correspondence with R. Konovalov re: update on
insurance coverage and update on estimate for
appraisals. Email correspondence to counsel re:
update on registration of court orders on title.
Forward broker letter and contacts to counsel. Email
exchange with R. Konovalov re: obtaining copies of
all bank statements.

Draft notices, creditor lists, supplementary mailing
list, affidavit of mailing. Discussions and email
correspondence with A. Rutman and R. Konovalov
re: same. Banking administration. Set up bank
accounts on Ascend. Email correspondence with
Official Receiver office re: notices and request for
copies of court orders. Mailing of notices.

Discussed properties with Cushman and their future
proposal, spoke to Commercial appraiser about their
proposal and cost, discussed outstanding
documentation with Milborne Group, reviewed
245/246 notices; made changes, reviewed schedule of
creditors provided by Milborne Group, spoke to the
current insurance broker, Joe Wray about policies,
release direction letter to add the Receiver as a named
payee, discussed management cost with A. Rutman,
other communication with Milborne and Esbin in
regards to properties.

Engaged in email correspondence with R. Konovalov
re: estimate to complete appraisals with P. Del Sordo
of Humphreys. Email exchange with G. Marchant
and counsel re: call with lenders and preparation for
same. Email correspondence and discussion with R.
Konovalov re: property management and utilities.
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Date

10/23/2020

10/26/2020

10/26/2020

10/26/2020

R.K.

AR.

R.D.

R.K.

Time

0.50

0.75

0.50

0.75

Detail

Email correspondence with listing agent re: listing
proposal.

Communications with Milborne in regards to
properties and books and records, faxed orders to
Office of the Superintendent of Bankruptcy, discussed
cost of appraisals with Humphrey's appraisals, sent
email to Niagara Hydro in regards to service at Queen
Street.

Review appraisal engagement letter and invoice;
email exchange with staff re: same. Conference call
with K. Kraft, S. Van Allen and G. Marchant re:
preparation of call with lenders. Conference call with
lenders; review Agenda. Email correspondence with
staff re: posting of legal documents to website.
Review correspondence re: lender proposal to remove
Receiver; email correspondence to counsel re: same.
Email exchange with R. Konovalov re: change of
locks. Review correspondence re: insurance
coverage. Email correspondence with R. Konovalov
re: writing to banks to obtain copies of bank
statements.

Banking administration. Update Statement of
Receipts and Disbursements.

Met with the local manager, K. Livingston, walked
through all properties including inside, discussed
issues and how the relationship will be going forward,
spoke to B. Loubert about bank statements, discussed
the process with A. Rutman.
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Date

10/27/2020

10/27/2020

10/27/2020

10/28/2020

R.D.

R.K.

AR.

0.25

0.50

0.75

Detail

Email correspondence and call with M. Fishman re:
insurance coverage on 4544 Zimmerman. Email
correspondence with staff re: letters to banks to close
accounts and provide copies of documents; review
draft letter. Discussions with R. Konovalov re:
review of properties and matters re: insurance
coverage and appraisals required. Email
correspondence with real estate agents re: listing
proposals and requested information. Email
correspondence with K. Kraft re: lender proposal.
Review correspondence from R. Konovalov re:
request for site plans, drawings, reports, etc. from B.
Loubert. Review responses from TD Bank regarding
balances in accounts. Review memorandum from R.
Konovalov re: findings at inspection of properties.

Draft letters to TD bank re: request to close bank
accounts, forward remaining funds and request copies
of bank documents for last seven years.

Completed a detailed memorandum to A. Rutman
outlining current state of the properties which are
subject to a Receivership based on visits on Monday
October 26, 2020, emailed management fee schedule
to Kris Livingston as discussed; communication with
appraisers to arrange the process, spoke to R. DaSilva
about banking information; communicated with
CBRE about Niagara Falls properties.

Review correspondence from TD Bank re: request for
copies of bank statements; email correspondence with
staff re: obtaining same from B. Loubert and costs
requested by TD for copies. Review correspondence
re: solicitation of listing proposals. Email
correspondence with R. Konovalov re: documents to
be put on data room site. Email correspondence to
Office of Superintendent of Bankruptcy re: notices
filed and nature of business. Review email
correspondence from R. Konovalov re: update from
appraisers.
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Date

10/28/2020

10/29/2020

10/29/2020

10/30/2020

AR.

R.K.

R.K.

0.25

1.00

1.25

Detail

Communication with appraisers about properties and
a local contact to arrange it, spoke to Niagara
Peninsula about monies owed on per property basis,
email Court orders in regards to Crystal Motel to
Niagara Peninsula, email documentation available to
the Receiver to Cushman and CBRE, spoke to the
City of Niagara Falls about plans, drawings and other
available information related to buildings.

Review correspondence from Office of the
Superintendent of Bankruptcy re: 245 notices filed
and estate numbers.

Spoke to Insurance brokers regarding insurance
coverage renewal and upgrade of coverages, spoke to
JLL Brokerage about properties, sent email
communication to Enbridge about stay of proceeding,
discussed financials with B. Loubert of Milborne
Group, provided appraisers with additional
information about the properties, reached out to J. D
Barnes about properties.

Went to Niagara Falls, met with the Appraiser,
Cushman brokers, did a tour about the properties,
fixed a broken window at Queen Street Property,
spoke to the City of Niagara Falls about Property
Taxes, spoke to Enbridge about each property service,
discussed with the local overseeing individual
winterizing of the Crystal motel, spoke to Electrical
Safety Authority about Zimmerman Studios.

And to generally all other communications, correspondence, attendances, and preparation not

particularly described above.

n:\trustee\clients\marchant realty\receivership\billings\billings - 4544 zimmerman\invoice 42316 - oct 2020.docx



ONTARIO

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF

2407553 ONTARIO INC., 2384648 ONTARIO INC., 2384646 ONTARIO INC,,
2400196 ONTARIO INC. AND 2396139 ONTARIO INC.

OF THE CITY OF NIAGARA FALLS, IN THE REGIONAL MUNICIPALITY OF
NIAGARA, IN THE PROVINCE OF ONTARIO

INTERIM BILLING

CLIENT #222209.001

INVOICE #42322

To: Professional services rendered in respect of Court Appointed Receivership of
2407553 Ontario Inc., 2384648 Ontario Inc., 2384646 Ontario Inc., 2400196
Ontario Inc. and 2396139 Ontario Inc. from November 1, 2020 to November

30, 2020.

Time Charges and Expenses:

A. Rutman, Partner AR.
R.Konovalov R.K. 1
R. DaSilva R.D.
Total fees

Misc. disbursements (copies, mail, etc.)

H.S.T.

Total Balance Due

/Cont.

6.50 hours @
1.50 hours @
3.50 hours @

$650.00 per hour
$300.00 per hour
$195.00 per hour

4,225.00
3,450.00
682.50

8,357.50
59.69

8,417.19
1,094.23

9,511.42
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Date

11/2/2020

11/2/2020

11/2/2020

11/3/2020

11/3/2020

11/3/2020

R.D.

R.K.

AR.

R.D.

R.K.

0.25

0.50

0.25

0.25

0.25

Detail

Email correspondence with R. Konovalov re: listing
proposals. Review correspondence re: TD bank draft
received re: cash in bank in 4267 River Road account.
Email exchange with R. Konovalov re: obtaining
copies of statements and estimated volume of
transactions. Email correspondence with R.
Konovalov re: payment of Mr. Handyman invoice.

Banking administration. Update Statement of
Receipts and Disbursements.

Discussed bill payments; bank drafts received from
TD; discussed TD release of information with R.
DaSilva in terms of costs; emailed information in
regards to properties to Remax Agent; spoke to
Insurance agent about current policies; spoke to
Brokers in regards to buildings and presentations;
spoke to D. Mancuso in regards to a heat pump at the
Crystal motel; spoke to Enbridge; spoke to other
Insurance companies in regards to proposals to insure
Zimmerman Studios upon current policy maturity.

Review correspondence from R. Konovalov re:
payment to J.D. Barnes re: plans. Review email
correspondence from R. Konovalov re: update on
listing proposals. Email exchange with R. Konovalov
re: insurance coverage for 4544/4552 Zimmerman
Avenue.

Banking administration. Update Statement of
Receipts and Disbursements.

Spoke to B. Loubert; arranged pick up of cheques;
emailed additional information obtained from JD
Barnes to brokers and appraisers, spoke to Insurance
broker in regards to one insurance proposal for
Zimmerman Studios; email exchange with A. Rutman
in regards to a Receivership.
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Date Staff Time Detail

11/4/2020 R.K. 0.25 Spoke to JD Barnes about other information available
regarding properties; spoke to P. Del Sordo in regards
to appraisals and Ideal Plumbing in regards to
replacement of Heater at Crystal motel; follow-up
with the insurance broker in regards to additional
proposals.

11/5/2020 R.D. 0.25 Banking administration. Update Statement of
Receipts and Disbursements.

11/5/2020 R.K. 0.25 Communication with J. Wray and his office in regards
to policies and insurance processes within the Court
Appointed Receivership; spoke to ideal Plumbing to
replace the heater at Crystal; discussed with B.
Loubert TD bank statements.

11/6/2020 R.K. 1.50 Performed shows of the properties to CBRE and JLL;
attended offices of JD Barnes, communication with
Insurance broker; follow up on appraisal reports;
email communication to selected brokers in regards to
proposals; spoke to CRA in regards to Audit of HST;
spoke to B. Loubert.

11/9/2020 AR. 0.25 Review legal counsel invoices. Review email
correspondence from R. Konovalov re: update on
receipt of bank statements.

11/9/2020 R.D. 0.50 Banking administration. Update Statement of
Receipts and Disbursements.

11/10/2020 AR. 0.50 Review real estate agent proposals; review summary
with R. Konovalov; various email correspondence
and discussions with R. Konovalov re: same.
Review amended legal counsel invoices.

11/10/2020 R.D. 0.75 Banking administration. Update Statement of
Receipts and Disbursements.

11/10/2020 R.K. 1.00 Reviewed proposals from brokers, summarized,;
discussed with A. Rutman; spoke to appraiser about
the inspection of 4551 Zimmerman Avenue; spoke to
Brokers about the cost.
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Date Staff Time Detail
11/11/2020 AR. 0.25 Email correspondence to K. Kraft re: update on status
of listing proposals and scheduling of court time for
approval.
11/11/2020 R.K. 0.75 Reviewed bank statements provided by Milborne

Group; contacted 4551 Zimmerman regarding the
appraisal; discussed with A. Rutman Broker
proposals; spoke to JLL and Cushman about costs
reductions.

11/12/2020 R.K. 1.00 Completed a draft memo summarizing the selection
of the brokers to sell properties; spoke to appraisers in
regards to final reports; email communication with
Esbin Management.

11/13/2020 AR. 0.50 Review draft broker summary and proposals; email
correspondence and discussion with R. Konovalov re:
same. Email correspondence with R. Konovalov re:
Phase One contacts.

11/13/2020 R.K. 0.25 Discussed with A. Rutman broker proposals, spoke to
Appraisers in regards to reports.

11/16/2020 AR. 0.75 Email correspondence with R. Konovalov re: update
status on appraisals, environmental assessments and
obtaining copies of bank statements. Review
appraisals received and environmental assessment
estimates.

11/16/2020 R.K. 1.00 Sent letter to CRA, Enbridge, City of Niagara Falls,
Niagara Power regarding 4551 Zimmerman and
Crystal motel; spoke to appraisers about reports and
revenue and expenses of the Crystal motel; gathered
Environmental proposals; spoke to JLL regarding
their proposal.

11/17/2020 R.K. 0.50 Followed up with the Insurance broker regarding
Crystal Motel policy. Reviewed R&D, spoke to D.
Mancuso about winterizing the Motel; reviewed bank
statements made available to the Receiver regarding
the nature of transactions.



Page 5
Date Staff Time Detail

11/19/2020 R.K. 0.50 Reviewed and discussed Pinchin proposal to process
Environmental; received Appraisal of properties
located at Bridge Road; discussed with S. Jugovic
appraisal progress; reviewed communication from the
City in regards to billing; spoke to Enbridge;
reviewed Livingston invoice.

11/20/2020 AR. 0.25 Discussion with R. Konovalov; matters re:
environmentals, appraisals and listing proposals.

11/23/2020 AR. 0.25 Review email correspondence re: Phase 1
environmentals. Review various invoices. Review
appraisals. Review and sign cheques.

11/23/2020 R.D. 0.75 Banking administration. Update Statement of
Receipts and Disbursements. Sort appraisals, prepare
list; forward to A. Rutman.

11/23/2020 R.K. 0.50 Spoke to the City of Niagara Falls about winterizing
motel; spoke to the city plumber regarding the
procedure to properly winterize the motel; spoke to
Ideal Plumbing; spoke to B. Loubert regarding CRA
exams.

11/24/2020 AR. 0.75 Review and amend memorandum re: listing
proposals; discussions with staff re: same. Various
email exchange with counsel re: draft Report to Court
re: sale process. Call with K. Kraft. Email
correspondence and discussions with R. Konovalov
re: memorandum and report.

11/24/2020 R.D. 0.25 Amend appraisal listing; memo; compile appendices
to memorandum; discussions with A. Rutman re:
same.

11/24/2020 R.K. 1.00 Worked on Draft Court Report; followed up with

Pinchin to proceed with Environmental Phase I's;
updated appraisal schedule available, amend draft
Statement of Receipts and Disbursements; spoke to
Insurance regarding Receiver named payee.
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Date

11/25/2020

11/25/2020

11/26/2020

11/26/2020

11/26/2020

11/27/2020

11/27/2020

Staff

AR.

R.K.

AR.

R.D.

R.K.

AR.

R.K.

Time

0.50

0.75

0.75

0.50

0.50

0.50

0.25

Detail

Review and amend draft report to court; email
exchange and discussions with R. Konovalov re:
same. Various email correspondence with counsel re:
draft report and memorandum re: listing proposals.
Review Statement of Receipts and Disbursements.

Amend First Court Report; spoke to Pinchin to
arrange Assessment of two properties at Niagara
Falls; spoke to JLL about commissions; amended
proposal summary memo.

Conference call with counsel and R. Konovalov re:
draft report and listing proposal memorandum;
engaged in numerous email correspondence re: same.
Review Affidavit of Fees; execute same and forward
to counsel. Email correspondence with counsel re:
draft report. Discussion with R. Konovalov re:
obtaining bank statements. Review Humphrey's
4249/4267 Appraisal. Email correspondence with G.
Marchant re: listing proposals received; email
correspondence with counsel re: same.

Prepare Affidavit of Fees.

Call with Dentons and A. Rutman in regards to Court
report, spoke to JLL to provide listing agreement,
spoke to Pinchin about Environmental Assessments.

Email correspondence with G. Marchant re: listing
proposals. Conference call with G. Marchant, K.
Kraft and S. Van Allen re: listing proposals and
appraisals. Review JLL draft listing agreement; email
exchange with counsel re: amendments. Email
exchange with R. Konovalov re: listing agreement.
Review email correspondence from R. Konovalov re:
various payments.

Spoke to CRA about review of HST and source
deductions, communications with JLL and B. Loubert
of Milborne Group.
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Date Staff Time
11/30/2020 A.R. 0.50
11/30/2020 R.K. 0.75

Detail

Review listing proposal; suggested changes from
counsel. Discussion with R. Konovalov re: listing
prices. Email correspondence with R. Konovalov re:
valuation and listing price of 4551 Zimmerman and
4267 River Road. Email correspondence with
counsel and G. Marchant re: motion date for approval
of sale process and valuation of 4551 Zimmerman
and 4267 River Road.

Reviewed Colliers Appraisals in regards to
development. Spoke to Appraisers about completion
of the process to value all 5 properties, discussed with
A. Rutman the same, contacted JLL to discuss
potential change in valuation of two properties (4511
Zimmerman and Crystal Motel) assuming increased
density. Continued to review bank statements
provided by B. Loubert.

And to generally all other communications, correspondence, attendances, and preparation not

particularly described above.

n:\trustee\clients\marchant realty\receivership\billings\billings - numbered companies\invoice 42322 - nov 1 - 30 2020.docx



ONTARIO

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF

4267 RIVER ROAD LP AND 4267 RIVER ROAD GP INC.

OF THE CITY OF NIAGARA FALLS, IN THE REGIONAL
MUNICIPALITY OF NIAGARA, IN THE PROVINCE OF ONTARIO

INTERIM BILLING

CLIENT #222209.001

INVOICE #42321

To: Professional services rendered in respect of Court Appointed Receivership of
4267 River Road LP and 4267 River Road GP Inc. from November 1, 2020 to

November 30, 2020.

Time Charges and Expenses:

A. Rutman, Partner A.R. 6.50 hours @
R.Konovalov R.K. 11.25 hours @
A. Palmer A.P. 0.25 hours @
R. DaSilva R.D. 3.75 hours @
Total fees

Miscellaneous disbursements (copies, mail, etc.)

H.S.T.

Total Balance Due

/Cont.

$650.00 per hour
$300.00 per hour
$210.00 per hour
$195.00 per hour

4,225.00
3,375.00
52.50
731.25

8,383.75
59.68

8,443.43
1,097.65

& @ P A (BB R

9,541.08
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Date

11/2/2020

11/2/2020

11/2/2020

11/3/2020

11/3/2020

11/3/2020

11/4/2020

Staff

AR.

R.D.

R.K.

AR.

R.D.

R.K.

AP.

Time

0.50

0.50

0.75

0.25

0.25

0.25

0.25

Detail

Email correspondence with R. Konovalov re: listing
proposals. Review correspondence re: TD bank draft
received re: cash in bank in 4267 River Road account.
Email exchange with R. Konovalov re: obtaining
copies of statements and estimated volume of
transactions. Email correspondence with R.
Konovalov re: payment of Mr. Handyman invoice.

Banking administration. Update Statement of
Receipts and Disbursements.

Discussed bill payments; bank drafts received from
TD; discussed TD release of information with R.
DaSilva in terms of costs; emailed information in
regards to properties to Remax Agent; spoke to
Insurance agent about current policies; spoke to
Brokers in regards to buildings and presentations;
spoke to D. Mancuso in regards to a heat pump at the
Crystal motel; spoke to Enbridge; spoke to other
Insurance companies in regards to proposals to insure
Zimmerman Studios upon current policy maturity.

Review correspondence from R. Konovalov re:
payment to J.D. Barnes re: plans. Review email
correspondence from R. Konovalov re: update on
listing proposals. Email exchange with R. Konovalov
re: insurance coverage for 4544/4552 Zimmerman
Avenue.

Banking administration. Update Statement of
Receipts and Disbursements.

Spoke to B. Loubert; arranged pick up of cheques;
emailed additional information obtained from JD
Barnes to brokers and appraisers, spoke to Insurance
broker in regards to one insurance proposal for
Zimmerman Studios; email exchange with A. Rutman
in regards to a Receivership.

Bank Reconciliations for October 2020.
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Date Staff Time Detail

11/5/2020 AR. 0.25 Review email correspondence from R. Konovalov re:
insurance on 4267 River Road, update on appraisals
and inspection of properties.

11/5/2020 R.K. 0.25 Communication with J. Wray and his office in regards
to policies and insurance processes within the Court
Appointed Receivership; spoke to ideal Plumbing to
replace the heater at Crystal; discussed with B.
Loubert TD bank statements.

11/6/2020 R.K. 1.50 Performed shows of the properties to CBRE and JLL;
attended offices of JD Barnes, communication with
Insurance broker; follow up on appraisal reports;
email communication to selected brokers in regards to
proposals; spoke to CRA in regards to Audit of HST,;
spoke to B. Loubert.

11/9/2020 R.D. 0.25 Banking administration. Update Statement of
Receipts and Disbursements.

11/9/2020 R.K. 0.25 Spoke to A. Rutman about bank statements;
communicated the same with B. Loubert; reviewed
invoices of Kris Livingston; advised J. Wray office of
November payment; followed up with Agents about
proposals; uploaded bank statements provided by B.
Loubert.

11/10/2020 AR. 0.50 Review real estate agent proposals; review summary
with R. Konovalov; various email correspondence
and discussions with R. Konovalov re: same.
Review amended legal counsel invoices.

11/10/2020 R.D. 0.75 Banking administration. Update Statement of
Receipts and Disbursements.

11/10/2020 R.K. 1.00 Reviewed proposals from brokers, summarized,;
discussed with A. Rutman; spoke to appraiser about
the inspection of 4551 Zimmerman Avenue; spoke to
Brokers about the cost.
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Date Staff Time Detail
11/11/2020 AR. 0.25 Email correspondence to K. Kraft re: update on status
of listing proposals and scheduling of court time for
approval.
11/11/2020 R.K. 0.50 Reviewed bank statements provided by Milborne

Group; contacted 4551 Zimmerman regarding the
appraisal; discussed with A. Rutman Broker
proposals; spoke to JLL and Cushman about costs
reductions.

11/12/2020 AR. 0.25 Review update from R. Konovalov re: broker
proposals and summary.

11/12/2020 R.D. 0.25 Banking administration. Update Statement of
Receipts and Disbursements.

11/12/2020 R.K. 0.75 Completed a draft memo summarizing the selection
of the brokers to sell properties; spoke to appraisers in
regards to final reports; email communication with
Esbin Management.

11/13/2020 AR. 0.25 Review draft broker summary and proposals; email
correspondence and discussion with R. Konovalov re:
same. Email correspondence with R. Konovalov re:
Phase One contacts.

11/13/2020 R.K. 0.25 Discussed with A. Rutman broker proposals, spoke to
Appraisers in regards to reports.

11/16/2020 AR. 0.50 Email correspondence with R. Konovalov re: update
status on appraisals, environmental assessments and
obtaining copies of bank statements. Review
appraisals received and environmental assessment
estimates.

11/16/2020 R.K. 0.75 Sent letter to CRA, Enbridge, City of Niagara Falls,
Niagara Power regarding 4551 Zimmerman and
Crystal motel; spoke to appraisers about reports and
revenue and expenses of the Crystal motel; gathered
Environmental proposals; spoke to JLL regarding
their proposal.
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11/17/2020 R.K. 0.75 Followed up with the Insurance broker regarding
Crystal Motel policy. Reviewed R&D, spoke to D.
Mancuso about winterizing the Motel; reviewed bank
statements made available to the Receiver regarding
the nature of transactions.

11/18/2020 R.K. 0.25 Spoke to CRA in regards to Trust Exams; spoke to D.
Mancuso in regards to winterizing the Motel; spoke to
Pat Del Sordo regarding appraisals; spoke to Pinchin
about costs to perform Environmental Reports for all
properties.

11/19/2020 R.K. 0.25 Reviewed and discussed Pinchin proposal to process
Environmental; received Appraisal of properties
located at Bridge Road; discussed with S. Jugovic
appraisal progress; reviewed communication from the
City in regards to billing; spoke to Enbridge;
reviewed Livingston invoice.

11/20/2020 AR. 0.25 Discussion with R. Konovalov; matters re:
environmentals, appraisals and listing proposals.

11/20/2020 R.K. 0.25 Spoke to D. Mancuso about Winterizing Crystal
motel.

11/23/2020 R.D. 0.75 Banking administration. Update Statement of

Receipts and Disbursements. Sort appraisals, prepare
list; forward to A. Rutman.

11/23/2020 R.K. 0.25 Spoke to the City of Niagara Falls about winterizing
motel; spoke to the city plumber regarding the
procedure to properly winterize the motel; spoke to
Ideal Plumbing; spoke to B. Loubert regarding CRA
exams.

11/24/2020 AR. 0.75 Review and amend memorandum re: listing
proposals; discussions with staff re: same. Various
email exchange with counsel re: draft Report to Court
re: sale process. Call with K. Kraft. Email
correspondence and discussions with R. Konovalov
re: memorandum and report.
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Date

11/24/2020

11/24/2020

11/25/2020

11/25/2020

11/26/2020

11/26/2020

11/26/2020

R.K.

AR.

R.K.

AR.

R.D.

R.K.

1.00

0.50

0.75

1.00

0.50

0.25

Detail

Amend appraisal listing; memo; compile appendices
to memorandum; discussions with A. Rutman re:
same.

Worked on Draft Court Report; followed up with
Pinchin to proceed with Environmental Phase I's;
updated appraisal schedule available, amend draft
Statement of Receipts and Disbursements; spoke to
Insurance regarding Receiver named payee.

Review and amend draft report to court; email
exchange and discussions with R. Konovalov re:
same. Various email correspondence with counsel re:
draft report and memorandum re: listing proposals.
Review Statement of Receipts and Disbursements.

Amend First Court Report; spoke to Pinchin to
arrange Assessment of two properties at Niagara
Falls; spoke to JLL about commissions; amended
proposal summary memo.

Conference call with counsel and R. Konovalov re:
draft report and listing proposal memorandum;
engaged in numerous email correspondence re: same.
Review Affidavit of Fees; execute same and forward
to counsel. Email correspondence with counsel re:
draft report. Discussion with R. Konovalov re:
obtaining bank statements. Review Humphrey's
4249/4267 Appraisal. Email correspondence with G.
Marchant re: listing proposals received; email
correspondence with counsel re: same.

Prepare Affidavit of Fees.

Call with Dentons and A. Rutman in regards to Court
report, spoke to JLL to provide listing agreement,
spoke to Pinchin about Environmental Assessments.
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11/27/2020 AR. 0.75 Email correspondence with G. Marchant re: listing
proposals. Conference call with G. Marchant, K.
Kraft and S. Van Allen re: listing proposals and
appraisals. Review JLL draft listing agreement; email
exchange with counsel re: amendments. Email
exchange with R. Konovalov re: listing agreement.
Review email correspondence from R. Konovalov re:
various payments.

11/27/2020 R.K. 0.50 Spoke to CRA about review of HST and source
deductions, communications with JLL and B. Loubert
of Milborne Group.

11/30/2020 AR. 0.50 Review listing proposal; suggested changes from
counsel. Discussion with R. Konovalov re: listing
prices. Email correspondence with R. Konovalov re:
valuation and listing price of 4551 Zimmerman and
4267 River Road. Email correspondence with
counsel and G. Marchant re: motion date for approval
of sale process and valuation of 4551 Zimmerman
and 4267 River Road.

11/30/2020 R.D. 0.25 Banking administration. Update Statement of
Receipts and Disbursements.

11/30/2020 R.K. 0.75 Reviewed Colliers Appraisals in regards to
development. Spoke to Appraisers about completion
of the process to value all 5 properties, discussed with
A. Rutman the same, contacted JLL to discuss
potential change in valuation of two properties (4511
Zimmerman and Crystal Motel) assuming increased
density. Continued to review bank statements
provided by B. Loubert.

And to generally all other communications, correspondence, attendances, and preparation not
particularly described above.
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ONTARIO

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF

4544 ZIMMERMAN AVENUE LP AND 4544 ZIMMERMAN AVENUE GP INC.
OF THE CITY OF NIAGARA FALLS, IN THE REGIONAL
MUNICIPALITY OF NIAGARA, IN THE PROVINCE OF ONTARIO

INTERIM BILLING

CLIENT #222209.001

INVOICE #42323

To: Professional services rendered in respect of Court Appointed Receivership of
4544 Zimmerman Avenue LP and 4544 Zimmerman Avenue GP Inc. from

November 1, 2020 to November 30, 2020.

Time Charges and Expenses:

A. Rutman, Partner A.R. 6.50 hours @
R.Konovalov R.K. 11.50 hours @
R. DaSilva R.D. 3.75 hours @
Total fees

Miscellaneous disbursements (copies, mail, etc.)

H.S.T.

Total Balance Due

/Cont.

$650.00 per hour
$300.00 per hour
$195.00 per hour

4,225.00
3,450.00
731.25

8,406.25
59.68

8,465.93
1,100.57

9,566.50
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Date

11/2/2020

11/2/2020

11/2/2020

11/3/2020

11/3/2020

11/3/2020

11/4/2020

Staff Time
A.R. 0.50
R.D. 0.50
R.K. 0.75
A.R. 0.25
R.D. 0.50
R.K. 0.50
A.R. 0.25

Detail

Email correspondence with R. Konovalov re: listing
proposals. Review correspondence re: TD bank draft
received re: cash in bank in 4267 River Road account.
Email exchange with R. Konovalov re: obtaining
copies of statements and estimated volume of
transactions. Email correspondence with R.
Konovalov re: payment of Mr. Handyman invoice.

Banking administration. Update Statement of
Receipts and Disbursements.

Discussed bill payments; bank drafts received from
TD; discussed TD release of information with R.
DaSilva in terms of costs; emailed information in
regards to properties to Remax Agent; spoke to
Insurance agent about current policies; spoke to
Brokers in regards to buildings and presentations;
spoke to D. Mancuso in regards to a heat pump at the
Crystal motel; spoke to Enbridge; spoke to other
Insurance companies in regards to proposals to insure
Zimmerman Studios upon current policy maturity.

Review correspondence from R. Konovalov re:
payment to J.D. Barnes re: plans. Review email
correspondence from R. Konovalov re: update on
listing proposals. Email exchange with R. Konovalov
re: insurance coverage for 4544/4552 Zimmerman
Avenue.

Banking administration. Update Statement of
Receipts and Disbursements.

Spoke to B. Loubert; arranged pick up of cheques;
emailed additional information obtained from JD
Barnes to brokers and appraisers, spoke to Insurance
broker in regards to one insurance proposal for
Zimmerman Studios; email exchange with A. Rutman
in regards to a Receivership.

Review email correspondence from R. Konovalov re:
quote for heater replacement at 4249 River Road.
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11/4/2020 R.K. 0.25 Spoke to JD Barnes about other information available
regarding properties; spoke to P. Del Sordo in regards
to appraisals and Ideal Plumbing in regards to
replacement of Heater at Crystal motel; follow-up
with the insurance broker in regards to additional
proposals.

11/5/2020 R.D. 0.25 Banking administration. Update Statement of
Receipts and Disbursements.

11/5/2020 R.K. 0.25 Communication with J. Wray and his office in regards
to policies and insurance processes within the Court
Appointed Receivership; spoke to ideal Plumbing to
replace the heater at Crystal; discussed with B.
Loubert TD bank statements.

11/6/2020 R.K. 1.50 Performed shows of the properties to CBRE and JLL;
attended offices of JD Barnes, communication with
Insurance broker; follow up on appraisal reports;
email communication to selected brokers in regards to
proposals; spoke to CRA in regards to Audit of HST;
spoke to B. Loubert.

11/9/2020 AR. 0.25 Review legal counsel invoices. Review email
correspondence from R. Konovalov re: update on
receipt of bank statements.

11/9/2020 R.D. 0.25 Banking administration. Update Statement of
Receipts and Disbursements.

11/9/2020 R.K. 0.25 Spoke to A. Rutman about bank statements;
communicated the same with B. Loubert; reviewed
invoices of Kris Livingston; advised J. Wray office of
November payment; followed up with Agents about
proposals; uploaded bank statements provided by B.
Loubert.

11/10/2020 AR. 0.50 Review real estate agent proposals; review summary
with R. Konovalov; various email correspondence
and discussions with R. Konovalov re: same.
Review amended legal counsel invoices.
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11/10/2020 R.D. 0.50 Banking administration. Update Statement of
Receipts and Disbursements.

11/10/2020 R.K. 1.00 Reviewed proposals from brokers, summarized,
discussed with A. Rutman; spoke to appraiser about
the inspection of 4551 Zimmerman Avenue; spoke to
Brokers about the cost.

11/11/2020 AR. 0.25 Email correspondence to K. Kraft re: update on status
of listing proposals and scheduling of court time for
approval.

11/11/2020 R.K. 0.75 Reviewed bank statements provided by Milborne

Group; contacted 4551 Zimmerman regarding the
appraisal; discussed with A. Rutman Broker
proposals; spoke to JLL and Cushman about costs
reductions.

11/12/2020 R.K. 0.75 Completed a draft memo summarizing the selection
of the brokers to sell properties; spoke to appraisers in
regards to final reports; email communication with
Esbin Management.

11/13/2020 AR. 0.25 Review draft broker summary and proposals; email
correspondence and discussion with R. Konovalov re:
same. Email correspondence with R. Konovalov re:
Phase One contacts.

11/16/2020 AR. 0.75 Email correspondence with R. Konovalov re: update
status on appraisals, environmental assessments and
obtaining copies of bank statements. Review
appraisals received and environmental assessment
estimates.

11/16/2020 R.K. 0.75 Sent letter to CRA, Enbridge, City of Niagara Falls,
Niagara Power regarding 4551 Zimmerman and
Crystal motel; spoke to appraisers about reports and
revenue and expenses of the Crystal motel; gathered
Environmental proposals; spoke to JLL regarding
their proposal.
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11/17/2020 R.K. 0.75 Followed up with the Insurance broker regarding
Crystal Motel policy. Reviewed R&D, spoke to D.
Mancuso about winterizing the Motel; reviewed bank
statements made available to the Receiver regarding
the nature of transactions.

11/18/2020 AR. 0.25 Email correspondence with R. Konovalov re: costs
associated with Phase 1 ESA; review Pinchin
proposal.

11/18/2020 R.K. 0.25 Spoke to CRA in regards to Trust Exams; spoke to D.

Mancuso in regards to winterizing the Motel; spoke to
Pat Del Sordo regarding appraisals; spoke to Pinchin
about costs to perform Environmental Reports for all
properties.

11/19/2020 AR. 0.25 Discussion with R. Konovalov re: Pinchin proposal
and appraisals.

11/19/2020 R.K. 0.50 Reviewed and discussed Pinchin proposal to process
Environmental; received Appraisal of properties
located at Bridge Road; discussed with S. Jugovic
appraisal progress; reviewed communication from the
City in regards to billing; spoke to Enbridge;
reviewed Livingston invoice.

11/23/2020 AR. 0.25 Review email correspondence re: Phase 1
environmentals. Review various invoices. Review
appraisals. Review and sign cheques.

11/23/2020 R.D. 0.50 Banking administration. Update Statement of
Receipts and Disbursements. Sort appraisals, prepare
list; forward to A. Rutman.

11/23/2020 R.K. 0.50 Spoke to the City of Niagara Falls about winterizing
motel; spoke to the city plumber regarding the
procedure to properly winterize the motel; spoke to
Ideal Plumbing; spoke to B. Loubert regarding CRA
exams.
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11/24/2020 AR. 0.75 Review and amend memorandum re: listing
proposals; discussions with staff re: same. Various
email exchange with counsel re: draft Report to Court
re: sale process. Call with K. Kraft. Email
correspondence and discussions with R. Konovalov
re: memorandum and report.

11/24/2020 R.D. 0.50 Amend appraisal listing; memo; compile appendices
to memorandum; discussions with A. Rutman re:
same.

11/24/2020 R.K. 1.00 Worked on Draft Court Report; followed up with

Pinchin to proceed with Environmental Phase I's;
updated appraisal schedule available, amend draft
Statement of Receipts and Disbursements; spoke to
Insurance regarding Receiver named payee.

11/25/2020 AR. 0.25 Review and amend draft report to court; email
exchange and discussions with R. Konovalov re:
same. Various email correspondence with counsel re:
draft report and memorandum re: listing proposals.
Review Statement of Receipts and Disbursements.

11/25/2020 R.K. 0.50 Amend First Court Report; spoke to Pinchin to
arrange Assessment of two properties at Niagara
Falls; spoke to JLL about commissions; amended
proposal summary memao.

11/26/2020 AR. 1.00 Conference call with counsel and R. Konovalov re:
draft report and listing proposal memorandum;
engaged in numerous email correspondence re: same.
Review Affidavit of Fees; execute same and forward
to counsel. Email correspondence with counsel re:
draft report. Discussion with R. Konovalov re:
obtaining bank statements. Review Humphrey's
4249/4267 Appraisal. Email correspondence with G.
Marchant re: listing proposals received; email
correspondence with counsel re: same.

11/26/2020 R.D. 0.50 Prepare Affidavit of Fees.
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Date

11/26/2020

11/27/2020

11/27/2020

11/30/2020

11/30/2020

11/30/2020

Staff

R.K.

AR.

R.K.

AR.

R.D.

R.K.

Time

0.25

0.50

0.25

0.25

0.25

0.75

Detail

Call with Dentons and A. Rutman in regards to Court
report, spoke to JLL to provide listing agreement,
spoke to Pinchin about Environmental Assessments.

Email correspondence with G. Marchant re: listing
proposals. Conference call with G. Marchant, K.
Kraft and S. Van Allen re: listing proposals and
appraisals. Review JLL draft listing agreement; email
exchange with counsel re: amendments. Email
exchange with R. Konovalov re: listing agreement.
Review email correspondence from R. Konovalov re:
various payments.

Spoke to CRA about review of HST and source
deductions, communications with JLL and B. Loubert
of Milborne Group.

Review listing proposal; suggested changes from
counsel. Discussion with R. Konovalov re: listing
prices. Email correspondence with R. Konovalov re:
valuation and listing price of 4551 Zimmerman and
4267 River Road. Email correspondence with
counsel and G. Marchant re: motion date for approval
of sale process and valuation of 4551 Zimmerman
and 4267 River Road.

Banking administration. Update Statement of
Receipts and Disbursements.

Reviewed Colliers Appraisals in regards to
development. Spoke to Appraisers about completion
of the process to value all 5 properties, discussed with
A. Rutman the same, contacted JLL to discuss
potential change in valuation of two properties (4511
Zimmerman and Crystal Motel) assuming increased
density. Continued to review bank statements
provided by B. Loubert.

And to generally all other communications, correspondence, attendances, and preparation not

particularly described above.
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This is Exhibit “B” to the Affidavit of
Allan A. Rutman sworn on December 3, 2020
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SUMMARY OF FEES Exhibit B
JULY 27, 2020 TO NOVEMBER 30, 2020

2407553 ONTARIO INC., 2384648 ONTARIO INC.,
2384646 ONTARIO INC., 24000196 ONTARIO INC. and
2396139 ONTARIO INC.

Period Fees Disbursements HST Total

July 27, 2020 to October 31, 2020 S 10,716.25 $ 437.48 S 1,449.98 $ 12,603.71

November 1 - 30, 2020 S 8,357.50 $ 59.69 S 1,094.23 $ 9,511.42
S 19,073.75 S 497.17 $ 2,544.22 S 22,115.14

4267 RIVER ROAD LP and 4267 RIVER ROAD GP INC.

Period Fees Disbursements HST Total

July 27, 2020 to October 31, 2020 S 10,641.25 $ 437.48 S 1,440.23 $ 12,518.96

November 1 - 30, 2020 S 8,383.75 $ 59.68 S 1,097.65 $ 9,541.08
S 19,025.00 S 497.16 $ 2,537.88 S 22,060.04

4544 ZIMMERMAN AVENUE LP and 4544 ZIMMERMAN AVENUE GP INC.

Period Fees Disbursements HST Total

July 27, 2020 to October 31, 2020 S 10,663.75 S 437.48 S 1,443.16 S 12,544.39

November 1 - 30, 2020 S 8,406.25 $ 59.68 S 1,100.57 S 9,566.50
S 19,070.00 $ 497.16 $ 2,543.73 $ 22,110.89

TOTAL FEES $ 57,168.75 $ 1,491.49 $ 7,625.83 $ 66,286.07




This is Exhibit “C” to the Affidavit of
Allan A. Rutman sworn on December 3, 2020
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PERSONNEL SUMMARY
JULY 27, 2020 to NOVEMBER 30, 2020

2407553 ONTARIO INC., 2384648 ONTARIO INC.,
2384646 ONTARIO INC., 24000196 ONTARIO INC. and
2396139 ONTARIO INC.

Name

A. Rutman
R. Konovalov
A. Palmer

R. DaSilva

4267 RIVER ROAD LP and 4267 RIVER ROAD GP INC.

Name

A. Rutman
R. Konovalov
A. Palmer

R. DaSilva

4544 ZIMMERMAN AVENUE LP and 4544 ZIMMERMAN AVENUE GP INC.

Name

A. Rutman
R. Konovalov
A. Palmer

R. DaSilva

TOTAL

AVERAGE HOURLY RATE

Hours
16.00
22
1.75
8.75

48.50

Hours
16.00
21.50

2.00
9.00

48.50

Hours
16.00
22.00

1.50
9.00

48.50

145.50

v nnn v n nn

v n nn

Rate

650.00

300.00
210.00
195.00

Rate

650.00

300.00
210.00
195.00

Rate

650.00

300.00
210.00
195.00

392.91

v n unun v n unun

v n nn

Exhibit C

Total
10,400.00
6,600.00
367.50
1,706.25

19,073.75

Total
10,400.00
6,450.00
420.00
1,755.00

19,025.00

Total
10,400.00
6,600.00
315.00
1,755.00

19,070.00

57,168.75



Appendix “H”

to the First Report of the Receiver
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Court File No. CV-18-00604717-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

MARCHANT REALTY PARTNERS INC., as agent
Applicant
- and -

2407553 ONTARIO INC., 2384648 ONTARIO INC., 2384646 ONTARIO INC,,
24000196 ONTARIO INC. and 2396139 ONTARIO INC.

Respondents

AFFIDAVIT OF KENNETH KRAFT
(Affirmed December 7, 2020)

I, KENNETH KRAFT, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY as follows:

1. I am a partner with Dentons Canada LLP (*Dentons”), and as such, | have knowledge of

the matters to which | hereinafter depose.

2. Dentons is counsel to Zeifman Partners Inc. in its capacity as Receiver (the “Receiver”) in

the above-noted proceedings.

3. I make this affidavit in support of a motion by the Receiver seeking, inter alia, approval of
the fees and disbursements of Dentons in its capacity as counsel to the Receiver.

4. During the period from the commencement of the Receivership to November 30, 2020,
Dentons in its capacity as counsel to the Receiver docketed 18.8 hours, resulting in legal
fees of $13,758.00 (the “Fees”), disbursements and other charges of $83.31 (the
“Disbursements”) and harmonized sales tax (“HST”) of $1,765.92.

NATDOCS\50341035\V-2





VANALLENS
SVA1


THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF KENNETH KRAFT AFFIRMED
BEFORE ME THIS 7th DAY OF DECEMBER, 2020.

A Commissioner for Taking Affidavits, etc.



VANALLENS
SVA1


EXHIBIT “A”

The Accounts

1. October 31, 2020
2. November 26, 2020
3. November 30, 2020



Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

Salans FMC SNR Denton McKenna Long
dentons.com

Zeifman Partners Inc. INVOICE # 3542086
201 Bridgeland Avenue
Toronto ON M6A 1Y7 GST/HST #R121996078

QST # 1086862448 TQ 0001
Attention: Allan Rutman

Date Matter Number Lawyer
October 31, 2020 584164-000001 Kenneth Kraft

Zeifman Partners Inc.
Re: 2407553 Ontario Inc., et al.

Professional Fees S 4,014.00
Disbursements 83.31
HST (13.0%) on $4,020.00 522.60

S 4,619.91 CAD

Total Amount Due

DENTONS CANADA LLP

Per:
Kenneth Kraft

Payment Options:

Cheques: Internet Banking:

Cheques payable to Dentons Canada LLP Accepted at most financial institutions. Your payee is Dentons Canada LLP and

and mailed to the above noted address. your account number is 584164. Please email us at
Edm.Accounting@dentons.com referencing invoice number and payment
amount.

Wire Transfer:

Bank of Montreal

1st Canadian Place, Toronto, ON
Swift Code: BOFMCAM?2

Bank ID: 001 Transit: 00022

CAD Funds Bank Account : 0004-324
Credit Card:

Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com referencing invoice number in
message. Please use matter number referenced on your invoice as the password.
Alternatively, send password to AR.Canada@dentons.com in separate email.

Payments are accepted via telephone, email or fax. We accept American Express, MasterCard or Visa (please circle one).

Card No.

Expiry Date: Card Verification Code (CVC):

Amount: Cardholder Name:

Signature:

Please email us at AR.Canada@dentons.com referencing invoice number and payment amount.

Payment due on receipt. Interest will be charged at the rate of 1.3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP
Zeifman Partners Inc.
Re: 2407553 Ontario Inc., et al.

INVOICE 3542086

Page 2 of 4

Matter # 584164-000001

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date ID Description of Work Hours

13-Oct-20 KK Various emails and conference call with Greg Marchant, Allan Rutman, 0.1
and Sara-Ann Van Allen to prepare for next steps with receivership
coming into effect tomorrow.

14-Oct-20 SV Receipt of issued orders and instructions regarding same. Emails 0.2
regarding registering orders on title. Review emails sent to borrower
from receiver.

14-Oct-20 SV Emails regarding entering court orders. 0.1

14-Oct-20 KK Emails and follow up on appointment. 0.2

15-Oct-20 SG Correspondence with Michael Lay regarding registrations of court 0.1
orders and with Sara Ann Van Allen.

15-Oct-20 KK Various emails. 0.1

16-Oct-20 SV Review email from Allan Rutman regarding response from borrowers 0.1
and email from Ken Kraft regarding same.

16-Oct-20 ML Revising preparation of Application to register court order and 0.2
attaching court order. Email to Seher Goderya to provide completed
draft Application.

16-Oct-20 SG Correspondence with Sara Ann Van Allen and completion of 0.3
registration of court orders.

16-Oct-20 ALIM  Preparation of an Acknowledgement and Direction, registration of an 0.4
Application to Register Court Order on Teraview and preparation of an
EFT form for Seher Goderya.

16-Oct-20 KK Follow up on matters. 0.1

18-Oct-20 KK Greg Marchant email exchange on potential offer. 0.1

19-Oct-20 SV Review emails regarding memorandum from Kepinski and review same. 0.3
Review and respond to emails regarding term sheet. Review term
sheet. Review email from Ken Kraft regarding.

19-Oct-20 KK Review proposed financing term sheet and Consider note from Andrzej 0.2
Kepinksi with proposal to terminate receivership related email
exchanges.

20-Oct-20 SV Receipt and review of revised term sheet and emails regarding same. 0.2

20-Oct-20 KK Review revised Hillmount term sheet and related email exchanges with 0.1
Allan Rutman.

21-Oct-20 SV Review emails from Ken Kraft and Greg Marchant regarding 0.3
communications from lenders. Emails regarding mortgages. Emails
regarding RFP and review same.

21-Oct-20 ALIM  Subsearches on Teraview for Seher Goderya. 0.4

21-Oct-20 KK Emails related to organizing call with lenders to update them and 0.4

discuss receivership issues. Review draft brokerage solicitation for



DENTONS CANADA LLP
Zeifman Partners Inc.
Re: 2407553 Ontario Inc., et al.

INVOICE 3542086

Page 3 of 4

Matter # 584164-000001

Date ID Description of Work Hours
proposal and related email exchanges and telephone call with Allan
Rutman to discuss issues. Follow up on real estate searches to confirm
mortgages are registered on correct PINs.
22-Oct-20 SV Review emails regarding RFPs. Emails regarding registration of court 0.2
orders.
22-Oct-20 KK Follow up in regard to approaching brokers to discuss marketing 0.2
recommendations. Review draft notice to creditors and related email
exchanges.
23-Oct-20 SV Emails regarding call with lenders. 0.2
23-Oct-20 KK Exchanges related to prep for Monday's call with lenders and Receiver. 0.1
25-Oct-20 KK Preparing for tomorrow's call with lenders. 0.1
26-Oct-20 SV Call with Allan Rutman and Greg Marchant regarding call with lenders. 0.1
26-Oct-20 KK Conference call with Allan Rutman, Greg Marchant, and Sara-Ann Van 0.6
Allen to prepare for this afternoon's update call with the lenders.
Lender call.
27-Oct-20 SV Discussion with Ken Kraft regarding call with lenders. 0.1
27-Oct-20 KK Update discussion with Sara-Ann Van Allen. 0.1
Total 5.6
Timekeeper Hours Rate Fees
Alison McCormick 0.8 330.00 264.00
Kenneth Kraft 2.4 925.00 2,220.00
Michael Lay 0.2 330.00 66.00
Sara-Ann Van Allen 1.8 680.00 1,224.00
Seher Goderya 0.4 600.00 240.00
Total 5.6 $4,014.00
TOTAL PROFESSIONAL FEES S 4,014.00
TAXABLE DISBURSEMENTS
Computerized Title Search S 6.00
TOTAL TAXABLE DISBURSEMENTS S 6.00
NON-TAXABLE DISBURSEMENTS
Toronto Teraview Transfer (NT) S 77.31
TOTAL NON-TAXABLE DISBURSEMENTS S 77.31
TOTAL DISBURSEMENTS 83.31
TOTAL FEES AND DISBURSEMENTS S 4,097.31
TAXES
HST (13.0%) on Professional Fees of $4,014.00 S 521.82

HST (13.0%) on Taxable Disbursements of $6.00 0.78



DENTONS CANADA LLP INVOICE 3542086

Zeifman Partners Inc. Page 4 of 4
Re: 2407553 Ontario Inc., et al. Matter # 584164-000001
TOTAL TAXES 522.60

TOTAL AMOUNT DUE S 4,619.91 CAD



Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto ON M6A 1Y7

Attention: Allan Rutman

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

Salans FMC SNR Denton McKenna Long
dentons.com

INVOICE # 3546751

GST/HST # R121996078
QST # 1086862448 TQ 0001

Date Matter Number Lawyer
November 26, 2020 584164-000001 Kenneth Kraft
Zeifman Partners Inc.
Re: 2407553 Ontario Inc., et al.

Professional Fees 4,121.00

HST (13.0%) on $4,121.00 535.73

Total Amount Due S 4,656.73 CAD
DENTONS CANADA LLP
Per:

Kenneth Kraft

Payment Options:

Cheques:
Cheques payable to Dentons Canada LLP

and mailed to the above noted address.

Wire Transfer:

Bank of Montreal

1st Canadian Place, Toronto, ON
Swift Code: BOFMCAM?2

Bank ID: 001 Transit: 00022

CAD Funds Bank Account : 0004-324
Credit Card:

Payments are accepted via telephone, email or fax. We accept American Express, MasterCard or Visa (please circle one).
Card Verification Code (CVC):

Card No.

Internet Banking:

Accepted at most financial institutions. Your payee is Dentons Canada LLP and
your account number is 584164. Please email us at
Edm.Accounting@dentons.com referencing invoice number and payment

amount.
Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com referencing invoice number in

message. Please use matter number referenced on your invoice as the password.
Alternatively, send password to AR.Canada@dentons.com in separate email.

Expiry Date:

Amount: Cardholder Name:

Signature:

Please email us at AR.Canada@dentons.com referencing invoice number and payment amount.
Payment due on receipt. Interest will be charged at the rate of 1.3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP INVOICE 3546751
Zeifman Partners Inc. Page 2 of 3
Re: 2407553 Ontario Inc., et al. Matter # 584164-000001

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date ID Description of Work Hours
09-Nov-20 KK Engaged in file. 0.1
10-Nov-20 KK Follow up with Allan Rutman. 0.1
11-Nov-20 SV Emails regarding sale process and proposals. Draft sale process order. 1.3

instructions to Amanda Campbell regarding sale process materials and
emailing court. Review email to court. Draft notice of motion for sale
process approval. Emails regarding booking court time.

11-Nov-20 KK Addressing matters related to getting moving on sale process approval 0.2
motion and timing for court appearance.

12-Nov-20 SV Instructions to Amanda Campbell regarding follow up with court. 1.7
Continue drafting notice of motion for sale approval.

12-Nov-20 KK Follow up on motion status. 0.1

13-Nov-20 SV Review and respond to email from the Court regarding booking motion 0.6

date. Instructions regarding zoom link. Revise notice of motion. Email
Allan Rutman regarding motion scheduling.

13-Nov-20 KK Commercial List follow up and related motion work. 0.1

16-Nov-20 KK Update emails on broker negotiations and appraisals. 0.1

24-Nov-20 SV Emails regarding sale process materials . Receipt of various proposals. 0.3
Instructions to Amanda Campbell regarding appendices.

24-Nov-20 KK Emails related to motion material. 0.1

25-Nov-20 SV Receipt of First report and instructions to Amanda Campbell regarding 0.8

same. Receipt of revised memorandum from Zeifmans. Review draft
report. Review realtor proposals. Review appraisal summary; emails
regarding report and appraisals.

25-Nov-20 KK Various emails on marketing issues. Review materials from Zeifman. 0.2
Total 5.7
Timekeeper Hours Rate Fees
Kenneth Kraft 1.0 925.00 925.00
Sara-Ann Van Allen 4.7 680.00 3,196.00
Total 5.7 $4,121.00
TOTAL PROFESSIONAL FEES S 4,121.00
TAXES
HST (13.0%) on Professional Fees of $4,121.00 S 535.73
TOTAL TAXES 535.73

TOTAL AMOUNT DUE S 4,656.73 CAD



DENTONS CANADA LLP INVOICE 3546751
Zeifman Partners Inc. Page 3 of 3
Re: 2407553 Ontario Inc., et al. Matter # 584164-000001




Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto ON M6A 1Y7

Attention: Allan Rutman

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

Salans FMC SNR Denton McKenna Long
dentons.com

INVOICE # 3547939

GST/HST # R121996078
QST # 1086862448 TQ 0001

Date Matter Number Lawyer
November 30, 2020 584164-000001 Kenneth Kraft
Zeifman Partners Inc.
Re: 2407553 Ontario Inc., et al.

Professional Fees 5,443.00

HST (13.0%) on $5,443.00 707.59

Total Amount Due S 6,150.59 CAD
DENTONS CANADA LLP
Per:

Kenneth Kraft

Payment Options:

Cheques:
Cheques payable to Dentons Canada LLP
and mailed to the above noted address.

Wire Transfer:

Bank of Montreal

1st Canadian Place, Toronto, ON
Swift Code: BOFMCAM?2

Bank ID: 001 Transit: 00022

CAD Funds Bank Account : 0004-324
Credit Card:

Payments are accepted via telephone, email or fax. We accept American Express, MasterCard or Visa (please circle one).
Card Verification Code (CVC):

Card No.

Internet Banking:

Accepted at most financial institutions. Your payee is Dentons Canada LLP and
your account number is 584164. Please email us at
Edm.Accounting@dentons.com referencing invoice number and payment

amount.
Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com referencing invoice number in

message. Please use matter number referenced on your invoice as the password.
Alternatively, send password to AR.Canada@dentons.com in separate email.

Expiry Date:

Amount: Cardholder Name:

Signature:

Please email us at AR.Canada@dentons.com referencing invoice number and payment amount.
Payment due on receipt. Interest will be charged at the rate of 1.3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP
Zeifman Partners Inc.
Re: 2407553 Ontario Inc., et al.

INVOICE 3547939

Page 2 of 3

Matter # 584164-000001

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date

ID

Description of Work

Hours

26-Nov-20

26-Nov-20

27-Nov-20

27-Nov-20

28-Nov-20
30-Nov-20

30-Nov-20

SV

KK

SV

KK

KK
SV

KK

Emails regarding conference call, fee affidavits and appraisals. Review
appraisal. Review realtor proposals. Call with Allan Rutman regarding
report. Review and revise First Report. Review and revise appendices
for report.

Emails related to motion material and broker selection. Telephone call
with Allan Rutman, Roman Kovalev, and Sara-Ann Van Allen to discuss
motion material and broker selection and to update Greg Marchant on
status. Starting to work on fee affidavit information.

Review Zeifman fee affidavit. review and further revise First Report.
Call with Ken Kraft regarding First Report. Review email change with
Greg Marchant regarding sale process. Call with Greg Marchant
regarding sale process. Review fee affidavit of Ken Kraft. Commission
fee affidavit and emails regarding same. Review listing documentation,
revise and emails regarding same. Instructions regarding fee affidavit.

Numerous emails. Working on motion material. Discuss issues with
Sara-Ann Van Allen. Conference call with Greg Marchant, Allan Rutman
and Sara-Ann Van Allen to discuss motion issues and proposals to
address marketing of properties. Review, finalize and affirm fee
affidavit.

Review changes to draft listing proposal and related email exchanges.

Email from Ken Kraft regarding listing agreement schedule. Revise
listing agreement schedule and email to Zeifmans. instructions
regarding fee affidavits and report. Draft orders. Revise report. Review
email from Ken Kraft regarding sale process and emails regarding
moving motion date. Consider appraisal summary chart and
valuations.  Emails regarding sale process motion. Instructions
regarding revisions to sale process materials.

Emails on additional information and changing hearing date.
Total

2.7

0.6

2.4

0.5

0.1
1.0

0.2
7.5

Timekeeper Hours Rate Fees

Kenneth Kraft

14

925.00

1,295.00

Sara-Ann Van Allen

6.1

680.00

4,148.00

Total

7.5

$5,443.00

TOTAL PROFESSIONAL FEES

TAXES

HST (13.0%) on Professional Fees of $5,443.00

$

707.59

5,443.00



DENTONS CANADA LLP INVOICE 3547939

Zeifman Partners Inc. Page 3 of 3
Re: 2407553 Ontario Inc., et al. Matter # 584164-000001
TOTAL TAXES 707.59

TOTAL AMOUNT DUE S 6,150.59 CAD



THIS IS EXHIBIT "B" REFERRED TO IN THE
AFFIDAVIT OF KENNETH KRAFT AFFIRMED
BEFORE ME THIS 7th DAY OF DECEMBER, 2020.

A Commissioner for Taking Affidavits, etc.



VANALLENS
SVA1



EXHIBIT “B”

Summary of Invoices and Calculation of Average Hourly Billing Rates

The Period October 13, 2020 to November 30, 2020

of Dentons Canada LLP

: Total
Date Invoice No. Fees Costs | Taxes(HST) | Hours ($CDN)
October 31, 2020 3542086 $4,014.00 $83.31 $522.60 5.6 $4,619.91
November 26, 2020 3546751 $4,121.00 $535.73 5.7 $4,656.73
November 30, 2020 3547939 $5,443.00 $707.59 7.5 $6,150.59
TOTALS: $13,578.00 $83.31 $1765.92 | 18.8 $15,427.23




THIS IS EXHIBIT "C" REFERRED TO IN THE
AFFIDAVIT OF KENNETH KRAFT AFFIRMED
BEFORE ME THIS 7th DAY OF DECEMBER, 2020.

A Commissioner for Taking Affidavits, etc.



VANALLENS
SVA1



EXHIBIT “C”
Standard Billing Rates of Dentons Canada LLP

For the Period October 13, 2020 to November 30, 2020

Name Title 2020 Year of Call Hours
Standard billed
Rate
Kenneth Kraft Partner $925.00 1991 4.8
Sara-Ann Van Counsel $680.00 2008 12.6
Allen
Seher Goderya Senior $600.00 2012 A4
Associate

Alison McCormich Paralegal $330.00 8
Michael Lay Paralegal $330.00 2
TOTAL: 18.8
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Appendix “T”

to the First Report of the Receiver

NATDOCS\50388707\V-1



Court File No. CV-18-00604725-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
MARCHANT REALTY PARTNERS INC., as agent
Applicant
-and -

4267 RIVER ROAD LP and 4267 RIVER ROAD GP INC.

Respondents

AFFIDAVIT OF KENNETH KRAFT
(Affirmed December 7, 2020)

I, KENNETH KRAFT, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY as follows:

1. I am a partner with Dentons Canada LLP (*Dentons”), and as such, | have knowledge of

the matters to which I hereinafter depose.

2. Dentons is counsel to Zeifman Partners Inc. in its capacity as Receiver (the “Receiver”) in

the above-noted proceedings.

3. I make this affidavit in support of a motion by the Receiver seeking, inter alia, approval of
the fees and disbursements of Dentons in its capacity as counsel to the Receiver.

4. During the period from the commencement of the Receivership to November 30, 2020,
Dentons in its capacity as counsel to the Receiver docketed 19.0 hours, resulting in legal
fees of $13,689.50 (the “Fees”), disbursements and other charges of $108.58 (the
“Disbursements”) and harmonized sales tax (“HST”) of $1,783.71.

NATDOCS\50342726\V-2





VANALLENS
SVA1



THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF KENNETH KRAFT AFFIRMED
BEFORE ME THIS 7th DAY OF DECEMBER, 2020.

A Commissioner for Taking Affidavits, etc.



VANALLENS
SVA1


EXHIBIT “A”

The Accounts

1. October 31, 2020
2. November 26, 2020
3. November 30, 2020



Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto ON M6A 1Y7

Attention: Allan Rutman

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

Salans FMC SNR Denton McKenna Long
dentons.com

INVOICE # 3542087

GST/HST # R121996078
QST # 1086862448 TQ 0001

Date Matter Number Lawyer
October 31, 2020 584164-000002 Kenneth Kraft
Zeifman Partners Inc.
Re: 4267 River Road LP, et al.

Professional Fees 3,921.50

Disbursements 108.58

HST (13.0%) on $3,952.77 513.87

Total Amount Due S 4,543.95 CAD
DENTONS CANADA LLP
Per:

Kenneth Kraft

Payment Options:

Cheques:
Cheques payable to Dentons Canada LLP
and mailed to the above noted address.

Wire Transfer:

Bank of Montreal

1st Canadian Place, Toronto, ON
Swift Code: BOFMCAM?2

Bank ID: 001 Transit: 00022

CAD Funds Bank Account : 0004-324
Credit Card:

Payments are accepted via telephone, email or fax. We accept American Express, MasterCard or Visa (please circle one).
Card Verification Code (CVC):

Card No.

Internet Banking:

Accepted at most financial institutions. Your payee is Dentons Canada LLP and
your account number is 584164. Please email us at
Edm.Accounting@dentons.com referencing invoice number and payment

amount.
Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com referencing invoice number in

message. Please use matter number referenced on your invoice as the password.
Alternatively, send password to AR.Canada@dentons.com in separate email.

Expiry Date:

Amount: Cardholder Name:

Signature:

Please email us at AR.Canada@dentons.com referencing invoice number and payment amount.

Payment due on receipt. Interest will be charged at the rate of 1.3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP
Zeifman Partners Inc.
Re: 4267 River Road LP, et al.

INVOICE 3542087

Page 2 of 4

Matter # 584164-000002

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date ID Description of Work Hours

13-Oct-20 KK Various emails and conference call with Greg Marchant, Allan Rutman, 0.1
and Sara-Ann Van Allen to prepare for next steps with receivership
coming into effect tomorrow.

14-Oct-20 SV Receipt of issued orders and instructions regarding same. Emails 0.2
regarding registering orders on title. Review emails sent to borrower
from receiver.

14-Oct-20 SV Emails regarding entering court orders. 0.1

14-Oct-20 KK Emails and follow up on appointment. 0.2

15-Oct-20 SG Correspondence with Michael Lay regarding registrations of court 0.1
orders and with Sara Ann Van Allen.

16-Oct-20 SV Review email from Allan Rutman regarding response from borrowers 0.1
and email from Ken Kraft regarding same.

16-Oct-20 ML Revising preparation of Application to register court order and 0.2
attaching court order. Email to Seher Goderya to provide completed
draft Application.

16-Oct-20 SG Correspondence with Sara Ann Van Allen and completion of 0.3
registration of court orders.

16-Oct-20 ALIM  Preparation of an Acknowledgement and Direction, registration of an 0.4
Application to Register Court Order on Teraview and preparation of an
EFT form for Seher Goderya.

16-Oct-20 KK Follow up on matters. 0.1

18-Oct-20 KK Greg Marchant email exchange on potential offer. 0.1

19-Oct-20 SV Review emails regarding memorandum from Kepinski and review same. 0.3
Review and respond to emails regarding term sheet. Review term
sheet. Review email from Ken Kraft regarding.

19-Oct-20 KK Review proposed financing term sheet and related email exchanges. 0.2
Consider note from Andrzej Kepinksi with proposal to terminate
receivership.

20-Oct-20 SV Receipt and review of revised term sheet and emails regarding same. 0.2

20-Oct-20 KK Review revised Hillmount term sheet and related email exchanges with 0.1
Allan Rutman.

21-Oct-20 SV Review emails from Ken Kraft and Greg Marchant regarding 0.3
communications from lenders. Emails regarding mortgages. Emails
regarding RFP and review same.

21-Oct-20 ALIM  Subsearches on Teraview for Seher Goderya. 0.4

21-Oct-20 KK Emails related to organizing call with lenders to update them and 0.4

discuss receivership issues. Review draft brokerage solicitation for
proposal and related email exchanges and telephone call with Allan
Rutman to discuss issues. Follow up on real estate searches to confirm



DENTONS CANADA LLP INVOICE 3542087

Zeifman Partners Inc. Page 3 of 4
Re: 4267 River Road LP, et al. Matter # 584164-000002
Date ID Description of Work Hours
mortgages are registered on correct PINs.
22-Oct-20 SV Review emails regarding RFPs. Emails regarding registration of court 0.2
orders.
22-Oct-20 KK Follow up in regard to approaching brokers to discuss marketing 0.2
recommendations. Review draft notice to creditors and related email
exchanges.
23-Oct-20 SV Emails regarding call with lenders. 0.2
23-Oct-20 KK Exchanges related to prep for Monday's call with lenders and Receiver. 0.1
25-Oct-20 KK Preparing for tomorrow's call with lenders. 0.1
26-Oct-20 SV Call with Allan Rutman and Greg Marchant regarding call with lenders. 0.1
26-Oct-20 KK Conference call with Allan Rutman, Greg Marchant, and Sara-Ann Van 0.6
Allen to prepare for this afternoon's update call with the lenders.
Lender call.
27-Oct-20 SV Discussion with Ken Kraft regarding call with lenders. 0.1
27-Oct-20 KK Update discussion with Sara-Ann Van Allen. 0.1
Total 5.5
Timekeeper Hours Rate Fees
Alison McCormick 0.8 330.00 264.00
Kenneth Kraft 2.3 925.00 2,127.50
Michael Lay 0.2 330.00 66.00
Sara-Ann Van Allen 1.8 680.00 1,224.00
Seher Goderya 0.4 600.00 240.00
Total 5.5 $3,921.50
TOTAL PROFESSIONAL FEES S 3,921.50

TAXABLE DISBURSEMENTS

Searches S 31.27
TOTAL TAXABLE DISBURSEMENTS S 31.27

NON-TAXABLE DISBURSEMENTS

Toronto Teraview Transfer (NT) S 77.31
TOTAL NON-TAXABLE DISBURSEMENTS S 77.31
TOTAL DISBURSEMENTS 108.58
TOTAL FEES AND DISBURSEMENTS S 4,030.08
TAXES

HST (13.0%) on Professional Fees of $3,921.50 S 509.80

HST (13.0%) on Taxable Disbursements of $31.27 4.07

TOTAL TAXES 513.87



INVOICE 3542087
Page 4 of 4
Matter # 584164-000002

DENTONS CANADA LLP
Zeifman Partners Inc.
Re: 4267 River Road LP, et al.

TOTAL AMOUNT DUE S 4,543.95 CAD




Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto ON M6A 1Y7

Attention: Allan Rutman

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

Salans FMC SNR Denton McKenna Long
dentons.com

INVOICE # 3546760

GST/HST # R121996078
QST # 1086862448 TQ 0001

Date Matter Number Lawyer
November 26, 2020 584164-000002 Kenneth Kraft
Zeifman Partners Inc.
Re: 4267 River Road LP, et al.

Professional Fees 4,121.00

HST (13.0%) on $4,121.00 535.73

Total Amount Due S 4,656.73 CAD
DENTONS CANADA LLP
Per:

Kenneth Kraft

Payment Options:

Cheques:
Cheques payable to Dentons Canada LLP
and mailed to the above noted address.

Wire Transfer:

Bank of Montreal

1st Canadian Place, Toronto, ON
Swift Code: BOFMCAM?2

Bank ID: 001 Transit: 00022

CAD Funds Bank Account : 0004-324
Credit Card:

Payments are accepted via telephone, email or fax. We accept American Express, MasterCard or Visa (please circle one).
Card Verification Code (CVC):

Card No.

Internet Banking:

Accepted at most financial institutions. Your payee is Dentons Canada LLP and
your account number is 584164. Please email us at
Edm.Accounting@dentons.com referencing invoice number and payment

amount.
Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com referencing invoice number in

message. Please use matter number referenced on your invoice as the password.
Alternatively, send password to AR.Canada@dentons.com in separate email.

Expiry Date:

Amount: Cardholder Name:

Signature:

Please email us at AR.Canada@dentons.com referencing invoice number and payment amount.
Payment due on receipt. Interest will be charged at the rate of 1.3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP INVOICE 3546760
Zeifman Partners Inc. Page 2 of 2
Re: 4267 River Road LP, et al. Matter # 584164-000002

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date ID Description of Work Hours
09-Nov-20 KK Engaged in file. 0.1
10-Nov-20 KK Follow up with Allan Rutman. 0.1
11-Nov-20 SV Emails regarding sale process and proposals. Draft sale process order. 1.3

instructions to Amanda Campbell regarding sale process materials and
emailing court. Review email to court. Draft notice of motion for sale
process approval. Emails regarding booking court time.

11-Nov-20 KK Addressing matters related to getting moving on sale process approval 0.2
motion and timing for court appearance.

12-Nov-20 SV Instructions to Amanda Campbell regarding follow up with court. 1.7
Continue drafting notice of motion for sale approval.

12-Nov-20 KK Follow up on motion status. 0.1

13-Nov-20 SV Review and respond to email from the Court regarding booking motion 0.6

date. Instructions regarding zoom link. Revise notice of motion. Email
Allan Rutman regarding motion scheduling.

13-Nov-20 KK Commercial List follow up and related motion work. 0.1

16-Nov-20 KK Update emails on broker negotiations and appraisals. 0.1

24-Nov-20 SV Emails regarding sale process materials . Receipt of various proposals. 0.3
Instructions to Amanda Campbell regarding appendices.

24-Nov-20 KK Emails related to motion material. 0.1

25-Nov-20 SV Receipt of First report and instructions to Amanda Campbell regarding 0.8

same. Receipt of revised memorandum from Zeifmans. Review draft
report. Review realtor proposals. Review appraisal summary; emails
regarding report and appraisals.

25-Nov-20 KK Various emails on marketing issues. Review materials from Zeifman. 0.2
Total 5.7
Timekeeper Hours Rate Fees
Kenneth Kraft 1.0 925.00 925.00
Sara-Ann Van Allen 4.7 680.00 3,196.00
Total 5.7 $4,121.00
TOTAL PROFESSIONAL FEES S 4,121.00
TAXES
HST (13.0%) on Professional Fees of $4,121.00 S 535.73
TOTAL TAXES 535.73

TOTAL AMOUNT DUE S 4,656.73 CAD



Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto ON M6A 1Y7

Attention: Allan Rutman

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

Salans FMC SNR Denton McKenna Long
dentons.com

INVOICE # 3547941

GST/HST # R121996078
QST # 1086862448 TQ 0001

Date Matter Number Lawyer
November 30, 2020 584164-000002 Kenneth Kraft
Zeifman Partners Inc.
Re: 4267 River Road LP, et al.

Professional Fees 5,647.00

HST (13.0%) on $5,647.00 734.11

Total Amount Due S 6,381.11 CAD
DENTONS CANADA LLP
Per:

Kenneth Kraft

Payment Options:

Cheques:
Cheques payable to Dentons Canada LLP

and mailed to the above noted address.

Wire Transfer:

Bank of Montreal

1st Canadian Place, Toronto, ON
Swift Code: BOFMCAM?2

Bank ID: 001 Transit: 00022

CAD Funds Bank Account : 0004-324
Credit Card:

Payments are accepted via telephone, email or fax. We accept American Express, MasterCard or Visa (please circle one).
Card Verification Code (CVC):

Card No.

Internet Banking:

Accepted at most financial institutions. Your payee is Dentons Canada LLP and
your account number is 584164. Please email us at
Edm.Accounting@dentons.com referencing invoice number and payment

amount.
Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com referencing invoice number in

message. Please use matter number referenced on your invoice as the password.
Alternatively, send password to AR.Canada@dentons.com in separate email.

Expiry Date:

Amount: Cardholder Name:

Signature:

Please email us at AR.Canada@dentons.com referencing invoice number and payment amount.
Payment due on receipt. Interest will be charged at the rate of 1.3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP
Zeifman Partners Inc.
Re: 4267 River Road LP, et al.

INVOICE 3547941

Page 2 of 3

Matter # 584164-000002

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date

ID

Description of Work

Hours

26-Nov-20

26-Nov-20

27-Nov-20

27-Nov-20

28-Nov-20
30-Nov-20

30-Nov-20

SV

KK

SV

KK

KK
SV

KK

Emails regarding conference call, fee affidavits and appraisals. Review
appraisal. Review realtor proposals. Call with Allan Rutman regarding
report. Review and revise First Report. Review and revise appendices
for report.

Emails related to motion material and broker selection. Telephone call
with Allan Rutman, Roman Kovalev, and Sara-Ann Van Allen to discuss
motion material and broker selection and to update Greg Marchant on
status. Starting to work on fee affidavit information.

Review Zeifman fee affidavit. review and further revise First Report.
Call with Ken Kraft regarding First Report. Review email change with
Greg Marchant regarding sale process. Call with Greg Marchant
regarding sale process. Review fee affidavit of Ken Kraft. Commission
fee affidavit and emails regarding same. Review listing documentation,
revise and emails regarding same. Instructions regarding fee affidavit.

Numerous emails. Working on motion material. Discuss issues with
Sara-Ann Van Allen. Conference call with Greg Marchant, Allan Rutman
and Sara-Ann Van Allen to discuss motion issues and proposals to
address marketing of properties. Review, finalize and affirm fee
affidavit.

Review changes to draft listing proposal and related email exchanges.

Email from Ken Kraft regarding listing agreement schedule. Revise
listing agreement schedule and email to Zeifmans. instructions
regarding fee affidavits and report. Draft orders. Revise report. Review
email from Ken Kraft regarding sale process and emails regarding
moving motion date. Consider appraisal summary chart and
valuations.  Emails regarding sale process motion. Instructions
regarding revisions to sale process materials.

Emails on additional information and changing hearing date.
Total

2.7

0.6

2.7

0.5

0.1
1.0

0.2
7.8

Timekeeper Hours Rate Fees

Kenneth Kraft

14

925.00

1,295.00

Sara-Ann Van Allen

6.4

680.00

4,352.00

Total

7.8

$5,647.00

TOTAL PROFESSIONAL FEES

TAXES

HST (13.0%) on Professional Fees of $5,647.00

$

734.11

5,647.00



DENTONS CANADA LLP INVOICE 3547941

Zeifman Partners Inc. Page 3 of 3
Re: 4267 River Road LP, et al. Matter # 584164-000002
TOTAL TAXES 734.11

TOTAL AMOUNT DUE S 6,381.11 CAD



THIS IS EXHIBIT "B" REFERRED TO IN THE
AFFIDAVIT OF KENNETH KRAFT AFFIRMED
BEFORE ME THIS 7th DAY OF DECEMBER, 2020.

A Commissioner for Taking Affidavits, etc.



VANALLENS
SVA1



EXHIBIT “B”

Summary of Invoices and Calculation of Average Hourly Billing Rates

The Period October 13, 2020 to November 30, 2020

of Dentons Canada LLP

. Total
Date Invoice No. Fees Costs Taxes(HST) | Hours ($CDN)
October 31, 2020 3542087 $3,921.50 $108.58 $513.87 55 $4,543.95
November 26, 2020 3546760 $4,121.00 0.00 $535.73 5.7 $4,656.73
November 30, 2020 3547941 $5,647.00 $734.11 7.8 $5,647.00
TOTALS: $13,689.50 $108.58 $1783.71 19 $14,847.68




THIS IS EXHIBIT "C" REFERRED TO IN THE
AFFIDAVIT OF KENNETH KRAFT AFFIRMED
BEFORE ME THIS 7th DAY OF DECEMBER, 2020.

A Commissioner for Taking Affidavits, etc.



VANALLENS
SVA1



EXHIBIT “C”
Standard Billing Rates of Dentons Canada LLP

For the Period October 13, 2020 to November 30, 2020

Name Title 2020 Year of Call | Hours billed
Standard
Rate
Kenneth Kraft Partner $925.00 1991 4.7
Sara-Ann Van Allen Counsel $680.00 2008 13.0
Alison McCormick Paralegal $330.00 8
Michael Lay Paralegal $330.00 2
Seher Goderya Senior $600.00 2012 A4
Associate
TOTAL: 19.1




19A1829Y 8} 10} S1ahAme]

(02'SUOIUBP @ Us|[eUBABIes

20ry-€98 (9TY) I8l
(D9T09S # OST) U3V UBA UUY-BIEeS

Eoo.mcoacwb@tmgv_.cawccwv_
26G1-€98 (9Ty)  :xed
v/E7-€98-9TF 181

(d6TBTE # OST) WedM Yiauusy

TVO0 MSIN NO ‘oluoio]
911ua)d uolulwod-0juoJo |

00% auNS IS8\ 1881S Bury 2/
d171 YAVNVD SNOLN3d

(0202 ‘L 19qwa%eQ pawlIY)

14VdH HLANNIM 40 LIAVAIddV

OLNOHOL 1V d3ON3ININOD ONIdF300dd

(LSI1T7IVIDYEININOD)
3211SNC 40 19N0D "J01¥3adNS

OI4VLNO

sjuapuodsey

‘ONI dO AVOd d3AIY L9¢y PUe 471 AVOYd daAIY L9¢h

1000-9¢.70900-8T-AD "ON 8|14 1NnoD

juedljddy

abe se "ONI SYANLYVd ALTVIY INVHOUVIN



Appendix “J”

to the First Report of the Receiver

NATDOCS\50388707\V-1



Court File No.: CV-18-00604721-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
MARCHANT REALTY PARTNERS INC., as agent
Applicant
-and -

4544 ZIMMERMAN AVENUE LP and 4544 ZIMMERMAN AVENUE GP INC.

Respondents

AFFIDAVIT OF KENNETH KRAFT
(Affirmed December 7t", 2020)

I, KENNETH KRAFT, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY as follows:

1. I am a partner with Dentons Canada LLP (*Dentons”), and as such, | have knowledge of

the matters to which | hereinafter depose.

2. Dentons is counsel to Zeifman Partners Inc. in its capacity as Receiver (the “Receiver”) in

the above-noted proceedings.

3. I make this affidavit in support of a motion by the Receiver seeking, inter alia, approval of

the fees and disbursements of Dentons in its capacity as counsel to the Receiver.

4. During the period from the commencement of the Receivership to November 30, 2020,
Dentons in its capacity as counsel to the Receiver docketed 19 hours, resulting in legal fees
of $13,689.50 (the “Fees”), disbursements and other charges of $77.31 (the
“Disbursements”) and harmonized sales tax (“HST”) of $1,779.64.

NATDOCS\50342890\V-2





VANALLENS
SVA1



THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF KENNETH KRAFT AFFIRMED
BEFORE ME THIS 7th DAY OF DECEMBER, 2020.

A Commissioner for Taking Affidavits, etc.



VANALLENS
SVA1


EXHIBIT “A”

The Accounts

1. October 31, 2020
2. November 26, 2020
3. November 30, 2020



Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

Salans FMC SNR Denton McKenna Long
dentons.com

Zeifman Partners Inc. INVOICE # 3542088
201 Bridgeland Avenue
Toronto ON M6A 1Y7 GST/HST #R121996078

QST # 1086862448 TQ 0001
Attention: Allan Rutman

Date Matter Number Lawyer
October 31, 2020 584164-000003 Kenneth Kraft

Zeifman Partners Inc.
Re: 4544 Zimmerman Avenue LP, et al.

Professional Fees S 3,921.50
Disbursements 77.31
HST (13.0%) on $3,921.50 509.80

S 4,508.61 CAD

Total Amount Due

DENTONS CANADA LLP

Per:
Kenneth Kraft

Payment Options:

Cheques: Internet Banking:

Cheques payable to Dentons Canada LLP Accepted at most financial institutions. Your payee isDentons Canada LLP and

and mailed to the above noted address. your account number is 584164. Please email us at
Edm.Accounting@dentons.com referencing invoice number and payment
amount.

Wire Transfer:

Bank of Montreal

1st Canadian Place, Toronto, ON
Swift Code: BOFMCAM?2

Bank ID: 001 Transit: 00022

CAD Funds Bank Account : 0004-324
Credit Card:

Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com referencing invoice number in
message. Please use matter number referenced on your invoice as the password.
Alternatively, send password to AR.Canada@dentons.com in separate email.

Payments are accepted via telephone, email or fax. We accept American Express, MasterCard or Visa (please circle one).

Card No.

Expiry Date: Card Verification Code (CVC):

Amount: Cardholder Name:

Signature:

Please email us at AR.Canada@dentons.com referencing invoice number and payment amount.

Payment due on receipt. Interest will be charged at the rate of 1.3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP
Zeifman Partners Inc.
Re: 4544 Zimmerman Avenue LP, et al.

INVOICE 3542088

Page 2 of 3

Matter # 584164-000003

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date ID Description of Work Hours

13-Oct-20 KK Various emails and conference call with Greg Marchant, Allan Rutman, 0.1
and Sara-Ann Van Allen to prepare for next steps with receivership
coming into effect tomorrow.

14-Oct-20 SV Receipt of issued orders and instructions regarding same. Emails 0.2
regarding registering orders on title. Review emails sent to borrower
from receiver.

14-Oct-20 SV Emails regarding entering court orders. 0.1

14-Oct-20 KK Emails and follow up on appointment. 0.2

15-Oct-20 ML Email correspondence with Seher Goderya regarding completion of 0.1
preparation of Applications to register court orders.

15-Oct-20 SG Correspondence with Michael Lay regarding registrations of court 0.1
orders and with Sara Ann Van Allen.

16-Oct-20 SV Review email from Allan Rutman regarding response from borrowers 0.1
and email from Ken Kraft regarding same.

16-Oct-20 ML Revising preparation of Application to register court order and 0.2
attaching court order. Email to Seher Goderya to provide completed
draft Application.

16-Oct-20 SG Correspondence with Sara Ann Van Allen and completion of 0.3
registration of court orders.

16-Oct-20 ALIM  Preparation of an Acknowledgement and Direction, registration of an 0.4
Application to Register Court Order on Teraview and preparation of an
EFT form for Seher Goderya.

16-Oct-20 KK Follow up on matters. 0.1

18-Oct-20 KK Greg Marchant email exchange on potential offer. 0.1

19-Oct-20 SV Review emails regarding memorandum from Kepinski and review same. 0.3
Review and respond to emails regarding term sheet. Review term
sheet. Review email from Ken Kraft regarding.

19-Oct-20 KK Review proposed financing term sheet and related email exchanges. 0.2
Consider note from Andrzej Kepinksi with proposal to terminate
receivership.

20-Oct-20 SV Receipt and review of revised term sheet and emails regarding same. 0.2

20-Oct-20 KK Review revised Hillmount term sheet and related email exchanges with 0.1
Allan Rutman.

21-Oct-20 SV Review emails from Ken Kraft and Greg Marchant regarding 0.3
communications from lenders. Emails regarding mortgages. Emails
regarding RFP and review same.

21-Oct-20 ALIM  Subsearch on Teraview for Seher Goderya. 0.3

21-Oct-20 KK Emails related to organizing call with lenders to update them and 0.4



DENTONS CANADA LLP INVOICE 3542088

Zeifman Partners Inc. Page 3 of 3
Re: 4544 Zimmerman Avenue LP, et al. Matter # 584164-000003
Date ID Description of Work Hours

discuss receivership issues. Review draft brokerage solicitation for
proposal and related email exchanges and telephone call with Allan
Rutman to discuss issues. Follow up on real estate searches to confirm
mortgages are registered on correct PINs.

22-Oct-20 SV Review emails regarding RFPs. Emails regarding registration of court 0.2
orders.
22-Oct-20 KK Follow up in regard to approaching brokers to discuss marketing 0.2
recommendations. Review draft notice to creditors and related email
exchanges.
23-Oct-20 SV Emails regarding call with lenders. 0.2
23-Oct-20 KK Exchanges related to prep for Monday's call with lenders and Receiver. 0.1
25-Oct-20 KK Preparing for tomorrow's call with lenders. 0.1
26-Oct-20 SV Call with Allan Rutman and Greg Marchant regarding call with lenders. 0.1
26-Oct-20 KK Conference call with Allan Rutman, Greg Marchant, and Sara-Ann Van 0.6
Allen to prepare for this afternoon's update call with the lenders.
Lender call.
27-Oct-20 SV Discussion with Ken Kraft regarding call with lenders. 0.1
27-Oct-20 KK Update discussion with Sara-Ann Van Allen. 0.1
Total 5.5
Timekeeper Hours Rate Fees
Alison McCormick 0.7 330.00 231.00
Kenneth Kraft 2.3 925.00 2,127.50
Michael Lay 0.3 330.00 99.00
Sara-Ann Van Allen 1.8 680.00 1,224.00
Seher Goderya 0.4 600.00 240.00
Total 5.5 $3,921.50
TOTAL PROFESSIONAL FEES S 3,921.50

NON-TAXABLE DISBURSEMENTS

Toronto Teraview Transfer (NT) S 77.31
TOTAL NON-TAXABLE DISBURSEMENTS $ 77.31

TOTAL DISBURSEMENTS 77.31
TOTAL FEES AND DISBURSEMENTS S 3,998.81

TAXES
HST (13.0%) on Professional Fees of $3,921.50 S 509.80

TOTAL TAXES 509.80

TOTAL AMOUNT DUE S 4,508.61 CAD



Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto ON M6A 1Y7

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

Salans FMC SNR Denton McKenna Long
dentons.com

INVOICE # 3546761

GST/HST # R121996078

QST # 1086862448 TQ 0001

Attention: Allan Rutman

Date Matter Number Lawyer
November 26, 2020 584164-000003 Kenneth Kraft
Zeifman Partners Inc.
Re: 4544 Zimmerman Avenue LP, et al.

Professional Fees S 4,121.00

HST (13.0%) on $4,121.00 535.73

Total Amount Due S 4,656.73 CAD
DENTONS CANADA LLP
Per:

Kenneth Kraft

Payment Options:

Cheques:

Cheques payable to Dentons Canada LLP
and mailed to the above noted address.

Wire Transfer:
Bank of Montreal

1st Canadian Place, Toronto, ON

Swift Code: BOFMCAM?2

Bank ID: 001 Transit: 00022

Internet Banking:

your account number is 584164. Please email us at

Edm.Accounting@dentons.com referencing invoice number and payment

amount.

Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com referenci
message. Please use matter number referenced on you

Alternatively, send password to AR.Canada@dentons.com in separate email.

CAD Funds Bank Account : 0004-324

Credit Card:

Payments are accepted via telephone, email or fax. We accept American Express, MasterCard or Visa (please circle one).
Card No. Expiry Date: Card Verification Code (CVC):
Amount: Cardholder Name:

Signature:

Accepted at most financial institutions. Your payee is Dentons Canada LLP and

ng invoice number in
rinvoice as the password.

Please email us at AR.Canada@dentons.com referencing invoice number and payment amount.
Payment due on receipt. Interest will be charged at the rate of 1.3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP INVOICE 3546761
Zeifman Partners Inc. Page 2 of 3
Re: 4544 Zimmerman Avenue LP, et al. Matter # 584164-000003

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date ID Description of Work Hours
09-Nov-20 KK Engaged in file. 0.1
10-Nov-20 KK Follow up with Allan Rutman. 0.1
11-Nov-20 SV Emails regarding sale process and proposals. Draft sale process order. 1.3

instructions to Amanda Campbell regarding sale process materials and
emailing court. Review email to court. Draft notice of motion for sale
process approval. Emails regarding booking court time.

11-Nov-20 KK Addressing matters related to getting moving on sale process approval 0.2
motion and timing for court appearance.

12-Nov-20 SV Instructions to Amanda Campbell regarding follow up with court. 1.7
Continue drafting notice of motion for sale approval.

12-Nov-20 KK Follow up on motion status. 0.1

13-Nov-20 SV Review and respond to email from the Court regarding booking motion 0.6

date. Instructions regarding zoom link. Revise notice of motion. Email
Allan Rutman regarding motion scheduling.

13-Nov-20 KK Commercial List follow up and related motion work. 0.1

16-Nov-20 KK Update emails on broker negotiations and appraisals. 0.1

24-Nov-20 SV Emails regarding sale process materials . Receipt of various proposals. 0.3
Instructions to Amanda Campbell regarding appendices.

24-Nov-20 KK Emails related to motion material. 0.1

25-Nov-20 SV Receipt of First report and instructions to Amanda Campbell regarding 0.8

same. Receipt of revised memorandum from Zeifmans. Review draft
report. Review realtor proposals. Review appraisal summary; emails
regarding report and appraisals.

25-Nov-20 KK Various emails on marketing issues. Review materials from Zeifman. 0.2
Total 5.7
Timekeeper Hours Rate Fees
Kenneth Kraft 1.0 925.00 925.00
Sara-Ann Van Allen 4.7 680.00 3,196.00
Total 5.7 $4,121.00
TOTAL PROFESSIONAL FEES S 4,121.00
TAXES
HST (13.0%) on Professional Fees of $4,121.00 S 535.73
TOTAL TAXES 535.73

TOTAL AMOUNT DUE S 4,656.73 CAD



DENTONS CANADA LLP INVOICE 3546761
Zeifman Partners Inc. Page 3 of 3
Re: 4544 Zimmerman Avenue LP, et al. Matter # 584164-000003




Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto ON M6A 1Y7

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON, Canada M5K 0A1

T 416 863 4511
F 416 863 4592

Salans FMC SNR Denton McKenna Long
dentons.com

INVOICE # 3547943

GST/HST # R121996078

QST # 1086862448 TQ 0001

Attention: Allan Rutman

Date Matter Number Lawyer
November 30, 2020 584164-000003 Kenneth Kraft
Zeifman Partners Inc.
Re: 4544 Zimmerman Avenue LP, et al.

Professional Fees S 5,647.00

HST (13.0%) on $5,647.00 734.11

Total Amount Due S 6,381.11 CAD
DENTONS CANADA LLP
Per:

Kenneth Kraft

Payment Options:

Cheques:

Cheques payable to Dentons Canada LLP
and mailed to the above noted address.

Wire Transfer:
Bank of Montreal

1st Canadian Place, Toronto, ON

Swift Code: BOFMCAM?2

Bank ID: 001 Transit: 00022

Internet Banking:

your account number is 584164. Please email us at

Edm.Accounting@dentons.com referencing invoice number and payment

amount.

Interac e-Transfer:

e-Transfer funds to AR.Canada@dentons.com referenci
message. Please use matter number referenced on you

Alternatively, send password to AR.Canada@dentons.com in separate email.

CAD Funds Bank Account : 0004-324

Credit Card:

Payments are accepted via telephone, email or fax. We accept American Express, MasterCard or Visa (please circle one).
Card No. Expiry Date: Card Verification Code (CVC):
Amount: Cardholder Name:

Signature:

Accepted at most financial institutions. Your payee is Dentons Canada LLP and

ng invoice number in
rinvoice as the password.

Please email us at AR.Canada@dentons.com referencing invoice number and payment amount.
Payment due on receipt. Interest will be charged at the rate of 1.3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP
Zeifman Partners Inc.
Re: 4544 Zimmerman Avenue LP, et al.

INVOICE 3547943

Page 2 of 3

Matter # 584164-000003

Invoice Detail

TO PROFESSIONAL SERVICES RENDERED in connection with the above noted matter:

Date

ID

Description of Work

Hours

26-Nov-20

26-Nov-20

27-Nov-20

27-Nov-20

28-Nov-20
30-Nov-20

30-Nov-20

SV

KK

SV

KK

KK
SV

KK

Emails regarding conference call, fee affidavits and appraisals. Review
appraisal. Review realtor proposals. Call with Allan Rutman regarding
report. Review and revise First Report. Review and revise appendices
for report.

Emails related to motion material and broker selection. Telephone call
with Allan Rutman, Roman Kovalev, and Sara-Ann Van Allen to discuss
motion material and broker selection and to update Greg Marchant on
status. Starting to work on fee affidavit information.

Review Zeifman fee affidavit. review and further revise First Report.
Call with Ken Kraft regarding First Report. Review email change with
Greg Marchant regarding sale process. Call with Greg Marchant
regarding sale process. Review fee affidavit of Ken Kraft. Commission
fee affidavit and emails regarding same. Review listing documentation,
revise and emails regarding same. Instructions regarding fee affidavit.

Numerous emails. Working on motion material. Discuss issues with
Sara-Ann Van Allen. Conference call with Greg Marchant, Allan Rutman
and Sara-Ann Van Allen to discuss motion issues and proposals to
address marketing of properties. Review, finalize and affirm fee
affidavit.

Review changes to draft listing proposal and related email exchanges.

Email from Ken Kraft regarding listing agreement schedule. Revise
listing agreement schedule and email to Zeifmans. instructions
regarding fee affidavits and report. Draft orders. Revise report. Review
email from Ken Kraft regarding sale process and emails regarding
moving motion date. Consider appraisal summary chart and
valuations.  Emails regarding sale process motion. Instructions
regarding revisions to sale process materials.

Emails on additional information and changing hearing date.
Total

2.7

0.6

2.7

0.5

0.1
1.0

0.2
7.8

Timekeeper Hours Rate Fees

Kenneth Kraft

14

925.00

1,295.00

Sara-Ann Van Allen

6.4

680.00

4,352.00

Total

7.8

$5,647.00

TOTAL PROFESSIONAL FEES

TAXES

HST (13.0%) on Professional Fees of $5,647.00

$

734.11

5,647.00



DENTONS CANADA LLP INVOICE 3547943

Zeifman Partners Inc. Page 3 of 3
Re: 4544 Zimmerman Avenue LP, et al. Matter # 584164-000003
TOTAL TAXES 734.11

TOTAL AMOUNT DUE S 6,381.11 CAD



THIS IS EXHIBIT "B" REFERRED TO IN THE
AFFIDAVIT OF KENNETH KRAFT AFFIRMED
BEFORE ME THIS 7th DAY OF DECEMBER, 2020.

A Commissioner for Taking Affidavits, etc.



VANALLENS
SVA1



EXHIBIT “B”

Summary of Invoices and Calculation of Average Hourly Billing Rates

The Period October 13, 2020 to November 30, 2020

of Dentons Canada LLP

. Total
Date Invoice No. Fees Costs | Taxes(HST) | Hours ($CDN)
October 31, 2020 3542088 $3,921.50 $77.31 $509.80 55 $4,508.61
November 26, 2020 3546761 $4,121.00 $535.73 5.7 $4,656.73
November 30, 2020 3547943 $5,647.00 $734.11 7.8 $6,381.11
TOTALS: $13,689.50 $77.31 $1779.64 19 $15,546.45




THIS IS EXHIBIT "C" REFERRED TO IN THE
AFFIDAVIT OF KENNETH KRAFT AFFIRMED
BEFORE ME THIS 7th DAY OF DECEMBER, 2020.

A Commissioner for Taking Affidavits, etc.



VANALLENS
SVA1



EXHIBIT “C”
Standard Billing Rates of Dentons Canada LLP

For the Period October 13, 2020 to November 30, 2020

Name Title 2020 Standard Year of Hours
Rate Call billed

Kenneth Kraft Partner $925.00 1991 4.7
Sara-Ann Van Counsel $680.00 2008 12.9
Allen
Alison McCormick Paralegal $330 v
Michael Lay Paralegal $330 3
Seher Goderya Associate $600 2012 A4
TOTAL: 19.0
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Confidential Appendix “1”

to the First Report of the Receiver

NATDOCS\50388707\V-1
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Confidential Appendix “2”

to the First Report of the Receiver

NATDOCS\50388707\V-1



REDACTED

\\\\\\\\\\\\\\\\\\\\



Confidential Appendix “3”

to the First Report of the Receiver

NATDOCS\50388707\V-1
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