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Court File No. CV-24-00714813-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
HILLMOUNT CAPITAL MORTGAGE HOLDINGS INC.
Applicant
and

1703306 ONTARIO INC. and R.O. BEAM & SON CONSTRUCTION LIMITED

Respondents

NOTICE OF MOTION
(Returnable September 24, 2024)

Zeifman Partners Inc. ("Zeifmans”) in its capacity as Receiver and Manager (the
“Receiver”) over specified properties of 1703306 Ontario Inc. (“1703306”) and R.O Beam & Sons
Construction Limited (“R.O. Beam”) (collectively, the “Debtors”), will make a Motion to a Judge
presiding over the Commercial List on Tuesday, September 24, 2024 at 12:00 p.m., or as soon

after that time as the Motion can be heard.

PROPOSED METHOD OF HEARING: The Motion is to be heard:

[1] In writing under subrule 37.12.1(1) because it is;

[1] In writing as an opposed motion under subrule 37.12.1(4);
[] In person;

[1] By telephone conference;

[X] By video conference.

at the following location:

330 University Avenue, Toronto, Ontario
(Zoom video conference details to be provided by the Court)



THE MOTION IS FOR:

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

4885-7982-0259.1

Approval and Vesting Orders approving the sale transactions contemplated by two
Agreements of Purchase and Sale ("Sale Agreements™) entered into between the
Receiver and Prime Rentals Niagara Inc. (“Prime”) vesting in the purchaser or as
it may direct all right title and interest in and to the properties which are the subject

of the sale transactions;

An Order approving the First Report of the Receiver (the "First Report™) and the

activities and actions and conduct of Receiver as set out in the First Report;

An Order requiring the Debtors to deliver certain books and records to the Receiver

as set out in the First Report;

An Order approving the fees and disbursements of the Receiver and its legal
counsel to August 31, 2024,

An Order approving the Receiver’s Interim Statement of Receipts and
Disbursements for the period between April 26, 2024 to August 31, 2024;

An Order sealing the Confidential Appendices in the Confidential Compendium;

An Order approving the repayment of Receiver Loans as well as a distribution of
funds to Hillmount Capital Mortgage Holdings Inc. (“Hillmount”) the first

mortgagee as set out in the attached payout statement attached to the First Report;

An Order authorizing the holdback of funds in respect of the construction liens
registered against the Debtors' properties which are the subject of the receivership
(the "Hodgkins Lots");

Such further and other relief as to this Honourable Court may deem just.



-3-
THE GROUNDS FOR THE MOTION ARE:

BACKGROUND

1. The Debtor, 1703306, purchased the Hodgkins Lots for a purchase price of $3,350,000
exclusive of HST. The purchase originally consisted of 16 lots, but one lot was released
immediately following closing resulting in a payment of $100,000.00 in exchange for a

partial discharge.

2. Prior to closing, R.O. Beam (not 1703306) entered into Agreements of Purchase and Sale
with respect to individual purchasers for the sale of homes to be built on the Hodgkins
Lots.

3. Michael Emonds is the President, Secretary/Treasurer and a Director and 50% shareholder
of 1703306. Jonathan Pietrangelo is a 50% shareholder of 1703306.

4, Hillmount is the first mortgagee of the Hodgkins Lots, pursuant to a mortgage registered
in the principal amount of $7,192,000.00 on June 27, 2022 (the "Hillmount Mortgage").

5. Hillmount advanced funds to finance the purchase of the Hodgkins Lots and the

construction of homes on the Hodgkins Lots.

6. 1703306 was the borrower and principal debtor under the Hillmount Mortgage. R.O. Beam
was the guarantor of the Hillmount Mortgage, the builder of homes on the Hodgkins Lots
and the registered owner of one of lots (Lot 36) pursuant to a transfer registered on June

30, 2023 (without Hillmount’s knowledge or consent).

7. In addition to the Hillmount Mortgage, the Hodgkins Lots are currently encumbered by the

following:

@ a second mortgage in the principal sum of $1,300,000 in favour of GR8SPACE4U
Inc., which was registered on June 27, 2022 (the "Second Mortgage");

(b) a Certificate of Pending Litigation (“CPL”) which was registered against the
Hodgkins Lots on June 13, 2023;

4885-7982-0259.1
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11.

12.

13.

14.

15.

16.

-4 -
(© six sets of construction liens which have been registered by various constructions

trades against one or more of the Hodgkins Lots;

(d) a tax lien in the amount of $1,731,856.15 which was registered by Canada Revenue
Agency over Lot 36 on February 21, 2024.

As a result of the registration of the CPL as well as the filing of the construction liens,
Hillmount was unable to make construction advances and the Debtors were unable to

complete the construction of homes on the Hodgkins Lots.
The Hillmount Mortgage matured on July 1, 2023 and was not repaid.

By letter dated August 31, 2023, Hillmount demanded payment of the indebtedness owing

under the Hillmount Mortgage.

On September 14, 2023, Hillmount's lawyers, Fogler Rubinoff LLP issued a Notice of
Intention to Enforce Security and a Notice of Sale.

On February 16, 2024, Hillmount brought an Application to appoint Zeifmans as Receiver
of the Hodgkins Lots, returnable on February 23, 2024 for scheduling.

At the time of the Receivership Application, the Hodgkins Lots consisted of three finished
homes, five partially completed homes and seven vacant lots.

The Receivership Application was scheduled for hearing on March 12, 2024. At the
Request of the Debtors, the Receivership Application was adjourned three times, on March
12,2024, March 26, 2024 and April 5, 2024, to provide the Debtors with an opportunity to

obtain refinancing.

The Debtors were unsuccessful in obtaining refinancing. Ultimately, the Appointment

Order was issued on an unopposed basis on April 26, 2024.

Upon taking possession of the Property, the Receiver undertook the following conservatory
and protective measures with respect to the Hodgkins Lots, as set out in the First Report.

4885-7982-0259.1
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26.
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The Receiver sought books and records from the Debtors. The Debtors have failed to

provide all of the books and records requested by the Receiver. The Receiver seeks an

Order compelling them to do so.
The Receiver arranged an appraisal in respect of the Hodgkins Lots.

The Receiver solicited proposals, attended discussions, meetings and correspondence with
ten realtors with presence in the area with a view to retaining the services of a realtor to

market the property for sale.

After review of the credentials and experience of realtors, it was the Receiver’s view that
it would be best to have separate agents to market the finished homes and the partially

completed homes and vacant lots.

The properties were listed for sale between June 26, 2024 and June 30, 2024.

Separate listing prices were set in respect of the properties based on the appraisals received.
The First Report sets out the marketing process undertaken by the Receiver.

On August 16, 2024, after extensive negotiations with Prime's lawyers, the Receiver
entered into two Sale Agreements with Prime, one for the partially completed homes and
one for the vacant lots.

The Sale Agreements were subject to a ten-business day condition period. On August 29,

2024, the Purchaser waived its condition, and the Agreements became firm.

The Receiver recommends that the Court approve the Sale Agreements and grant the
Approval and Vesting Orders for the following reasons:

@ The Receiver conducted a duly authorized sale through a public and commercially

recognized sale process;

(b) The properties were exposed to the public for an appropriate amount of time;

4885-7982-0259.1
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(© The purchaser is at arms length with the Debtors or any interested party to this

proceeding;

(d) While the purchase price is below appraised value, all of the offers received were

below appraised value and were within a similar range;

(e The appraisal did not take into consideration the profit margins required by
developers to complete the partially completed homes and build homes on the

vacant lots;

()] The purchaser provided evidence of its financial capability to close the transactions
and the Receiver considered the Prime offers to have the greatest likelihood of

closing based on evidence of funding provided with the offer.

The Receiver has obtained an independent legal opinion as to the validity and

enforceability of Hillmount's security.
Hillmount has provided a payout statement in respect of the Hillmount Mortgage.

The Receiver seeks authorization to distribute funds to Hillmount up to the amount of the
indebtedness under the Hillmount Mortgage, and subject to a holdback for lien claims as

set out below.

With the assistance of counsel, the Receiver has calculated the maximum holdback
amounts for each of the lien claims, as set out in the First Report. The Receiver seeks

approval for the lien holdbacks.

The Receiver seeks approval of its fees and disbursements as well as those of its legal
counsel, for the period to August 31, 2024. Fee affidavits for the Receiver and its legal

counsel are attached to the First Report.

The Receiver is of the view that these accounts are reasonable in the circumstances and
have been validly incurred in accordance with the Receivership Order.

The Receiver has filed Confidential Appendices in a Confidential Compendium.

4885-7982-0259.1
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34, Disclosure of the information contained in the Confidential Compendium may be

prejudicial to the Receiver's sale process.

35.  The Receiver requests that the Confidential Appendices be sealed pending the closing of

the sale transactions.
36.  Such further and other grounds as the lawyers may advise0..

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

@) First Report of the Receiver dated September 12, 2024 and the Appendices attached
thereto, including the fee affidavits of Allan A. Rutman, Joseph Fried and Matthew

Himmel;

(b) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

September 13, 2024 FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Catherine Francis (LSO# 26900N)
cfrancis@foglers.com
Tel: 416.941.8861

Lawyers for the Receiver

TO: SERVICE LIST
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INTRODUCTION

1. This is the First Report filed by Zeifman Partners Inc. (“Zeifmans”) in its capacity as
Receiver and Manager (the “Receiver”) over specified properties of 1703306 Ontario Inc.
(*1703306) and R.O Beam & Sons Construction Limited (“R.O. Beam”) (collectively,
the “Debtors”).

2. Pursuant to the Order of the Ontario Superior Court of Justice (Commercial List) (“the
Court”) dated April 26, 2024 (the "Appointment Order™), Zeifmans was appointed
Receiver. A copy of the Appointment Order is attached as Appendix “1”.

3. Schedule A of the Appointment Order sets out the properties over which the Receiver was
appointed, including three finished homes, five partially completed homes and seven
residential lots located on Hodgkins Avenue in Thorold, Ontario, being Lots 1-5, 6, 10, 11,
15-18, 36, 39 and 40, Plan 59-M501, Thorold, Ontario (the **Hodgkins Lots”). Lots 1, 4
and 36 are finished homes (“Finished Homes”). Lots 3, 6, 15, 17, 39 are partially
completed homes ("Partially Completed Homes”) and lots 2, 5, 10, 11, 16, 18 and 40 are

unimproved (“Vacant Lots”).

4. The First Report includes appendices which contain commercially sensitive information as
generally described below. The Court will be provided with a copy of the Confidential
Appendices (the “Confidential Appendices”) in a separate Confidential Compendium of

documents (the “Confidential Compendium?”).
PURPOSE OF THE REPORT
5. The purpose of the First Report is to:

@ provide the Court with an overview of the Receiver’s activities since the Receiver

was appointed,;

(b) recommend that the Court issue an Order (the “Approval and Vesting Order”)

approving the sale transactions (the “Sale Transactions”) contemplated by two

4885-7558-7809.3
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Agreements of Purchase and Sale (collectively the "Sale Agreements”) entered

into between the Receiver and Prime Rentals Niagara Inc. (“Prime”) vesting in the

purchaser or as it may direct all right title and interest in and to the properties which

are the subject of the Sale Transactions. The Sale Agreements are each conditional

on the transactions contemplated by each of the Sale Agreements closing

concurrently failing which the Sale Agreements are at an end;

(©) recommend that the Court issue an Ancillary Order amongst other things;

Vi.

Vii.

BACKGROUND

ordering the Debtors to deliver records;

approving the First Report and the activities and actions and conduct of

Receiver as set out in the First Report;

approving the fees and disbursements of the Receiver and its counsel for the
period from April 26, 2024 to August 31, 2024;

approving the Receiver’s Interim Statement of Receipts and Disbursements
for the period between April 26, 2024 to August 31, 2024;

sealing the Confidential Appendices in the Confidential Compendium; and

approving the repayment of Receiver Loans as well as a distribution of
funds to Hillmount Capital Mortgage Holdings Inc. (“Hillmount”) the first
mortgagee in the sum of $2,641,611.47, together with interest thereon since

the date of Hillmount's payout statement;

Authorizing the holdback of funds, if necessary, in respect of the

construction liens registered against the Hodgkins Lots.

6. 1703306 purchased the Hodgkins Lots on June 27, 2022 for a purchase price of $3,350,000
exclusive of Harmonized Sales Tax (“HST”). The purchase originally consisted of 16

4885-7558-7809.3
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lots, but one lot was released immediately following closing resulting in a payment of

$100,000.00 in exchange for a partial discharge.

Prior to closing, R.O. Beam (not 1703306, the registered owner of the Hodgkins Lots),
entered into Agreements of Purchase and Sale with respect to individual purchasers for the

sale of homes to be built on the Hodgkins Lots.

Michael Emonds is the President, Secretary/Treasurer and a Director and 50% shareholder
of 1703306. Jonathan Pietrangelo is a 50% shareholder of 1703306.

Hillmount is the first mortgagee of the Hodgkins Lots, pursuant to a mortgage registered
in the principal amount of $7,192,000.00 on June 27, 2022 (the "Hillmount Mortgage").

Hillmount advanced funds to finance the purchase of the Hodgkins Lots and the

construction of homes on the Hodgkins Lots.

1703306 was the borrower and principal debtor under the Hillmount Mortgage. R.O. Beam
was the guarantor of the Hillmount Mortgage, the builder of homes on the Hodgkins Lots
and the registered owner of one of lots (Lot 36) pursuant to a transfer registered on June

30, 2023 (without Hillmount’s knowledge or consent).

In addition to the Hillmount Mortgage, the Hodgkins Lots are currently encumbered by the

following:

@ a second mortgage in the principal sum of $1,300,000 in favour of GR8SPACE4U
Inc., which was registered on June 27, 2022 (the "Second Mortgage");

(b) a Certificate of Pending Litigation (“CPL”) which was registered against the
Hodgkins Lots by 1650661 Ontario Inc. and Terence Joseph St. Amand
(collectively, "1650661") on June 13, 2023;

(c) six sets of construction liens which have been registered by various constructions
trades against one or more of the Hodgkins Lots;

4885-7558-7809.3
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(d) atax lien in the amount of $1,731,856.15 which was registered by Canada Revenue
Agency ("CRA™) over Lot 36 on February 21, 2024.

13. As a result of the registration of the CPL as well as the filing of the construction liens,
Hillmount was unable to make construction advances and the Debtors were unable to

complete the construction of homes on the Hodgkins Lots.
14.  The following construction liens have been registered against the Hodgkins Lots:
e Cotton Inc. — $54,842.02 - registered on August 4, 2023 over Lot 3
e Cotton Inc. — $44,814.38 — registered on August 4, 2023 over Lot 15
e Cotton Inc. — $42,780.67 — registered on August 4, 2023 over Lot 17
e Cotton Inc. — $117,587.07 — registered on August 4, 2023 over Lot 39

e Frank & Company Construction Limited ("Frank") — $45,709.07 — registered on
September 20, 2023 over Lot 6

o Keizer Investments Ltd. ("Keiser") — $479,645.90 — registered on October 19, 2023
over all of the Hodgkins Lots (and other properties);

e CH Plumbing Inc. — $17,393 — registered on November 23, 2023 over Lot 3

e Pollard Windows Inc. ("Pollard") — $24,329.49 — registered on November 28, 2023
over Lot 4

e Turkstra Lumber Company Limited ("Turkstra") — $35,650.85 registered on
November 28, 2023 over Lot 39

THE RECEIVERSHIP APPLICATION

15.  The Hillmount Mortgage matured on July 1, 2023 and was not repaid.

4885-7558-7809.3
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By letter dated August 31, 2023, Hillmount demanded payment of the indebtedness owing

under the Hillmount Mortgage.

On September 14, 2023, Hillmount's lawyers, Fogler Rubinoff LLP issued a Notice of

Intention to Enforce Security and a Notice of Sale.

Despite numerous attempts, the Debtors were unable to reach an agreement with 1650661
to lift the CPL and allow the sale of the Hodgkins Lots.

On February 16, 2024, Hillmount brought an Application to appoint Zeifmans as Receiver
of the Hodgkins Lots, returnable on February 23, 2024 for scheduling.

The Receivership Application was scheduled for hearing on March 12, 2024. At the
Request of the Debtors, the Receivership Application was adjourned three times, on March
12, 2024, March 26, 2024 and April 5, 2024, to provide the Debtors with an opportunity to

obtain refinancing.

Mr. Emonds filed eight affidavits in response to the Receivership Application, sworn on
March 7, 8, 11 and 25, 2024, April 2, 3, 4 and 25, 2024.

The Debtors were unsuccessful in obtaining refinancing. Ultimately, the Appointment

Order was issued on an unopposed basis on April 26, 2024.

Full details regarding the above are set out in the Application Record, Supplementary

Application Records and Responding Records filed on the Receivership Application.

ACTIVITIES OF THE RECEIVER

Taking Possession of the Property

24,

Upon taking possession of the Hodgkins Lots, the Receiver undertook the following

conservatory and protective measures:

@) Arranged for insurance coverage wherein existing coverage was due to be lapsed;

4885-7558-7809.3
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(b) Secured locks on the Partially Completed Homes and Finished Homes and changed

where appropriate;

(c) Contracted security services to site for protection and ensure property was not

damaged or items of value removed; and

(d) Arrange contractors to pump out rainwater from basements of certain properties,
arrange power for sump pumps in the basement and provide for roof protection

where roofing materials were inadequate.

At the time of the Receiver's appointment, two of the three Finished Homes were occupied,
Lots 4 and 36. Lot 4 was occupied by a tenant, but the tenant was not paying any rent, as
a result of arrangements made with Mr. Emonds. Lot 36 was occupied by a purchaser
pursuant to an interim occupancy agreement, but the purchaser was not paying any

occupancy costs.

The Receiver attempted to negotiate agreements with the occupants to purchase the

properties, but the efforts were ultimately unsuccessful.

The Receiver, through counsel, negotiated agreements with the occupants of Lots 4 and 36
requiring date specific departure from the homes. The occupant of Lot 4 vacated prior to
finalization of the agreement. Under a formal agreement with the occupants of Lot 36,
they were required to provide vacant possession by August 20, 2024. As part of the
agreement, the occupants agreed to leave the appliances they had purchased. The
occupants vacated Lot 36 on August 26, 2024 after the Receiver scheduled a hearing date

with the Commercial List to take out an order for possession.
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Books and Records

28. Paragraphs 6 and 7 of the Appointment Order require the Debtors, their current and former
officers, directors, employees, shareholders and other persons to forthwith advise the
Receiver of all records in their possession and provide access as well as deliver all records

if requested to the Receiver.

29. On April 29, 2024, the Receiver requested books and records from Mr. Emonds, including,

amongst other things:

Creditor listing for both 1703306 and R.O. Beam;

e Corporate Profile Report for 1703306 and R.O. Beam;
e Lot 1: Copy of last sale and extension agreement;

e Lot36:

Q) Copy of Interim Occupancy Agreement;
(i)  Copy of sale and notice agreement for sale of property;
(iti)  Contact details for resident including email;

e Lot4:

() Copy of rental agreement;
(i)  Copy of sale agreement with original buyer;

e Lot 39, 17, 15, 6 and 3: Documentation regarding construction, drawings, city

permits etc.;
e Remaining Lots: Documentation regarding property and the city permits etc.;
e Contact details for site manager;

e Copies of 11 sale agreements and extension agreements;

4885-7558-7809.3
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Lots 6,16, 18 and 39, copy of sale agreement;

Accounting and backup for deposits for sale agreements;

Copy of third-party report — Abacus;

Contact details for lawyer who transferred Lot 36 from 170 Corp. to R.O. Beam;
Copy of Tarion registration, and latest backup documentation;

Contact details for tax lawyer dealing with CRA re HST and source deductions matter
with CRA, and copy of latest statement of account with business number for both

corporations;

Copies of insurance policies for all the Hodgkins Lots;

Copy of Utilities Agreement for all of the Hodgkins Lots;

Scanned Copies of Mailings related to all the Lots under Receivership;

Status of rent from the rented house at Lot 4, and the rent if any received should be

forwarded to Receiver.

30.  The Debtors did not supply the Receiver with:

4885-7558-7809.3

Documentation and backup accounting for the deposits for sale agreements in the
amount of $610,000 on the 15 Lots, and backups for accounting for the
usage/disbursement of this $610,000 with copies of bank statements and related

books and records;

Contact details for the bookkeeper/ accountant, which was requested in another email
on June 21, 2024,

Copy of latest statement of account with business number for both Debtors.
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The Receiver's initial request dates back to April 29, 2024 and the Receiver has since sent

multiple reminders to Mr. Emonds and Claire Emonds.

The Receiver requests an Order requiring the Debtors to deliver up all records by no later
than September 30, 2024.

The Marketing and Sale Process

33.

34.

35.

36.

37.

38.

39.

40.

The Receiver arranged an appraisal in respect of the Hodgkins Lots.

The Receiver solicited proposals, attended discussions, meetings and correspondence with
ten realtors with presence in the area with a view to retaining the services of a realtor to

market the property for sale.

After review of the credentials and experience of realtors, it was the Receiver’s view that
it would be best to have separate agents to market the Finished Homes, the Partially

Completed Homes and the Vacant Lots.

The services of Royal LePage NRC Realty Niagara Falls were retained as Agent for the
sale of the Partially Completed Homes and the VVacant Lots and Royal LePage NRC Realty
Compass Estates St. Catharines was retained in respect of the Finished Homes.

The various properties were listed for sale between June 26, 2024 and June 30, 2024.
Separate listing prices were set in respect of the properties based on the appraisals received.

The Receiver’s approach in respect of the Partially Completed Homes and Vacant Lots was
to approach developers and contractors as likely source of offers on the Hodgkins Lots.
The properties were marketed extensively through various channels using multiple
methods including email blasts, signs on the site and multiple listing service listings as well
as target marketing the expected purchasers. All showings were supervised by Royal
LePage NRC Realty.

A date of July 25, 2024 was set for submission of offers, after sufficient time for exposure.

The Receiver was presented with three sets of offers for the Partially Completed Homes
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46.

47.

48.
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and Vacant Lots. The Receiver reviewed the offers with its Agent at Royal LePage NRC
Realty and, as all offers were reasonably in the same range and below appraised values,
determined to reject all such offers and request improved offers and evidence of the ability
to complete a transaction by July 31, 2024.

Two of the three parties who had submitted offers left them unchanged with the third party

making a slightly improved offer.

Prior to determining which offer to accept, the Receiver was advised by the Agent that one
of the three interested parties (2867116 Ontario Inc., being a related party to the Debtors)
had requested an opportunity to resubmit an offer, which had been previously submitted at

a miscommunicated price to their representative.

Given that the Receiver had not yet made a decision, it allowed 2867116 Ontario Inc to
resubmit an amended offer. As the Receiver entertained the amended offer, in consultation
with counsel and its agent, it thought it was appropriate to reach out to the other parties

once again and ask if they wished to increase their offers.
Neither party wished to change their offer from that previously submitted.

The Receiver, after consideration of the offers, determined to accept the offer of Prime,

subject to certain revisions to be made by counsel.

On August 16, 2024, after extensive negotiations with Prime's lawyers, the Receiver
entered into two Sale Agreements with Prime, one for the Partially Completed Homes and
one for the Vacant Lots. The Sale Agreements were subject to a ten-business day
conditional period. On August 29, 2024, the purchaser waived its condition, and the Sale

Agreements became firm.

A copy of the Sale Agreement for the Partially Completed Homes (with the purchase price
redacted) is attached as Appendix “2”.

A copy of the Sale Agreement for the Vacant Lots (with the purchase price redacted) is
attached as Appendix *“3”.
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The Receiver recommends that the Court approve the Sale Agreements and the transactions

contemplated therein and grant the Approval and Vesting Orders for the following reasons:

@ The Receiver conducted a duly authorized sale through a public and commercially

recognized sale process;
(b) The properties were exposed to the public for an appropriate amount of time;

(©) The purchaser is at arms length with the Debtors or any interested party to this

proceeding;

(d) While the purchase price is below appraised value, all of the offers received were

below appraised value and were within a similar range;

(e) The appraisal did not take into consideration the profit margins required by
developers to complete the Partially Completed Homes and build homes on the

Vacant Lots;

()] The purchaser provided satisfactory evidence of its financial capability to close the
transactions and the Receiver considered the Prime offers to have the greatest

likelihood of closing based on evidence of funding provided with the offer.

On September 3, 2024, after the Sale Agreements became firm, the Receiver learned that
on August 28, 2024, during the conditional period, the Agent for the Partially Completed
Homes and the Vacant Lots had received additional offers from 2867116 Ontario Inc for

the Partially Completed Homes and the Vacant Lots on or August 28, 2024.

The Receiver was unable to consider these offers, as the offers were received well after the

bid deadline and the Receiver was already under contract with Prime.

The Receiver recommends that the Court approve the transactions contemplated by the
Sale Agreements. The Receiver believes that the transactions, as contemplated by the Sale

Agreements, represent the best outcome that can be achieved with respect to a realization

4885-7558-7809.3



23
-12-

on these properties in these circumstances. The report of the Agent supporting the

Receiver’s recommendation is included in the Confidential Appendix.

Marketing of the Finished Homes

53.

The Receiver has not to date received any offers for the Finished Homes. The Receiver is

continuing its marketing process for the Finished Homes.

RECEIVER’S INTERIM STATEMENT OF RECEIPTS & DISBURSEMENTS

54.

Attached hereto as Appendix "'4" is a copy of the Receiver’s Interim Statement of Receipts
and Disbursements for the period between April 26, 2024 to August 31, 2024.

RETAINER OF LEGAL COUNSEL; DISTRIBUTION TO HILLMOUNT

55.

56.

57,

58.

59.

Paragraph 4 of the Appointment Order provided as follows:

RECEIVER’S LEGAL COUNSEL

4. THIS COURT ORDERS that the Receiver is authorized but not required to retain

the same law firm to act as legal counsel to the Applicants, to represent and advise the
Receiver in connection with the exercise of the Receiver’s powers and duties, including,
without limitation, those conferred by this Order, in any matter where there is no conflict
arising from that firm’s existing and ongoing role as counsel for the Applicants. In
respect of any issue where a conflict may exist or arise in respect of the Applicants and
the Receiver or a third party, the Receiver shall utilize independent counsel.

The Receiver accordingly retained Fogler Rubinoff LLP as legal counsel.

The Receiver obtained an independent legal opinion from Loopstra Nixon LLP as to the

validity and enforceability of Hillmount's security.

Hillmount has provided a payout statement in respect of the Hillmount Mortgage. A copy

of the payout statement is attached as Appendix "*5".

The Receiver seeks authorization to distribute funds to Hillmount up to the amount of the
indebtedness under the Hillmount Mortgage, and subject to a holdback for lien claims as
set out below.
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LIEN CLAIMS

60.  With the assistance of counsel, the Receiver has calculated the maximum holdback
amounts for each of the lien claims, as follows. The Receiver has not undertaken an
evidentiary assessment of the timeliness or the quantum of the liens, and has relied on the
statements set out in the Claims for Lien for the purposes of determining the maximum

holdback amount of each lien of the lien claims.
Keizer (Home Hardware)

61. This is a general lien covering not just this project, with a supply period going back to
2021. During the course of the Receivership Application, Keizer advised it is owed
$320,247.00 relating to the Hodkins Lots. On this basis, the maximum holdback amount
is $32,024.70.

Tursktra

62. Turkstra filed liens on three different units. The maximum holdback amounts are as

follows:
e 64045-0646: $7,178.30
e 64045-0648: $7,637.40
e 64055-0619: $3,565.08
Cotton Inc.

63. Cotton Inc. filed liens on four different units. The maximum holdback amounts are as

follows:
e 64055-0597: $4,278.07
e 64055-0619: $4,628.54

e 64055-0583: $5,484.20
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e 64055-0595: $4,481.44

Pollard

64.

Pollard filed a single lien on Lot 4 (64055-0584). Lot 4 is one of the Finished Homes and
IS not part of the Sale Transactions. However, the maximum holdback amount for Pollard's
lien is $2,432.95

Frank

65. Frank's lien (64055-0586) is likely out of time. It was never perfected and likely cannot
shelter under other liens. The only other lien registered against this property is that of
Keizer, and Keizer's lien wasn't perfected within 150 days of the date of Frank's last supply
as reported in its lien.

66. In the event the lien is valid, the maximum holdback amount is $4,570.91

CH Plumbing

67.  CH Plumbing filed a single lien (64055-0583).

68. This lien was never perfected but likely can shelter under the liens of Cotton and/or Keizer,
both of which have liens against the same property.

69.  CH Plumbing's maximum holdback cannot be fully determined on the face of the lien.
Unlike most of the other liens, CH Plumbing's "contract value™ and "amount owing" in the
statements section of its lien are different ($24K vs $17K). The range is $1,739.36 to
$2,484.81.

70.  CH Plumbing may have fully completed the contract and received a $7K payment (in

which case, holdback is the greater figure) or it only performed the value claimed in the

lien and never received any form of payment (in which case, holdback is the lower figure).
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PROFESSIONAL FEES

71.

72,

73.

74.

75.

The Receiver seeks approval of its fees and disbursements as well as those of its legal

counsel for the period through August 31, 2024.

The Receiver's accounts for the period from the Receiver's initial engagement through to
August 31, 2024 include the amounts of $136,061.25 plus disbursements of $1,492.32 plus
HST of $17,881.96 totalling $155,435.53. The Affidavit of Allan Rutman of Zeifmans
affirmed September 10, 2024, incorporating copies of the Receiver's accounts, as well as a
summary of the personnel, hours and hourly rates of the Receiver is attached as Appendix
"6

The account of the Receiver's legal counsel, Fogler, Rubinoff LLP, for the period through
to August 31, 2024 includes the amounts of $45,392.15 in respect of fees plus
disbursements of $109.55 and HST of $5,906.12, for a total of $51,407.82. The Affidavit
of Joseph Fried of Fogler, Rubinoff, affirmed September 12, 2024 incorporating a copy of
Fogler, Rubinoff LLP's account, as well as a summary of the personnel, hours and hourly

rates is attached as Appendix "'7"".

The account of Loopstra Nixon LLP is in the amount of $6,664.50 for fees, $628.00 for
disbursements and $948.03 for HST, for a total of $8,240.53. The Affidavit of Matthew
Himmel sworn September 12, 2024 incorporating a copy of the account as well as a

summary of the personnel, hours and hourly rates, is attached as Appendix "*8"".

The Receiver is of the view that these accounts are reasonable in the circumstances and
have been validly incurred in accordance with the Receivership Order. The Receiver
respectfully requests that the Court approve its fees and disbursements and those of its legal

counsel.
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SEALING

76.  The Receiver recommends that the Confidential Appendices included in the Confidential
Compendium be provided to the Court on a confidential basis pending further Order of this

Court.

77.  Disclosure of the information contained in the Confidential Compendium may be

prejudicial to the Receiver's sale process.

78.  The Receiver does not believe that any creditor or interested party will be prejudiced if the

information in the Confidential Compendium is sealed.

CONCLUSION

79.  Inlight of the foregoing, the Receiver respectfully requests that this Court:
(a) Grant the Approval and Vesting Order; and
(b) Grant the Ancillary Order.

All of the foregoing is respectfully submitted this Igﬁ day of September, 2024.

Per:
Name: Allan Rutman
Title: President
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Electronically issued / Délivré par voie électronique : 29-Apr-2024 Court File No./N° du dossier du greffe : CV-24-00%84813-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

Court File No. CV-24-00714813-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) FRIDAY, THE 26™
)

JUSTICE STEELE ) DAY OF APRIL, 2024

BETWEEN:

HILLMOUNT CAPITAL MORTGAGE HOLDINGS INC.
Applicant
and
1703306 ONTARIO INC. and R.O. BEAM & SON CONSTRUCTION LIMITED

Respondents

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant, Hillmount Capital Mortgage
Holdings Inc., for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Zeifman Partners
Inc. as the receiver and manager (in such capacities, “Receiver”), without security, of all
of the right, title and interest of 1703306 Ontario Inc. (“1703306”) and R.O. Beam & Son
Construction Limited ("R.O. Beam") in and related to the properties legally described in

Schedule "A" hereto, was heard this day by videoconference at Toronto, Ontario.



Electronically issued / Délivré par voie électronique : 29-Apr-2024 Court File No./N° du dossier du greffe : CV-24-00%94813-00CL
Toronto Superior Court of Justice / Cour supérieure de justice
- -

ON READING the affidavits of Yitz Levinson affirmed February 13, 2024, March
26, 2024 and April 22, 2024 and the exhibits thereto and the affidavits of Michael
Emonds sworn March 7, 8, 11, 25, April 3, 4, and 25, 2024 and on hearing the
submissions of counsel for the Applicant, the Respondents, GR8SPACE4U Inc.,
1650661 Ontario Inc. and Terence Joseph St. Amand by his Litigation Guardian Lisa St.
Amand, Cotton Inc, Keizer investments Ltd. o/a Smithvile Home Hardware, CH
Plumbing Inc., Pollard Windows Inc., Turkstra Lumber Company Limited, Frank &
Company Construction Ltd. and Canada Revenue Agency, no one else appearing,
although duly served as appears from the affidavit of service of Karen Fox sworn
February 16, 2024, and on reading the consent of Zeifman Partners Inc. to act as the

Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record herein is hereby abridged and validated such that this
Application is properly returnable today and hereby dispenses with further service

thereof and authorizes substituted service via electronic mail.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, Zeifman Partners Inc. is hereby appointed Receiver, without security, of
all of the right, title and interest of 1703306 and R.O. Beam (collectively, the "Debtors")
in and related to the properties legally described in Schedule "A" hereto, including any

proceeds therefrom (the "Property").

4873-6872-6961, v. 1
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RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way
limiting the generality of the foregoing, the Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or

desirable:

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

Property;

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

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtors related to
the Property, including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all or any
part of the business, or cease to perform any contracts of the Debtors

related to the Property;

(d)  to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

4873-6872-6961, v. 1
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of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors related

to the Property or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors related to the Property and to exercise all remedies
of the Debtors related to the Property in collecting such monies, including,
without limitation, to enforce any security held by the Debtors related to

the Property;

(g) torequest information on behalf of the Debtors from third parties, including
the City of Thorold, the Province of Ontario and Canada Revenue Agency,

related to the Debtors' tax liabilities and other liabilities;

(h)  to settle, extend or compromise any indebtedness owing to the Debtors

related to the Property;

(i) to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

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

U) to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtors related to the Property, and to settle
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or compromise any such proceedings. The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect

of any order or judgment pronounced in any such proceeding;

(k) to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

() to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any
transaction not exceeding $250,000.00, provided that the
aggregate consideration for all such transactions does not
exceed $1,000,000.00; and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

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

Act (Ontario), shall not be required;

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

free and clear of any liens or encumbrances affecting such Property;
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(n)  to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

Debtors;

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

owned or leased by the Debtors;

(r with leave of the court to be scheduled at a 9:30 appointment, to file
assignments into bankruptcy, and to act as trustee in bankruptcy, on

behalf of one or both of the Debtors;

(s) to create and manage any data room containing such documents and

information as may be necessary or desirable to market the Property;

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

which the Debtors may have related to the Property; and
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(u)  to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Debtors, and without interference from any other

Person.

RECEIVER’S LEGAL COUNSEL

4, THIS COURT ORDERS that the Receiver is authorized but not required to retain
the same law firm to act as legal counsel to the Applicants, to represent and advise the
Receiver in connection with the exercise of the Receiver's powers and duties, including,
without limitation, those conferred by this Order, in any matter where there is no conflict
arising from that firm’s existing and ongoing role as counsel for the Applicants. In
respect of any issue where a conflict may exist or arise in respect of the Applicants and

the Receiver or a third party, the Receiver shall utilize independent counsel.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (all of the foregoing, collectively, being "Persons" and each being a
"Person") shall forthwith advise the Receiver of the existence of any Property in such

Person's possession or control, shall grant immediate and continued access to the
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Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtors related directly or indirectly to the Property, and
any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records") in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver
to make, retain and take away copies thereof and grant to the Receiver unfettered
access to and use of accounting, computer, software and physical facilities relating
thereto, provided however that nothing in this paragraph 6 or in paragraph 7 of this
Order shall require the delivery of Records, or the granting of access to Records, which
may not be disclosed or provided to the Receiver due to the privilege attaching to

solicitor-client communication or due to statutory provisions prohibiting such disclosure.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems

expedient, and shall not alter, erase or destroy any Records without the prior written

4873-6872-6961, v. 1



Electronically issued / Délivré par voie électronique : 29-Apr-2024 Court File No./N° du dossier du greffe : CV-24-06324813-00CL
Toronto Superior Court of Justice / Cour supérieure de justice
-o-

consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account

numbers that may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

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

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

Court, save and except that:

(a) 1650661 Ontario Inc. and Terence Joseph St. Amand by his Litigation
Guardian Lisa St. Amand be and are hereby authorized to continue their
action bearing Court File No: CV-23-00061527-0000 against Michael
Emonds, Jonathan Pietrangelo, R.O. Beam, 1703306 and Liddiard and

Liddiard Law Professional Corporation;
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(a) Cotton Inc, Keizer investments Ltd. o/a Smithville Home Hardware, CH
Plumbing Inc., Pollard Windows Inc., Turkstra Lumber Company Limited
and Frank & Company Construction Ltd. be and are hereby authorized to
take such steps as are necessary to preserve and perfect their liens
against the Property and otherwise to prosecute claims against R.O.
Beam, 1703306 and others in respect of materials and/or services
provided to R.O. Beam and/or 1703306 (collectively, the "Lien Actions"),
provided that no further steps shall be taken in the Lien Actions against
Hillmount Capital Mortgage Holdings Inc. or GR8SPACE4U Inc., except
with the written consent of the Receiver or with leave of this Court, and
none of Hillmount Capital Mortgage Holdings Inc., GR8SPACE4U Inc. or
the Receiver shall be required to file defences or defences to crossclaims

in the Lien Actions.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that, save and except as provided for in paragraph 8
herein, all rights and remedies against the Receiver, or affecting the Property, are
hereby stayed and suspended except with the written consent of the Receiver or leave
of this Court, provided however that this stay and suspension does not apply in respect
of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any
business which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver

or the Debtors from compliance with statutory or regulatory provisions relating to health,
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safety or the environment, (iii) prevent the filing of any registration to preserve or perfect

a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtors related to the Property,

without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

ordered by this Court.
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RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall
be deposited into one or more new accounts to be opened by the Receiver (the "Post
Receivership Accounts") and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the
employees of the Debtors. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section
14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree
in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the

BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose

personal information of identifiable individuals to prospective purchasers or bidders for
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the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtors, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

"Environmental Legislation"), provided however that nothing herein shall exempt the

4873-6872-6961, v. 1



Electronically issued / Délivré par voie électronique : 29-Apr-2024 Court File No./N° du dossier du greffe : CV-24-00%14813-00CL
Toronto Superior Court of Justice / Cour supérieure de justice
-

Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the "Receiver's Charge") on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a second charge on the
Property, subordinate to the first mortgage which was registered against the Property on

June 27, 2022 as Instrument No. SN732203 and other security held by the Applicant
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(the "Applicant's Security"), but in priority to all other security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subject

to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the standard rates and charges of the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $500,000.00 (or such greater amount as this Court
may by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this

Order, including interim expenditures. The whole of the Property shall be and is hereby
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charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Applicant's Security, the Receiver's Charge and the charges as set out in sections

14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

Order shall be enforced without leave of this Court.

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

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

24. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver’'s Certificates evidencing the same or any part thereof shall rank on a pari
passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

SERVICE AND NOTICE

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

Commercial List website at https://www.ontariocourts.ca/scj/practice/regional-practice-
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directions/eservice-commercial/) shall be valid and effective service. Subject to Rule

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

‘<https://www.zeifmans.ca/current-insolvency-files/1703306-ontario/>’.

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

day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this

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

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

from acting as a trustee in bankruptcy of the Debtors.
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29. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Receiver and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance
to the Receiver, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Receiver and its agents in carrying out the terms of

this Order.

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

proceedings recognized in a jurisdiction outside Canada.

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

such priority and at such time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary

or amend this Order on not less than seven (7) days' notice to the Receiver and to any
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other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.

33. THIS COURT ORDERS that the Receiver, its counsel and counsel for the
Applicants may serve or distribute this Order, or any other materials and orders as may
be reasonably required in these proceedings, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to the
creditors or any other stakeholders or other interested parties of the Debtors and its
advisors (if any). For greater certainty, any such distribution or service shall be deemed
to be in satisfaction of a legal or juridical obligation and notice requirements within the
meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

34. THIS COURT ORDERS that this order is effective from the date that it is made

and is enforceable without any need for entry and filing.

Digitally signed
by Jana Steele
Date:
2024.04.26
12:57:35-04'00'

4873-6872-6961, v. 1



Electronically issued / Délivré par voie électronique : 29-Apr-2024

Toronto Superior Court of Justice / Cour supérieure de justice

SCHEDULE "A"

Court File No./N° du dossier du greffe : CV-24-00%44813-00CL

Hodgkins Avenue in Thorold, Ontario, being Lots 1-5, 6, 10, 11, 15-18, 36, 39 and 40,
Plan 59M501, Thorold, Ontario

Lot

Legal Description

PIN

Lot 1

LOT 1, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3,6
TO 9, 11,12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055 - 0581 LT

Lot 2

LOT 2, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMDG6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3,6
TO 9, 11,12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055 - 0582 LT

Lot 3

LOT 3, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMDG6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3,6
TO 9, 11,12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055-0583 (LT)
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Lot

Legal Description

PIN

Lot 4

LOT 4, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055-0584 (LT)

Lot 5

LOT 5, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055 - 0585 LT

Lot 6

LOT 6, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; SUBJECT TO
AN EASEMENT IN GROSS OVER PART 1, 59R17238
AS IN SN723083; CITY OF THOROLD

64055-0586 (LT)

Lot 10

LOT 10, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMDG6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3,6
TO 9, 11,12, 14,15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055 - 0590 LT
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Lot

Legal Description

PIN

Lot 11

LOT 11, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055 - 0591 LT

Lot 15

LOT 15, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055-0595 (LT)

Lot 16

LOT 16, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055 - 0596 LT
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Lot

Legal Description

PIN

Lot 17

LOT 17, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; SUBJECT TO
AN EASEMENT IN FAVOUR OF PT TWP LT 71,72
AND 94; PT RDAL BTN TWP LT 71 & 72 CLOSED BY
UNREGISTERED BYLAW 236; PT RDAL BTN TWP
LT 71 & TWP LT 94 CLOSED BY UNREGISTERED
BYLAW 2335 AS IN MMD5708, MMD6413, AA17760 &
BB81795 EXCEPT PT 1 RO762287, PT TWP LT 97,
PT TWP LT 98 PT 2, 3, 6 AS IN SN703772; SUBJECT
TO AN EASEMENT IN GROSS OVER PART 5,
59R17238 AS IN SN723083; CITY OF THOROLD

64055-0597 (LT)

Lot 18

LOT 18, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11,12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; SUBJECT TO
AN EASEMENT IN GROSS OVER PART 5, 59R17238
AS IN SN723083; CITY OF THOROLD

64055 - 0598 LT

Lot 36

LOT 36, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMDG6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3,6
TO 9, 11,12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055 - 0616 LT
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Lot

Legal Description

PIN

Lot 39

LOT 39, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055-0619 (LT)

Lot 40

LOT 40, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

64055-0620 (LT)

4873-6872-6961, v. 1




Electronically issued / Délivré par voie électronique : 29-Apr-2024 Court File No./N° du dossier du greffe : CV-24-00¥44813-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Zeifman Partners Inc., the receiver (the "Receiver") of
the right, title and interest of 1703306 Ontario Inc. (“1703306”) and R.O. Beam & Son
Construction Limited ("R.O. Beam") in and related to the properties legally described in
Appendix "A" to the Notice of Application, including any proceeds therefrom (the
"Property") appointed by Order of the Ontario Superior Court of Justice (Commercial
List) (the "Court") dated the _ day of _ |, 20 __ (the "Order") made in an
application having Court file number _ -CL- , has received as such Receiver

from the holder of this certificate (the "Lender") the principal sum of $ ,

being part of the total principal sum of $ which the Receiver is authorized

to borrow under and pursuant to the Order.

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

from time to time.
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- -

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

such Property in respect of its remuneration and expenses.

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

payable at the main office of the Lender at Toronto, Ontario.

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

written consent of the holder of this certificate.

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

other order of the Court.

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

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

4873-6872-6961, v. 1
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DATED the day of , 20

ZEIFMAN PARTNERS INC., solely in its capacity
as Receiver of the Property, and not in its personal
capacity

Per:

Name: Allan A. Rutman, MBA, CPA, CTEP, CA
Title: Partner

4873-6872-6961, v. 1
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OREA ot Agreement of Purchase and Sale
Form 100
For uos in b Province of Onbaig
—
Tis Agreement of Purchase and Sale dated ... L5, .. doy of ..vvvcrmeessessens N -1 AT -
BUYPR: Prime Rentals ﬁi‘;'ga.ﬁﬁ...].:.n.u .................... ogrevs o purchose fram
..................................................... T L L

zeifman Partners Inc., in 1ts capacity, as a Receiver and Manager, and not in ts persona] capacity of all
SELLER: the. rlght, tictle, and inmterests of 1703306 omario Inc and R.0, Beam & Son Construction Limited e following
iFlisgel omes of oll Sailari)

REAL PROPERTY:

AGITOSS vone s erisn s P SOUTOL, BOE BOMEAULE I o oieiomemsiossess i st

CLUTE Y T S — Eau? ....... b ettt aerearens 5108 OF ....,..............,.....,........ﬁ?ﬂﬂﬁﬁﬁ.‘.ﬂmw..w,.‘......,..............
nthe ............. ks A0t S bbb s am i THROROLD ... LA IR L s asaar N .
end having o Frankags of | 2 o s, OT@ OF loss by 0 depth oF 77 "hovins on Klan B0UB01L  eeesress PG OF |53
ond legully described s

SEE ATTACHED SCHEDULE RA.1

m - [
[Legjal déacripfion of land Including easamanty not deserlbed slsewlors} Whe “property’)

PURGHASE PRIGE; Dollors [COMN$) -

llllllll a4 resanes mbnann L T T LT T T AN PN A TATY SRR RTRE RN TREAR YRR S Dﬂ“ﬂrﬂ

DEPOLIT: Buyer sobinlts ..............00.. Wi e beires s
{Havawith/Lipan Actaptoince/as atfirwise deserllud in this Agréarient

y-r-----e---n,uhuunuullllulmI'-n-Isl---m.uuna“"“|'..\.‘.."..“........'................. DOIIU" (CDN*] """".'.‘?""‘_

by negotichle cheque payable to ... e ROYAL LEPRGE NRC RERISY &~ terreemasenees “Depoalt Holder™ o ba held:

in Irust panding complefion or other farminaflon of this Agrasment ond o be credited foward tha Purchasa Price an complallon. For the porpozes of His
Agreement, "Upon Acceplance” shalf mean that the Buyer is required o dallvar tha deposit i the Deposit Holder within 24 hours of the acceplance of
this Agreament. The parties to this Agraament hereby acknowledge that, unless atherwise provided for in this Agreement, the Depaosl Holder shall ploce
the deposit In iryst in the Deposlt Holder's nan-interezt bearing Reol Esiate Trust Account and no Interast shall ba samed, received or paid on the deposit

Puyer agreds To puy the balance o mere parficularly sot out in Schaduls A amachad.

SQHERVIE(S] A.....ocooovsvrrrrnmnirii i B Br B By B eeereeriveners@achod hovoto form{s) part of this Agreement,

1. IRREVOCABILITY: This offer shall be imavocable by i aisieimminzey SEEREE - oeeeeeseeessessinsy U] cersraaeyen 0} D.'-'! on tha ... 18
{3allar/Baynr [u.mfpgn.l

00y OF ovnssvmsnerssionr RITUBE i 20 24, aftar which ime, 1Fnof ocespled, this offer shall ba null and vold and the depasit
sholl bs relurned to the Buyar In full wlthout interest,

2. COMPLETION DATE: This Agrasmant sholl be completed by no kater than &:00 p.. o e _........... doy of o 508 Sohedule B
2021 Upon completion, vocont possession of the praparty

ofl b given ko the Buyer unlass otherwlsa provided for in this Agreement.
/

INITIALS OF SELLER{S): '
[R o e o S Ser

0 2024, Otturld R Eataiy Aspogiaioa *OREAY), All ights reservad. Thi i wil diveplopad bir CREA for the um and reprodusiion
PR L R T e wiiont sepetat7

INITIALS OF BUYER(E):
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S, : . - » .
Agrmmunl Whnrn a Bruknrnga [Buyar‘a Brulmrugal hus anlarnd Inho u mprusuniuﬂun ugraamanr wlrh |hu Buyar, rhu B el iy Uppulnlg tha
Buyer's Brokercge as agent for the puUrposs of glving and recsiving nolices pursuant o iz Aqraumanl' n Broleortdll5 shall nat ba .FHI"H
urcﬁlhor[nhdl‘ohngunl‘fornﬂ'l’nrﬂmlmrnrﬂnﬁllllrhrl'hlm ; Ving ond recelving notices wharo the
Brokerage represents both the Seller undlhluwr(mu pla Eap )orwh-nllnl-uynr aor the Sellar ls o sl

Schaduln herata, this offar, any countoroffac.cek®™S¥ acceplonce thareof or any noflca b ba given or received pursuant to this Agreemsnt or any

é ; raprasanted party, Any nofice relafing hereto or provided feehfaln sholl be in wrlhng ln oddltion o ony provislon contulned harein and In gny

AR

Schedule hereio (uny of Huunp*BTment‘) shall be deemed given and recelved when dalivarad personally or hond deliversd Io the Address for
Snrvica prodded Acknnwhdgamanl bnlnrw, or wham o fw;snmlla nUmbar or errmll addres Is provldod hnrnln, 'dhan Erun.uminad alachumcully

LITIIRILIE [FUITLATLTT IS FAX anln .llh-h-llh-.--"---

PAXNG.: i " dalivary o Bocoments 10 Sollr]

" TFor dulivary of Documenty i Byed

Emall Address: ........... S =1 1T P 0. s TSV
[Ful‘ du]lvnry ‘of Decoments o Sailar {For aeTivnry af Degumanty i Byyst) o

4, CHATTNIS INCLUDRD:
N/A

M. FIXTUGES EXCLUDEDy
N/A

&. RENTAL ITEMS {including Leass, Lwase fo Gwn); The kollowing equipment |a rented and mot inchided 1n the Purchose Price, The Buyer ogrees
to ossume e rental confract(s), If nssurable:
H/A

Tjfe Buyer ogrees lo cooperate and exscufa such documentlion as may be required o Faciliale such assumptlon,
N AR
5
7. HST: M the sala of the properly [Real Proporty ot deseribed obove) [s sublect b Harmonlzad Sales Tax {HST)dhen such fox uhull ba

m&:‘ ﬁ?ﬂ;::jfm“g svsnteserteness 1 Purchnoga Price, (F the sole of the properly |x not subject io HST, Swllar ugr-aas fo carfily on or befors

clmmg. that the sale of the property Is not subjsct to HST, Any HST opfhoitely’tf applicabls, Is nol Includad In the Purchase Price.

INITIALS QF SELLER(S):

Form 100 Fwvited 2024 Paga 2oty

INITIALS OF BUYER{S): (

pess ""“'ﬁ,”" S e ww-wm-w&m:w
gt eSS0 e i o e

YR Uts
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8. TITLE SRARCH: Buyar sholl be allowed untl 4:00 p.m. on the ... 27..... doty oF i i e EE sy 2023, ....., (Requisiiion Dote)
I axqmina tha fitla ko the proparly o Buyar's own expense ond until the sorller of: (1] thirty days from the laker of the Requisition Date or e dode on which
the condillons In this Agreemsnt ore fulfilled or ctherwise walved or; (ii] ve days prior lo complation, fo salisfy Buyer thet thers ars na culshanding

work orders or deflefancy nolicas offecting the property, and that its presant vt |............. RESIDENTTAL BULLGING LOTS ) may
be lowfully continuad and that the principal byilding may be insured against risk of fire. Saller hereby conaents fo the municipallly or other governmentol
agencies relensing ko Buyer detalls of all aulstonding work ordars and deficlency notices aeciing the propany, and Seller ogrees o executa and
deliver such further autherizollons in this regard as Buysr moy reasonably require.

9. FUTURE USE: Sollor ond Buyer agrea that there Is o represanintion or warranly of any kind that the future intended use of tha property by Buysr Is
or will ba lawhl excapt s moy be spacifically provided for In this Agremen,

19, TITLE: Provided thal the tilla o the propery is good and free from all reglsiored restriciions, charges, hiens, and encumbrances axcepl oz otharwisa
spacificolly provided In this Agreement and sove and excapt for (o) ony registarad resiticions or covendnls thol run with the lond providing that such
ure tomplied with; (b any reglstersd munlelpal agreamants and registered agreements with publicly regulated ublities providing such have besn
complled with, or securlty has been pasted to snsure compliance and complation, as evidenced by o lefler from the relevant municipallty ar regulaied
wiility; [c) any minor aasamants for the supply of domestic yiilily or telacommunicallon services fo the properly or adjocent propariles; and [d] any
sosements fer dralnage, slerm ar sanltary sewars, public utily lines, lecommnication linas, cable mlavision lines or other services which do not
materially alfact the vse of the properly. If within tha specified imes rafarrsd 1o in parograph 8 any valid abjechion k fils or fo ony culsending work
order or deflclancy natica, or Io the fact the sald present use may not lawhully ba continued, or tho! the principal bullding moy not be Insured against
risk of fire Is made In wriling to Sallar and which Seller is unable or unwilling o ramave, remedy or salisfy or obfain Insurance save and except against
risk of fira [Tilla insyrance) in favour of the Buyer and any marigogee, {with oll related costs at the axpense of the Saller), and which Buyer will not
walve, his Agreament natwithgianding any Infermediale achs or negoliations in raspect of such cbjacRons, shell ba at an snd ond oll monfas pald
shall be relurned without interest ar dedyction ond Seller, Listing Brokerage and Co-oparaling Brokerage shall net be liabla for any eosfs ar domages.
Sove as fo any valid objection so made by such doy and except for any oblection gaing to the root of the lifla, Buyer sholl be conclusivaly dsemed to
buve accepled Seller'y tie ts the proparty.

11. CLOFING ARRANGEMENTS: Whera each of the Seller and Buyer refaln o lawyar ks camplate the Agresmant of Purchase and Sale of the properly,
and whare tha iransoction will be completed by stecironic regisirafion purauant to Part Ill of the Lund Regleration Reform Act, R.5.0. 1990, Chapter
L4 and tha Elscironic Regisiration Ack, 5.0. 1991, Chopter 44, and any cmendments therele, the Saller and Buyer acknowledge and ogree that
the exchanga of clasing hinds, nonregstrable documents and other items {the “Requisite Deliverfea”} and tha ralanse theraof o the Saller and Buyer
will (o} not accur al the sama fime of the registration of the ransfer/deed jand any other documents intended to be registered in connaclion with te
complefion of thiz ransactan) and (b} be subject tp conditions whereby the lawyer(s) recelving any of the Requisite Deliverles will be required o hold
soma In frust and not releasa soma except in occordance with the term of o document registralion agresment batwaan the sald kawyars, The Seller
and Buyer [rravocnbly Inshruet the said lawyers to be bound by he document reglsiration ogreamant which ls recommended from lime ko time by the
Lew Sociely of Onforlo. Unlass otherwisa agreed fo by the lawyers, such exchangs of Requistte Dafiveries shall ocour by the delivery of the Requisia
Dalivaries of each parly to the cffice of the lawyar for the other party or such other localion agreeable to both lowyars,

12. POCUMENTS AND DISCHARGE: Buyer sholl not call for the production of any fils deed, absiroct, survey or other avidsnce of fils ko the proparty
axcept such o5 are In the possession or confrol of Sellar. IF requested by Buyer, Sallar will deliver any skaich or survey of the proparfy within Sallar’s
contrel to Buysr as soon os possible and pricr o tha Requlsltion Date, IF e disshorge of any Cherge/Morigage held by a corportiion incorporgted
pursvant to the Trust And Loon Campanies Act [Conada), Charterad Bank, Trust Company, Credit Union, Calsse Populaire or Insurance Company
ond which Iy nat lo be assumed by Buyar on completion, is not avallable In reglstrable form an complalion, Buyer agrees to accapt Seller's lawyar's
personal underloking lo oblaln, out of the closing funds, o discharge in registrabla form and b register some, or couse same o be registered, on
lila within o reasonable pariod of lime afier complefion, provided thot on or before complaiion Sallar shell provida b Buysr o morigoge skalemant
prepored by the morigages setfing out the bolance required lo oblain tha discharga, and, whera o reaHime elecironic clearad funds lransfer aystem Is
not being wsed, a direction axacutyd by Seller diracting payment to the mortgages of the ommint required o obioin the dischorge cut of the balancs
dus on complafion.

13. INSPECTION: Buyer acknowledges having had the opportunity Io intpect the property and undersiands that upen aeceptance of thie offer Hare shall
be a binding agresment of purchase ond sale between Buyer and Saller. The Buyar acknowladges having the opporfunity to include o
raquirement for a proparty inspaction report in this Agreamont and agraes that axcept as may be spaciically provided for in
this Agreement, the Buyer will not be obtuining a proparty Inspection or property inspection report regarding the property,

14, INSURANCE: All bulldings on the property and all ofher things baing purchased shall be and remain until completien at the risk of Saller. Pending
complation, Seller shall hold all Insurance palicies, if ary, ond the procaeds heraf In trusi for the parfias a5 heir interests may appear and b the
wvant of substonfial domoege, Buyer may elther terminate this Agreemant ond have all maniss pald rrrned without Interest or deduction or ele
take the pracesds of ony insurance and complate the purchase. No insurance shall be fonafarred on complation. I Seller Is mking bock o Cherge/

Marigage, or Buyar Is ussuming a Charge/Morigoge, Buyer shall supply Sellgf with reasonable evidence of odequote insurance fo protect Sellar's or
il

other morigogea’s Interest on completion, ‘ _
INTIALS OF SELLER{S) @
[H s e e e e L

5 2024, Ontoria Reol Evor Auccation " OREA%. Al thabs resdrysd, this Fo .m.w ‘ ﬂmw oy van aind rapradhiction,
:L“'.lmﬂmnﬁ;“d ‘r"ﬁ Hggll Fwﬁmﬂ;ﬁ:"m bﬁmu:' e m'mnﬂ"ﬁq_@r Form 100 Reviied 2024 Poagadof 7

INITIALS OF BUYER{S):
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15. PLANNING ACT: Thia Agreement shull ba affaclive Io crente an inlerest In the property anty IF Sallar complias with the subdivision conrol
pravisions of the Planning Act by completion and Seller covenanls fo procoed dilignnl!y at Sellar’s axpenaa to obtoin ony nacessary consant by
comploon,

14. DOCUMENT PREFARATION: Tha Tranafer/Dasd shall, save for the Land Transfer Tax Affidovit, be prepared In reglstrable form of the axpanse of
Seller, and any Chorge/Morlgoge to be given back by the Buyer o Seller ot the expense of the Buyer. IF requazted by Buyer, Sallar covenants that
the Tranafer/Deed to be daliverad on complaflon sholl contain the statemenls contemplated by Sectton 50{22) of the Plonning Act, R.5.0.1990.

17, RESIDENCY: (o} Subjact to [b) below, the Seller represents and warmants that the Seller is nol ond on complation will not ba o nenvesident under
the non-residency provisions of the Income Tox Act which reprasentulion and werranly sholl survive ond nal merge upon the camplation of this
iransaclion and te Seller shall defivar ka the Buyer ¢ statutary daclaratien that Sallar Is not then & nsi-residant of Canoda; fb} provided that if the
Ssller Iz a non-residant undar the non-residency pravisions of the Income Tox Act, tha Buyer sholl ba credited kewords the Purchase Price with the
arngunt, if any, necessary for Buyer ko pay to the Minlstr of Natlonal Ravenus o solisfy Buyer's liability In respect of 1ax payable by Sellar under
the nemresidency provisions of the lncome Tax Act by recson of This sale. Buyer shall not cloim such eredit if Seller delivars on complatian the
prazerlbed corlificata,

18. ADIUSTMENTS: Any renis, morigags Interast, ranlty kixas ncluding lacal improvement rates and unmaterad publle ar private ulillty charges and
unmefared cost of fuel, as applicable, shall be apperfionsd and allowed to the day of complation, tha day of complefion itself o be apportioned
ta Buyar,

19. PROPERTY ASSESSMENT: The Buyer and Seller heraby acknowledga that tha Province of Onlarlo has Implamentad current value assagsment
ond propertles may bs re-assessed on an annual basts. The Buyer and Sallsr agres Ihat no elalm will ba mads against tha Buyer or Seller, o any
Brokarage, Broker or Salasperson, for any chonges In property lux as a result of o re-ossasament of the property, sove and except any properly
toxes that acerved prior lo the compleflan of this rangaction,

20. TIME LIMITS: Time shall In all raspects be of the essence hereof provided thar he time for doing o complating of any mattar provided for herein
may ba extended or abridged by an ogreement In wriling signad by Seller and Buyar or by their respective lawyers wha may be spscifically
authorized in thot regard.

21, TENDER: Any lender of document: or mansy hersunder may be mode upon Seller ar Buyar ar thelr respactive lowyers on the doy sat for
complelion. Maney shall be tandered with funds drawn on o layeyar's trust account Tn the form of & bank drof, certified chequa ar yire ransfer
uslng the Lynx high valve poyment system as sef eut and prascribed by the Conadion Poyments Act R.5.C., 1983, e. C:21), as dmended Fom

time o lime.

22. FAMILY LAW ACT: Sollor warranks that spousol consent ls not necessary lo Hhis kansaction under the provisiona of the Fomily Law Acl,
R.5.0,1990 unloss the spouse of the Seller has axecutad the consent heraingfter providad,

SallR] i . Ui Rg on lh' propaﬂy
Ik il fm™Worranfy shi Il surviva und nnt marge on the complation of this
Fmoinple unlt bulldlna, thia wurrunly shall only apply to that port of tha bullding which is tha sybjact of

24. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: Tha porilas ucknuw{udau that gny information Prmrldad by the bmkerﬂga I= not
lsgal, e or enviranmental advice.

28. CONSUMER REPORTS: The Buyer is heroby notified thet o consumer report containing eredit and/
or personal information may be referred o in connection 'with this transaction.

26, AGREEMINT IN WRITING: If there is conflict or discrepancy batwaen ary pravision addad to this Agresment {including any Schedule atiached
heraio} and any provision in the standard pre-sat portfien hereof, the added provision shall suparsede the stendard preesat provision ko the extent
of such conflict or discraponcy. This Agrasment including any Scheduls attachad harsts, shall constitube e entire Agresment belween Buyer and
Seller, Thera is no rapresenlalion, worranly, collatercl agresment or condifion, which affects this Agresment othar than as sxprassed hargin, For the
purposes of this Agresment, Seller means vander and Buyer means purchaser. This Agreement shell ba read with all changes of gander or number
required by the contaxt.

27. ELECYRONIC SIGNATURES: The parfley herale consent and agres to the use of elecironic sigrohires pursuant to the Flaciranie Commarce Act,
2000, §.Q. 2000, £17 as amandad Fram Hete to fime with raspect to this Agresment and any olher documeants respecting Hifs ransacion.

28, TIME AND DATE: Any refarence e @ Hma and dals In this Agrasmgnt sholl mean the time and date whera the propery Is locaksd.
INITIALS OF BUYER(S):

INITIALS OF SELLER(S):
m Wm Eviln A mﬁsﬁﬁt‘ﬁd e e oo esaglered loge logee tir, ovvmed &Eﬂ""ﬂd by

02014 Iu umA') Al h-lmqu Yrorh o mﬁAhr
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29, BUCCESSORS AND ASSIGNS: The halrs, axecyiors, aeminisirators, successars and nasigny of the undersigned are bound by the trms herein,

SIGNED, SEALED AND DELIVERED in the prasanca of: IN WITNESS whereof |
Prime R ntals

aagd Wi gy m AT F A el M b e e Y L YL T L T PP LTI I T L T1 ] L rr

harsunio set my hand and sach:
iagara [nc.

IW{E.E;.I}W“"“'“""““""""",““m"“'w“'m"l"m"l"m””“ ]Eurw]l wanifar, ‘Sﬂﬂ“ ‘Dﬂlp]
WI;:; TR R I L LRI LT LI L LI T T L T It LI I TSI I IISIIIIE (i!ay‘-g;’" am gy e |‘Sa|:l|’ iﬁa.';]n..‘.n..............'...‘....- .....

I, the Undersigned Sellar, ogree to the above offer. | hereby Irmsvacably insiruct my lawyer b pay directly to the brokeragels) with whom | heve agread
lo pay commisslon, the unpaid bolonce of fhe commission togather with applicoble Harmonlzed Sales Tax fand any other kuxes o may hereafier be
opplicable), from the proceeds of the suls prior to any paymenl to the undersigned on complation, as advised by the brokeragals) o my lawyer.

SIGNED, SEALED AND DELIVERED In the presence of: ll\{rmml];NESS wl’,aruaf | have Mgunlu gatmy. hend ond segl:

riners Inc. er and Manay
and nal In I3 paraanal :apnnny nrnll mn rghl, tilia, amd Inlirnu af 1703306
Inc. and R.O. Baam& Son Cunslzucllun erlhad ‘ eerieresvaniesiianas et resiantertenn:

IW?hwﬂ) .(Qsafrw ...................... 2 .................... . o i
Ottar Rutman ]

Wﬁs}-‘]“qaun‘-l||q|-.||.|_||.-_|:|.|.“.‘"l'-“"-;----'--.“'."'-"u‘-'--'“q Ilg‘a";;'i“"."” ...... DTCTEE FET P PR IIE A ATV ek (Suull .‘m..:‘....“.......

SPOUSAL CONSENT: Tha undersigned spouss of the Sellar hataby consents ko the dispasition evidencad hereln pursvont o the provisions of the Family
Low Act, R.5.0.1990, and hareby ogress Io axecutz all nacassary or insidaniol documents T give Rull Force and effect 1o the sole evidenced hereln.

T S S SRR . i” [ R A

twf'.';;;;l ..... FLTTTTTITTOPProTN VEARARS SR M pamarFrassnuey s nawns nanm nnrew [Spmﬂal &d)
CONFIRMATION OF ACCEPTANCE: Notwithsianding anyrhing contalned harain lo the contrary, | confirm this Agreement with ll charges both typed

srapsysppinININAL

and written was finafly accaphed by all POrHES OF ... ... veescessiieeserbvsessasens this . doy of. SRR, | R

L TR e P T T P I PP

(Sig‘n;ﬂu;-uursdlg;;rl!;iuﬂ. LR T -

INFORMATION ON BROKERAGE(S)

lj‘“nﬂ Bmkﬂrﬂﬂﬂ LR TR R TR EA TR R PP EATRT T m.!u mpnm a!ﬁlcnR‘E&‘E‘-Tn%un"i“u‘-‘“""u-uu.i'-i ..... g '?PHSI:E?':?“'E?EE --------- yaynpnan

I[TB] o o) ) ‘

------------------------------ n--m rﬁﬁmﬁom"'! apaangpasd Nl Raikigy R RN PR PP PR FE PR LA kb bed £d bk vmmrd mme
o lSu\Hpurlnn/Bm'mrfﬂmhr af Ecmrd‘ﬂumu\ ! T m—
Coop/Buyer Brokamga ........... oo o, LEPAGE HRC REALTY  osiensomeseers e A5035) Boz—ga22 ..

‘ i,

nmumxmm: Rom?ﬂ?ﬂnnmlc!
: {Seleapacsen,/Brokor/Brokar of Kocord Mome) e ' o ‘

ACKNOWLEDGEMENT
1 unlmnwladgo recalpt of my slgned copy of this accepled Agreemant of | ncknowladpgs recaipt of my signed copy of this arcephed Agreament of
nd Sale and | gutharize the Brokeraga ln forward o copy o my lawyer. | Purchosa and Sala and | auhoriza the Brokerage o farward a copy o my kawyer.

Zull'man Paﬂnunl Inc., in

5751753'"335-?3?57'.5:5‘? T T NN P astourabac st

[su |’r] i lDu'hl EREFERTANFT] i!l't:;lol;' llllllllllllllllllllllllllllllll m;h] ----- triTeamresdes
NN €7 30272 .Y O NN 7. /1
[Sn"ml lDuh} {huyar]‘ o : ‘Duh] ) S
Address kor Service R L L LU AL R eI EL R L PR LT e R ] Addroess for Sarvice B L L L Lh L T r T p——
s iasmamstaannanas A AL Lel s ban e AN L R ek Irns : PR ; ; [R— rans einas . . Y —— apssipmeeringy
Saller's Lowyer ..““F“{Pl‘ Friad of F!Lglnr, RUbAinoff LLE | Ruver's Lowyar ..., LEALLG M. Gilhﬁﬂ-‘- .....................

Address |17, Kinq Et. W. Bta BDOD ’rumntn oi, MBR 1GR | Adi{re., 7005 Merzison annt  Hiagars ralle, o hzn—?ll:b‘-

TR e B e brnsavvarrsraevnawsnned - Vaa e A dd snaranndarnenss | FYRUIERD Svaiinsnangipnrratanaan

Emall ..... jfﬂaﬂef“ﬂlﬂ'“ b KOOV | =1 S iﬂﬂh"rti@“ul"““‘mﬂh“m! som

R .41“ 338 ”“0 e 416:94 1"3'352 vorree | v 303=397-4306 905“5357'3 335
tiol Mo ‘ o, Nowj fiai, Ne) ' e Mo
FOR OFFICE USE ONLY COMMISSION TRUST AOREFMENT ‘
13 Cw‘rurmng Brokerage shown on the forogulng Agmmnrnf Pur::lwu oid Sola;
In conslderotion for the Co-opuruﬂng iP \groaman of Furchase ﬂnd Sols, | hariby dudum thot ioll mighimys recgived ibr récelioble by me In
sonnaxtion with lhoTrunmun 03 cantsiny Satsd Mu md ulaliéng of m it Reol [ thal b racelvobla and hald in tru;mh agjrdonint thall constink

& Camminglan Teost Agreseiont n dafined n s AMiG Iluln ond ahall lm ml:f-d to.ond govarnod by the ML Rylas pectaining b Commission Trusk:
DATED a3 of the dete and fime of the occeplones of the foragoing Agmement of Purchase and Sale. Acknowledged by:

LIS RS b avenle

i:u" “a fo iﬂnd’ llhtoopnrnling Mm!gn}

mﬁi;'.{'r;‘a“.lﬂ'.."&."“ b “"*":'ﬂ':%"'“""":f g g

.n‘ DEA'] [ I‘wml“ wow.d OREA for ty s and re
n:-'f& "’“"#QYM AR Form 100 Rwhod 2024 Page B ef 7

W»nﬂnd i hm th Lt Bmlmqn]
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OREA 5=~ Schedule A
Agreement of Purchase and Sale
Form 100

Fr u3a in the Province of Onlarla
" e

Thiz Schadule it afiached s and Ferms port of the Agresmant of Purchase and Sale befwesn:

BUYER: ................ 5iMe Rentals Niagara Ina ket e e enapase e and
Zolfinan partners Inc., in its capacity, as a receiver and Wanager, and not in its personal capacity of all the right,
SELLERy 11175, A0 0tenes . 00 L0330, QOFRLT 8. A05. A0F. R Q. BEAN. &, 500, CANSERMETION . LITTER oo e e [P PO TR i
for the purchate and sala of  Lots, Plan 59M501, ses soheduls "D L
EEL e Ty L R R P P e T P P PR AT TR brw e nd airmnrs wmms rras s rs 0 Same o a0 400 R 08 18 G VB e omen 8 mt oy prraraer v s raee R A rnanyes

. 24
. Auguﬂt . y PR bbeceeed 207

lanamgangyag

B LTrnvery bR RTTE TR R TR AR A ga IR AT HAAn RALRIFF AR P arwpby v rarlny dﬂfﬂi 'hﬂ' u..n].....sul.. dﬂy ﬂf“.““ ______ erm

Buyar ogrees ts pay the balasca o follows:

Seller: %eifman Partners Inc, as Receiver and Managar, wnd not in its corperate or personel
capacity of mll the right, title, and intaragt of 1703306 Ontaric Too and R.0 Beam & Son
Construction Limited,

Cloeing Data - 30 days after the approval/granting of the vasting order

The Buyar agrees to pey thes balance of the purchase price, subject to adjustments, to the Saller
on completion of this transaction, with funds drawm on & lawyar's trust pocount by wire transfer
using the Lynz high-value payment system as @t out and pregoribed by the Canadian Payments Act
(R.8.C., 1985, o. ¢=-21) ag amended from time to time.

The Buyer understands and agrees that the property i8 baing scld * as is, where i8" with ne
repregsntationg or warranties., Thie 18 a Court ordered receivership sale and the Buyer is to do

their own dus diligaencs.

INITIALS OF BUYER{S); ( _ INITIALS OF SELLER({S):
RS st e e e o st

gecloian {"REAY). AY rghts rasaived Thl o s diseliasd by CIREA For i e prdycton _
L%"ﬁgm% » ﬁﬁrﬁﬁ%&ﬁ“‘;ﬁ&““ - Porm 100 Revied 2024 Pogedel7

 wiefiord prordol portior.
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Outatiu Rel Estate -Schedule A

Association . .
Form 100 Agreement of Purchose and Sale

foxr waa in the Frovinca of Onvarlo

This Scheduls s attached to and Forms port of the Agreement of Purchase and Sule bahyeen;

BUYER: Prima Rﬂntulﬂ Niagara Inc

WA RER LR R Y A PRI D e 14 bR s e rers wma ey b TR T r R T AR TR AR NS r P Ly L YL R LT LT Y T N F A - Oy PO [ R R R e iivammtmssvssmsmEawpamgriany ﬂﬂd

Zelfman Parthers Inc., in its capacity, as 8 Recelver and Manager, and not in its persenal capacity uf aTI the
SELLER Ry 1 GHE B GRS 82 1203 306 OREE P & TN - ARd: - A=01+ BEAT e GO R EONSE FUEED O LAt gtk ssvns i vinns Veirrsmmeererssasians -

for e pljl‘d['u;iiu dnd sale b‘ ------ rrinaes llunnﬁ.?n‘n;vn“ni'ufflm 59“501' B-' BCh?-El-HI?--:-D"- YA A A L b L b E e e Vimrnarianinrransnnen

diberarrarraryyn aevan NENAFI R EERERTArERTRRRRRFRRREE ke g dﬂ'ﬂd l'hﬂ ivnn ... dﬂy Df .......‘,..........-‘..'!.‘.",‘.,9.',".‘35.,.'.,.........‘.....‘...........@...,'20.2;.?.;4....,..,,

Buyar agreas ks pay the balancs v follows:

The parties hereto acknowledga thak:

=Thay have had tha opportunity to consult with applicsble profesmiconal advisers prior to signing
this Agrooment

~A1l meapuremonts and information provided by Royal LeFage NRC Realty, in the MLA Listing, feature
gheat, end any other marketing materials have been obtained from sourcea deemed reliable, howavar,
thay have heen provided for information type DPUrpoges only ag &och, should not ha relied upon
without indepondent varification.

-Tha typef of ropresentation as defined in the RERBA 2002 were expleined prior to thia

Offor being migned.

-H&Y implications as stated in Bection 7 of this Agreement of Purchese And Sala

-the provinoe of Ontario hae implemented current velune aspessment or CVA. Any information made
available by the seller, any brokerage or males reprosontative in connection with sssessmsnt or
property tax information, may not ba based on thas mogt regent CVA. The CVA may affect propariy
taxen foxr the propesrty.

no information provided by such real estate Proker(s) is to be construod as
construction/enginenring, zoning, legal, tax or sovironmental advice

ASSESSED VALIUE

The parties to this agreement acknowladge that the provinos of Ontario has implemented cnrrent
value asgesSment or CVR. Any information made available by the seller, eny brokersge or sales
ropresentative in copnection with assessment or property tax informatiom, may not be based on the
most recont CVA. The CVA may affect property texes for the property. ‘the buyer acknowledgus that
ha/she is not relying on any information with respect to property tazeg that has besn provided in
the Iigting. Thara shall be no chligation of, or claim against, any party horeunder or any broker
or salesperson referred horein, arising out of or in any way related toc the asssssment of propexrty
taz informetion in oconnaction with the property.

ADVERTISING

The partias to this transscticn conssnt to the publication/ndvertising/distribution of sale /
lesse price, relevant statistice, snd photox of the property for a peried of up to 1 year. Tha
hrokaragat and reprepentativaz ars authorized to advertise and disolose activities, providing that
tha partiae to this traneestion are not apscifizally diseslsssd.

ELECTRONIC SI1GHATURES

The partief hereto aonpent and agres to the use of slectrenic signature purguant to tha Elecktronic
Commercs Act 2000, BE.0. 2000, cl7 ap eamended from time to time with vespect to this Agroaament and
any other documents respecting this transaction,

DEPOSIT RETURNS

Deposit funds will bs returned upon clearing verification by Depopit holders bank.

Typically 10 banking days for negotiable cheque and 3 banking daye for certified chequa / Bank
Draft.

INITIALS OF BUYER{S): INITIALS OF EELLER{S): @

[} ot “E‘M‘::ﬁfm- mmm sl g soioledby
a:ﬂgz"mnﬂﬂ::;:r:w W’] ngm Fd}mmmwlmhwomﬂnnﬂ Form 100 Rovised 2024 r...rdr
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SCHEDULE )/ A. 1 O@Y/

63

" O@

Hodgkins Avenue In Thorald, Ontarm being Lots —+h
Plan 58M501, Thorold, Ontarlo

!

Lot
Lot1

Lot2

2P D8, PLAN D4ASIN SN?OST}’.'Z CITYOF

Lagal Descﬂpfl_gn P

| LOT 1, PLAN 59M501 ;$/T EASEMENT IN FAVOUR | 64055 - 0581 £'f
©F.ET TWP LT 71,72 AND 94; PT RDAL BTN TWPLT | -

71 & 72°6LOSED BY UNREGISTERED BYLAW 236, -
BT RDAL BTN TWRIT 71 & TWP LT 9, CLOSED BY
UNREGISTERED BYLAW 2335, A8 TR MMD5708,
MMDB413, AA17760 & B5&1 795 EXCEPT PT 1
RO762287, PT.TWHLT 97; PT TWP LT S5'PT 2, 3,8
TO 9, 3%-(4, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT

THOROLD

LOT 2, PLAN 59M501 ;6/T EASEMENT IN FAVOUR | 84055 - 0582 LT

OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY

UNREGISTERED BYLAW 2335 AS IN MMDS5708, Building Lot

MMDE413, AA17780 & BBB1795 EXCEPT PT 1
RO762287, PFTTWPLT 97, PTTWPLT98PT 2, 3,8
TO 9, 11, 12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF

UNREGISTERED BYLAW
MMD6413, AA17760 & po

54, PLAN D4 AS IN SN703772: chv OF
THOROLD

i

nNot 1ncTuded

THOROLD _ |
LOT 3, PLAN 59M501 ;ST EASEMENT IN FAVOUR | 84055-05 T)
[ TWP LT 71,72 AND 94; PT RDAL BTN TWP LT | _.. o6

rartially

built
house
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Lot
ot4

Lot5

Lot 10

Eﬂi\.\

Lagal Description
LOT 4, PLAN 58M501 ;S/T EASEMENT IN FAVOUR

*QE PT TWP LT 74,72 AND 94 PT RDALBTN TWPLT | .

71 &72CLOSED BY UNREGISTERED BYLAW ga&
PT RDAL BTN TWR LT 71 & TWP LT 94 CL-OSED BY
LUNREGISTERED BYLAW 2335 AS1R MMD5708,
MMDG413, AA17760 & BBST795 EXCEPT PT 1
RO762287, PT.TW®T 07; PT TWP LT U6-1T.2, 3, 6

THOROLD

LOT 5, PLAN 58M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMDB413, AA17760 & BB81795 EXCEPT PT 1
RO762287, PTTWP LT 97, PTTWPLT98PT 2,3, 6
TO 9, 11, 12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

LOT 6, PLAN 59M501 ST EASEMENT IN FAVOUR
=~PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT

TEASEMENT IN GROSS OVER PART 1, 59R17238
AS IN SNT23083; CITY OF THOROLD

Ear st

LOT 10, PLAN 69M501 :8/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 84; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BB81796 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF

| THOROLD

487308728901, v. 1

TO 9, 1412, "4, 15, 17, 19, 20, 33, 34 59R1330; UNIT %
A D4, PLAN D4 AS IN 8N703772; CITY OF

' 84055 - 0585 LT

No. 2332 T

PIN
64055-0584 (i)

NG
INeLLRE D B

Building tot

Partially
built house

64055 - 0590 LT

Building Lot

/1

64
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Lot Legal Description PiN

Lot11 | LOT 11, PLAN 59M501 ;S/T EASEMENT IN FAVOUR | 64055 - 0591 LT
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT

71 8 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708, Building Lot
MMD6413, AA17760 & BBB1795 EXCEPT PT 1

RO762287, PT TWP LT 97, PTTWPLT98 PT 2, 3,6
TO 9, 11,12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS [N SN703772; GITY OF
THOROLD

N . .
[ot15-| LOT 15, PLAN 50M501 ;$/T EASEMENT IN FAVOUR | 640550595

Partially
Uit
house

UNREGISTERED B\?A' g:
MMDBA13, AAT7750 8 BB#

2-PT D4, PLAN D4 AS IN SN703772: CITYOF I
THOROLD —

Lot16 | LOT 16, PLAN 59MS01 ;S/T EASEMENT IN FAVOUR | 64055 - 0596 LT
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT

71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY [8uilding Lot
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BBB1795 EXCEPT PT 1
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3, 6
TO 9, 11, 12, 14, 15, 17,19, 20, 33, 34 59R1330: UNIT
2 PL D4, PLAN D4 AS IN SN7D3772; GITY OF

THOROLD )

—

-

A473-0072-8081, v. 1
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lof 17~

Lot 18

Torog

| 71 & 72 CLOSED BY UNREGISTERED BYLAW 236;

SATDC-AFB8-804F-CBZESSDB0205

Legal Description
LOT 17, PLAN 59M501 ;S/T EASEMENT IN FAVOUR

7, 1021 3 59R1330; UNIT
172; SUBJECT TO

"{B 795 EXCEPT PT 1 RDTEZZBT PT TWF’ LT 97,
TTWPLT 98 PT 2, 3, 6 AS IN 8N703772; SUBJECT
TO AN EASEMENT IN GROSS OVER PART 5,
59R1723B AS IN SN723083; ciTy OF THOROLD

LoT 18, PLAN 59M501 ) EASEMENT IN FAVOUR
OF PTTWP LT 71,72 AND 94;'PT RDAL BTN TWP LT

PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMD6413, AA17760 & BBB1795 EXCEPT PT 1
RO762287, PY TWPLT 97, PTTWPLT 98 PT 2,3, 6
TO 9, 11, 12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; SUBJECT TO
AN EASEMENT IN GROSS OVER PART §, 59R17238
AS IN SN723083; CITY OF THORDLD

Lor 36, PLAN 59M501 S/T EASEMENT IN FAVOUR

{'OR-BT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT | ...
71 & 72 CLOSED BY UNREGISTERED BYLAW 236; ™

PT RDAL BTN TWR.LT 71 & TWP LT 94.GLOSED BY

UNREGISTERED BYLAW‘E@MB’T MMDS5708,
MMDB413, AA17760 8 RES1795 EXSEPT PT 1
RO762287, PT.TWFLT 97; PTTWP LT OBFT.2, 3.8

2P D4, PLAN D4 AS IN SN703772; CITY OF

TO 9, 142,14, 15, 17, 19, 20, 33, 34 59R1330; UNIT-.

“ | THo_g_oLD

4873-6872-8001, v, 1

No. Z3de T 11/ 37

Partially
BuiTt
House

64055 - 0598 LT

Building Lot

64055 - 0840 TT

Fs
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[Tot_| Legal Description len -
Lot 39 F.30 4B55-0619 (LT)

partially
Built
House

lar m.'PLAN D4 AS IN SN703772; CITY OF -~
/ THOROLD -

Lot40 | LOT 40, PLAN 59M501 ;S/T EASEMENT IN FAVOUR | 64055-0620 (LT)
OF PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT

71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY {4ui1ding Lot
UNREGISTERED BYLAW 2335 AS IN MMD5708,

MMD6413, AA17760 & BBB1795 EXCEPT PT 1
RO7622687, PT TWP LT 97 PT TWP LT 98 PT 2, 3,6
TQ 9, 11, 12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

4573-8872-0984, v, 1
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SCHEDULE "B

1. As used herein the following words and tetms have the following respective meanings unless there is
something in the context or the subject matter inconsistent therewith:

¥Acceptance Date” means the last of the days on which this Agreement i3 executed by both parties
hereto and delivered by the parties to each other.

“Agreement” means this Agreement of Purchase and Sale;

“Appointment Order” means the order of the Court dated the 26th day of April, 2024 appointing
Zeifman Partners Inc., as receiver of the Properties of the Debtors described in Schedule "A' of the
Appointment Order sets pursuant to the provisions of Section 243 (1) of the Bankruptcy and Insolvency
Act (Canada) as amended and Section 101 of the Cowrts of Justice Act, Ontario, a3 amended;

“Assets” means the Properties of the Debtors described in Schedule "A" of the Appointment Order and
constituting the Property of the Debtors including all proceeds derived therefrom;

“Assisnment and Assumption of Permitted Encumbrances” means an assignment by the Vendor
and an assumption by the Purchaser of all of the right, title, interest, obligations, duties and liabilities
ofthe Vendor and the Debtor in and under the Permitted Encumbrances and the benefit of all covenants,
guarantees and indemnities thereunder, and shall include an indemnity given by the Purchaser in favour
of the Vendor with respect to any Claims under the Permitted Encumbrances arising with respect to the
period from and after the Closing Date.

“Bunginess Day™ means a day on which banks are open for business in the City of Toronto but does not
include a Saturday, Sunday, or statutory holiday in the Province of Ontario;

“Claims™ means all past, present and future claims, suits, proceedings, liabilities, obligations, losses,
damages, penalties, judgments, costs, expenses, fines, disbursements, legal fees on a full indemnity
basis and other professional fees and disbursements, interest, demands and actions of any nature or any
kind whatsoever and *Claim”™ means any one of the foregoing,

"Closing Date" means the thirtieth (30%) day after the approval/granting of the Vesting Order.
“Counrt*” means the Ontario Supetior Court of Justice (Commercial Liat);

"CRA" has the meaning ascribed to it in Section 20 hereof;

“Debiors” means collectively 1703306 Ontario Inc., and R.0. Beam & Son Construction Limited;
"Documents" has the .meaning ascribed to it in Section 5 (b} hereof;

"Encumbrances” means in the case of any of the Property any pledge, lien, charge, security agreement,
security interest, lease, sublease, title retention agreement, mortgage, encombrance, execution,
easement, right-of-way, restrictive covenant, restriction, encroachment, title defect, aption or adverse
¢laim of any kind or character whatsoever, or similar interests or instruments charging or creating a
securify inferest in, or apainst title to, such Property, whether created by agreement, statute or otherwise

at law, attaching to the property assets or rights whether repistered or unrepistered. condominium
documents, including without limitation declaration, by-laws rules and the like;

",
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"Governmental Authority” means any person, body, department, burean, agency, board, tribunal,
commission, branch or office of any federal, provineial or municipal government having or claiming to
have jurisdiction over part or all of the Lands, the transaction contemplated in this Agreement or one
or both of the parties and shall include a board, commission, courts, burean, agency or any quasi-
governmental or private body exercising any regulatory authority;

"HST" has the meaning ascribed to it in Section 20 hereof:

"Inaccuracies™ has the meaning ascribed to it in Section 5 (¢) hereof;

"Qutside Date" means the 60% day after the date on which the application for approval of the Vesting
Order is heard or as extended pursuant to Section 10 hereof;

“Permitted Encumbrances” means all the Encumbrances, including those set out in Schedule C, other
than those listed on Schedule "D" attached hereto which Encumbrances shall be extingnished fram title
by the Vesting Order.

"Property” means the lands and premises desetibed in the OREA form of the agreement of purchase
and sale to which this Schedule is atrached.

"Purchaser" means the Buyer as set out in the OREA form of the agreement of purchase and sale to
which this Schedule is attached;

"Rebate" has the meaning ascribed to it in Section 20 hereof;
"Rebate Form" has the meaning ascribed to it in Section 20 herzof:

“Receiver” means Zeifiman Partners Ine., in its capacity as receiver of the Assets, and not in its personal
capacity;

"Security Depaosits™ has the meaning ascribed to it in Section 27 hereof.

“Transaction” means the transaction of purchase and sale of the Property comtemplated by this
Apreement; :

“Vendor” means Zeifman Pariners Inc., in its capacity as receiver of the Assets, and not in its personal
capacity;

“Vesting Order™ has the meaning set out in Section 3(a);
“Work Orders” means collectively work orders, deficiency notices, infractions, stop work orders,
outstanding building permits or any other non-compliance of every nature and kind with applicable

laws and issued by any governmental authority;

Where utilized in this Apreement the word "Purchaser” shall also mesn "Buyer" and the word
"Vendor" shall also mean "Seller” and vice versa.

4457-1871-9701.11 AR O
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2. Subject to the terms and conditions hereof and subject to the Court granting the Vesting Order, the
Receiver, exercising the powers of sale granted pursuant to the Appointment Order, shall sell to the
Purchaser, and the Purchaser shall purchase, the Property on the Completion Date.

3. The Purchaser and the Vendor acknowledge and agree that the Vendor is selling the rights, title and
interest of the Debtors in and to the Property pursuant to the Vendor’s powers and as authorized by the
Vesting Order. The Purchaser agrees to purchase and accept the rights, title and interests of the Debtors
in and to the Property pursuant to and in accordance with the terms of this Agreement, the Appointment
Order and the Yesting Order and that neither the Vendor nor the Purchager shall be obliged to complete
the transaction contemplated in this Agreement unless:

(a) an order, or orders, in form and substance satisfactory to the Receiver, shall have
been made by the Coutt on or before the Outside Date approving this Agreement and
the Transaction, authorizing the Vendor to enter into this Agreement and complete
the Transaction, and vesting in the Purchaser all the right, fitle and inferest of the
Debtors in the Property free and clear of any and all Encumbrances except for the
Permitted Encumbrances (the "Vesting Order"), and

(b) the Vesting Order shall not have been stayed, varied or vacated, and no order shall
have been issued which restrains or prohibits the completion of the Transaction as
at the Closing Date, which may occur immediately following the granting of
the Vesting Order.,

If the Court does not grant the Vesting Order, the Vendor may at its option pursue such right of appeal
if any as is available or terminate this Apreement by written notice to the Purchaser. If this Agreement
is 50 terminated the deposit shall forthwith be returned to the Purchaser and nefther party shall be further
liable to the other. The Vendor’s solicitors shall provide the Purchaser’s solicitors with draft Vesting
Order for its comments. If the Purchaser's solicitors do not provide any comments within two (2)
Business Days of receipt of the Vesting Order it shall be deemed to have approved the same.

(a) The Purchaser shall pay all taxes exigible and registration costs on the registration of the Vesting
Order.

(b) The Purchaser acknowledges that the Vendor shall not be requited fo discharge any existing
mortgages, liens or other Encumbrances with respect to the Property as any Encumbrances which
are not Permitted Encumbrances shall be extinguished by the Vesting Order; and

(¢) The Vendor shall have the right, exercisable at any time, up to and including the Closing Date,
to terminate the Agreement by written notice to the Purchaser or the Purchaser's solicitor, in the
event it is prevented from completing this transaction by decision of the Court. In such event,
this Agreement shall be null and void and the deposit shall be returned to the Purchaser, and the
Vendor shall not be liable to the Purchaser for any losses, costs, expenses or damages whatsoever
incurred or suffered hy the Purchaser as a result of the termination of this Apgreement.

(d) The closing shall take place on the Closing Date and if the closing has not been completed by the
Ouiside Date, this Agreement shall be at an end and the Deposit shall be returned 1o the Purchfser

subject to the terms of this Agreetnent.
= ()
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(a)

(b)

(¢)

The Purchaser acknowledges to the Vendor that it has inspected the Property, and that the
Receiver ig selling the Property on an "as is, where is" basis with all faults known, or unknown,
as they shall exist as of the date of execition of this Agreement, or on the Closing Date. The
Purchaser further acknowledges that it has entered into this Agreement on the basis that the
Purchaser has conducted such inspections of the condition of and title to the Property a3 it deemed
appropriate and has satisfied itself with regard to these maiters and that title to the Property shall
be subject to the Permitted Encumbrances. No representation, warranty or condition is expressed
or ¢an be implied as to any matter including, title, Encumbrances, description, fithess for purpose,
metchantability, condition, quantity or quality, latent defects, cost, size, value, state of repair,
environmental condition, environmental laws, zoning, permitted uses, permits, governmental
compliance, threatened Claims, litigation, or in respect of any other matter or thing whatsoever
concerning the Property. Without limiting the generality of the foregoing, any and all conditions,
warranties or representations expressed or implied pursuant to the Sale of Goods Act {Ontario)
or similar legislation do not apply hereto and are hereby waived by the Purchaser, The description
of the Property contained in the Documents, in this Agreement and in any marketing, material is
for the purpose of identification only. No representation, warranty or condition has or will be
given by the Vendor conceming completeness or the accuracy of the Documents, Schedules and
in any marketing material. The Purchaser agrees that it is purchasing and aceepts the Property on
an "as 13", where 13" basiz, as of the date of acceptance and as of the Closing Date, including
without limiting the penerality of the forepoing, the Purchaser shall assume the obligation of all
outstanding Wark Orders including: (i) municipal zoning by-laws; (if) agreements with
governmental authorities; or (iii) provincial or federal laws referable to the Property as of the
Closing Date. The Purchaser further acknowledges that, notwithstanding any statintory provisions
or provisions in this Agreement to the contrary, the Purchaser has no right to submit requisitions
on title in respect of any of the Permitted Encumbrances.

The Purchaser further acknowledges and agrees that s/hefthey or it has/have reviewed or has/have
had the opportunity prior to submitting this Agreement: (i) any information, documents, the
listing agreement and other materials made available or to be made awvailable by the Vendor
and/or its agent or otherwise in connection with the sale of the Property has been prepared and
provided solely for the convenience of prospective purchasers only without any representation or
warrant of any kind; (i) the Vendor has not made and shall not make any representation or
wartanty whatsoever as to the accuracy, currency or completeness of the documents referenced
in subsection (i) of this Section 5 (b); (iii) it has relied entirely upon its own inspections and
investigations with respect to the purchase of the Property including the quantity, quality and
value thereof; and (iv) it is solely responsible for satisfying itself with respect to the accuracy,
currency, adequacy and completeness of the documents referenced in subsection (i) of this
Section § (b) and the Purchaser hereby releases the Vendor from any end all Claims it now has,
ot may in the future have, in that regard;

The description of the Property in the Documents, in any marketing material, listing information,
and any like material delivered or made available by the Vendor, its agents or any other party on
its behalf to the Purchaser or its representatives are believed to be correct, but if any misstatement,
error, inaccuracy or omission (collectively the “Imaccuracies™) is found in the particulars thereof,
the Purchaser shall not be entitled to any abatement, damages, reimbursement, costs or to
termination of this Agreement as a result thereof and the Purchaser hereby releases the Vendor
from any Claims, damages, suits, costs, ete., the Purchaser had, has or may have as a result of
such Inaccuracies; and

4857-1871-9701.11 AR Q
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10.

(d) the environmental state of the Property, the uses, present or future, made or to be made of the
Property, the existence, nature, kind, state or identity of any contaminants or hazardous
substances on, under or about the Property, the existence, state, nature, kind, identity, exient and
effect of any administrative orders, control orders, stop orders, compliance orders or any other
orders, proceedings or actions under the Environmental Protection Act (Ontario) , the Omntario
Water Resources Act, the Canadian Environmental Protection Act or other statute, regulation,
rule or provision or law, the existence, state, nature, kind, identity, extent or effect of which
imposes any liahility to fulfil any obligation with respect to the environmental state of the

Property.

If there is any conflict, discrepancy, or inconsistency between any of the terms and provisions contained
in this Schedule "B™ and any terms and provisions contained in the QREA foim of the agreement of
purchase and sale to which this Schedule is annexed (including any other schedules annexed thereto),
the terms and conditions of this Schedule shall prevail to the extent of such conflict, discrepancy or
inconsistency.

This Agreement, any amendments thereto, and any notices given pursuant to this Agreement of
Purchase and Sale may be transmitted by fax and electronic mail and shall be binding upon the parties
hereto as if executed in the original. Any notice, approval, waiver, agreement, amendment, instroment,
document, or communication permitted, required or contemplated in this Agreement may be given or
delivered and accepted or received by the Purchaser's solicitors an behalf of the Purchaser and by the
Vendor's solicitors on behalf of the Vendor.

The Purchaser covenants and agrees not to register Notices of this Apreement, Assipnment thereof,
Caution, Certificate of Pending Litipation, Purchaser’s Liens or any other instrument or reference to
this Agreement of his/her interest in this Property. If any such registration occurs, the Vendor may, at
its option, terminate this A preement and all deposit monies shall be forfeited as liquidated damages and
not as a penalty. The Purchaser hereby irrevocably consents to a court order removing any such
registrations and agrees to bear all costs in obtaining such order. The Purchaser agrees that this
Agreement does not grant the Purchaser any imterest in the Property.

Subject to any exceptions set out or prescribed in the Prohibition on the Purchase of Residential
Property by Non-Canadians Act §.C. 2022, ¢. 10,s. 235, (statute), the Purchaser represents and warrants
that the Purchaser is not and on completion, will not be a Non-Canadian under the Non-Canadian
provisions of the Prohibition on the Purchase of Residential property by Non-Canadians Act 5.C. 2022,
¢. 10, 5. 235, which representation and warranty shall survive and not merge upon the completion of
this transaction and the Purchaser shall deliver to the Vendor a statutory declaration that the Purchaser
is not then a Non-Canadian of Canada; provided further that if the Purchaser qualifies for any exception
as set out or prescribed by the statute, the Purchaser shall deliver to the Vendor a statutory declaration
that the Purchaser is a Non-Canadian but is not in contravention of the statute because of a valid
exception as set out or prescribed in the statute.

In the event any issue is raised with respect to the exercise of the sale by the Vendor, title or possession,
or in the event that the Court has not approved this Agreement and the terms thereof by the Outside
Date, or the Vesting Order of the Court hag been appealed, the Vendor may at its option extend the
Qutside Date for a period or periods of time not exceeding 60 days in total. The Purchaser agrees that if
a title insurance compary is willing to insure over any such issue raised, the Purchaser aprees to purchase
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a title ingurance policy and close the transaction. If the Vendor is unable to resolve any such issue or if
such approval of the Court has not been obtained by the expiry the extension period or periods, the
Vendor at its sole option may terminate this agreement,

The Purchaser confirms, represents and warrants that it and its officers, directors and shareholders are
not related or affiliated to the Debtors or any of their respective officers, directors and shareholders,
and furthermore, that the Purchaser has not entered into any agreement, joint-venture or partnership
with the Debtors or any of their respective officers, directors and shareholders in relation to their
proposed purchase of the Property and the Debtors and their respective officers, directors and
shareholders have no imterest in the Purchaser entity nor will they have any rights or ownership interest
in the Property after completion of the within transaction whether directly or indirectly.

12. Notwithstanding any provision to the contrary in this Apreement the Purchaser shall not assign this

JER

Agreement without the prior written consent of the Vendor, which consent may be granted or be
withheld in the Vendor’s sole and unfettered discretion. The Purchaser may assign this Agreement to
an affiliate prior to the expiry of the Buyer's Condition without the consent of the Vendor provided that
there is no increase in the consideration payable hereunder and the assignee enters into an assigrment
and assumption agreement with the Purchaser and Vendor in a form acceptable to the Vendor acting
reasonably. Notwithstanding any assignment consented to by the Vendor, the Purchaser shall not be
released or relieved from any ofits obligations herevnder until Closing and shall be jointly and severally
liable with the assipnee hereunder until Closing.

On or before the Closing, the Purchaser shall execute or deliver as applicable to the Vendor the
following, each of which shall be in form and substance satisfactory to the Vendor, acting reascnably:

(a) Payment of the balance of Purchase Price;

(b) a certificate of the Purchaser executed by the Purchaser or a senior officer of the Purchaser, as
applicable, confirming that the Purchaser (or such permitted assignee of the Purchaser) is
purchasing the Property on its own account and not as agent, trustee or nominee for any other
person and that it is a registrant for HST purposes under the Exeise Tax Act (Canada) as at the
Closing Date and setting out the registration number of the Purchaser for HST purposes and
indemnity as contemplated by Section 20 hereof;

(c) an assipnment and assumption of the agreement of purchase and sale if the assignment is
consented to by the Receiver;

(d) a direction re title, if applicable;
(&) Statutory Declaration pursuant to Section 9 hereof:

§3) an undertaking by the Purchaser to readjust any errors, omissions or changes in the statement
of adjustments;

{2) intentionally deleted;

(h) intentionally deleted;

4857-1871-9701.11
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(i) intentionally deleted;
{) DocuSipn certificate of completion, if applicable;
() Assipnment and Assumption of Permitted Encumbrances; and
)] such further and other documentation as is referred to in this Agreement or as the Vendor may

14,

15.

16.

17.

18.

reasonably require giving effect to this Agreement.

On or before the Closing the Vendor shall execute and deliver to the Purchaser the following, each of
which shall be in form and substance satisfactory to the Purchaser, acting reazonably:

(@) the Vesting Order;
(b the Receiver's Certifieate as contemplated by the Vesting Order;
() a statement of adjustments;

(d) an undertaking by the Vendor to readjust any errors, omissions or changes in the statement of
adjustments, with any readjustments to be completed within sixty days of Closing;

() Assignment and Assumption of Permitted Encumbrances;
(f) DocuSign certificate of completion, if applicable;

(£) a certificate the Vendor is not a non-resident of Canada within the meaning of Section 116 of
the Income Tax Ac, Canada, as amended;

(h) the Vendor shall assign the Security Deposits to the Purchaser and provide a Notice of same to
the applicable Governmental Authority; and

(D such other documents as may be reasonably requested by the Purchaser to pive effect to this
Apreement.

The closing documents may be delivered in electronic format and original closing documents need not
be provided. If the closing documents were executed utilizing DocuSign then the DocuSign certificate
of completion shall be provided.

Whenever this Agreement provides for or conternplates that a cavenant or obligation is to be performed,
or a condition is to be satisfied or waived on a day which is not a Business Day, guch covenant or
obligation shall be required to be performed, and such condition shall be required to be satisfied or
waived on the next Business Day following such day.

The Vendor and Purchaser agree that this Agreement shall not merge on closing but shall survive the
closing without limitation.

The Purchaser acknowledges that the Vendor, has been appointed as Receiver pursuant to the
Appointment Order. The Purchaser further acknowledges and agrees that the Receiver acts solely in
its capacity as Receiver, without personal or corporate liability. The Purchaser acknowledgey an

4857-1871-9701.11 AR O

19/39
74



Aug 16. 2024 11:36AM No. 2332 P 20/39

19.
20.
21.

22,

23,

24,

25.

26.

75

agrees that Receiver is entering into this Apreement solely in its capacity as the Receiver and that the
Receiver, its apents, officers, partners and employees ghall have no personal or corporate liability of
any kind whatsoever, in coniract, in tort, ar at equity as a result of or in any way connected with this
Agreement or as a result of'the Vendor performing or failing to perform any of its obligations hereunder.
The Purchaser agrees that it will fully and irrevocably release the Receiver from any and all Claims that
the Purchaser may now have or hereafter acquire against the Receiver for any costs, loss, liability,
damage, expense, demand, claims, action or cause of action arising from the Transaction. The Recefver
15 not liable or bound, in any mannet, by any oral of wiitten statements, representations or information
pertaining to the Assets, or the operation thereof, furnished by any real estate broker, agent or
repregentative of the Receiver.

The deposit shail be placed in a non-interest bearing account and no interest will be earned on the deposit.
Intentionally deleted
Intentionally Deleted.

[f the Property being sold hereunder is a vacant lot or is a partially constructed home then it
is not “used residential” and the Buyer shall be obliged to pay on closing, in addition to the
purchase price, HST applicable to this transaction and will indemnify and save the Seller
with respect to the HST payable and any penalties, interest and costs resulting from the
Buyer’s failure to pay same. The Buyer shall on Closing provide a certificate warranting and
representing that it is registered for HST, provide its registration number and online
confirmation from HST Registry of such registration. No HST shall be collected by Seller if
the Buyer gatisfies the Seller, acting reasonably, that the Seller is not required to collect the
same pursuant to the provisions of the Excise Tax Act (Canada).

The Purchaser acknowledges and agrees that the Vendor is selling the Property subject to the
Permitted Encumbrances and that the Vendor has no obligation to discharge such Permitted
Encumbrances on the Closing or thereafter.

Intentionally deleted .

The Seller and Buyer have also entered into an agreement of purchase and sale for the
properties municipally known as 3,6,15,17 and 39 Hodgkins Avenue, Thorold, Ontario (the
‘Bl APS”). The Agreement arising from acceptance of this offer is conditional, until
closing, upon the concurrent successful closing of the [JJJll APS. This condition has been
inserted for the mutual benefit of the Seller and the Buyer and is not capable of waiver by
either party. In the event that this condition is not satisfied as at closing, then this Agreement
and the il APS shall be at an end and the deposit shall forthwith be repaid without
deduction to the Buyer and this Agreement of Purchase and Sale shall be null and void and
the parties hereto shall be relieved of any obligations or liabilities hereunder to the other save
and except as otherwise provided herein.

This Schedule B shall survive the closing of this transaction and shall not merge thereon.
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27. On Closing the Vendor shall assign the Security Deposits to the Purchaser and provide a
Notice of same to the applicable Governmental Authority.

= ()

4571871970111



Aug 16. 2024 11:36AM No. 2332 P 22/39
77

SCHEDULE “C”

PERMITTED ENCUMBRANCES

GENERAL ENCUMBRANCES

1. Encumbrances, charges or prior claims for taxes (which term includes charges, rates and
assessments, including supplementary and/or omitted property assessments) or utilities
(including charges, levies or imposts for sewers, electricity, power, gas, water and other
services and utilities) not yet due and owing, not in arrears as of the Acceptance Date, or,
if due and owing, that are adjusted for pursuant to this Agreement, or the validity of which
is being contested in good faith, and encumbrances or charges for the excess of the amount
of ary past due taxes or utilities charges for which a final assessment or account has not
been received over the amount of such taxes or utilities charges as estimated and paid by
the Vendor or the Debtors.

2. Inchoate or statutory encumbrances in respect of constraction, renovations or current
operations, in respect of which the Vendor or the Debtors has, where applicable, complied
with the holdback or other similar provisions or requirements of the relevant construction
contracts and of the Construction Lien Act (Ontario) or the Construction Act, Ontario
(collectively the “Acts™) and (i) for which no claim has been registered against the Property
and of which no notice in writing has been given to the Vendor or the Debtors pursuant to
the Acts or otherwise, or (ii) that relate to obligations not yet due,

3. Rights conferred upon, reserved to or vested in the Crown, the public or any municipality
or governmental or other public authority by any statutory provision with respect to rights
of expropriation, access or user.

4. Subsisting reservations, limitations, provisos, conditions or exceptions contained it any
grant of the Property or any pottion thereof or interest therein from the Crown, including
reservations of under-surface rights to mines and minerals of any kind including rights to
enter, prospect and remove the same.

5. Intentionally Deleted.
6. Intentionally Deleted.

7. Restrictions, by-laws, regulations, ordinances and similar instraments affecting the use of
land or the nature of any structures which may be erected on the Property, including zoning,
land-use and building by-laws and ordinances.

8. Minor encroachments or iliegal views by the Property over neighhouring land and/or
permitted under agreements with neighbouring landowners and minor encroachments or
illegal views over the Property by improvements of neighbouring landowneys ayd/or
permitted under agreements with neighbouring landowners.

=)
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Any minor title defects, irregularities, encroachments, easements, rights-of-way, rights to
use, servitudes or similar interests revealed by any plan, technical description or survey or
certificate of location of Property disclosed to or obtained by the Purchaser, or which would
be revealed by an up-to-date survey or certificate of location of the Property.

10. Any registrations, notice or caveat in respect thereof (including subleases, amendments to

11.

12.

13.

14.

15.

16.

17.

18.

leases or assignments of leases or subleases) and any encumbrance of any nature
whatsoever charging the interest of persons (other than the Seller) under any such lease
(including subleases, amendments to leases or assignments of leases or subleases).

Agreements with any governmental authority or any public utility or private supplier of
services or utilities including subdivision agreements, site plan conirol agreements,
development agreements, servicing agreements, utility agreements, engineering
agreements, grading agreements or landscaping agreements, provided either (i) such
agreements have been complied with or (ii) if such agreements have not complied with,
such non-compliance does not materially impair the use, operation or marketability of the

Property.

Unregistered agreements, aothorizations, consents, postponements, subordinations,
licences, easements in favour of Hydro One or the local utility provided that they have been
complied with or if not complied with, that any non-compliance does not materfally impair
the use, operation or marketability of the Property.

Fasements, rights-of-way, servitudes, rights to use, restrictions, restrictive covenants, and
similar rights in real property or immovables or any interest therein which do not materially
impair the use, operation or marketability of the Property.

Minor easements, rights-of-way, licences or agreements for the supply of utilities or
telephone services to the Property or adjacent land and/or for drainage, storm or sanitary
sewers, public utility lines, telephone lines, cable television lines or other services,
sidewalks, public ways, gas, steam or-water maing, electric light and power, telephone and
other telecommunication conduits, poles, wires and cables.

Minor title defects or irregularities that do not materially impair the use, qperation or
marketability of the Property.

Restrictive covenants, private deed restrictions, and other similar land use control
agreements that are registered on title to the Property that do not materially impair the use,
operation or marketability of the Property.

Statutory exceptions, reservations or qualifications to title including the liabilities, rights
and interests described in Section 44(1) of the Land Titles Act (Ontario) and any rights
reserved to or vested in any person by any statutory provision including rights of
expropriation.

Any possessory title rights, casements, servitudes or interests that may have been obtained
by abutting owners including the rights of any person entitled to any portion of the Prope
through length of adverse possession or preseription.
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19.

20.

21.

22,

23,

-3-

Any claim to the Property or any part thereof by way of aboriginal title.

With respect to instraments registered via Teraview Electronic Registration System (“TER
System”), any error or omission in the receipt, transmission or recording of such
instrument, or of any of the particulars contained in such instruments, subsequent to
creation and electromic delivery of same to Teranef Land Information Services Inc. via the
TER System.

On first registration, those additional matters constituting statutory exceptions or
reservations pursuant to Subsection 44 (1) of the Land Titles Act (Ontario) (save and except
Subsection 44 (1) paragraph 11 (Planning Act), paragraph 14 (Dower Rights), Provincial
succession duties and escheats or forfeiture to the Crown); the rights of any person who,
but for the Land Titles Act (Ontario), would be entitled to the land or any part of it through
length. of possession, prescription, mis-description or boundaries settled by convention; and
any lease to which Subsection 70 (2) of the Repistry Act (Ontario) applies.

The permitted encumbrances set out in paragraph 10 of the OREA Form 500 to which this
schedule is attached.

All instruments and Encumbratices on the PINS for the Property, other than those to be
extinguished as set out in Scheule "D" hereof,

24/39
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SCHEDU]-_.E nDu
Encumbrances to be Extinguished pursiant to
the Vesting Order
126 Hodgking REG, NUM, Diate Instrument Type | Amount Parties To Cert/CHKD
Ave, Thorold,
ON (Lot 18) -
640550598 (LT)
1. SN682078 2021/07/08 APL CHNAME BARRETT c
INST KUDLOW
REMAERKS: CAPITAL
SN678130. MANAGEMENT
TNC.
2. SN723084 2022/04/25 | POSTPONEMENT THE C
CORPORATION
REMARKSE: OF THE CITY
SN678129 TO QF THOROLD
SN723083
3. SN73219% 2022/06/27 TRANSFER $234,000 1703306 C
ONTARIO INC.
REMAREKS:
PLANNING
ACT
STATEMENTS.
4, SN732203 2022/06/27 CHARGE $7,192,000 HILLMOUNT C
CAPITAL
MORTGAGE
HOLDINGS INC.
5. SN732204 2022/06/27 | NO ASSGN RENT HILLMOUNT | C
GEN CAPITAL
REMARKS: MORTGAGE
SN732203 HOLDINGS INC.
6. SNT732205 2022/06/27 NOTICE 52 GRESPACE4U | C
INC.
REMARKS:
SN732203
7. SN732206 2022/06/27 CHARGE $1,300,000 | GRBSPACE4U | C
: INC.
3. SN761141 2023/03/29 NOTICE $2 GRBSPACE4U | C
INC.
REMARKS:
SN732203

1/
LOW
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No. 2337

P

26/39
81

SN769243

REMAREKS:
CERTIFICATE
OF PENDING
LITIGATION

2023/06/13

APL
(GENERAL)

10.

SN7B2625

2023/10/19

CONSTRUCTION

LIEN

$474,038

11.

SN791062

REMARKS:
CERTIFICATE
OF ACTION
SN782625

2024/01/16

CERTIFICATE

12,

SNB00572

REMARKS:
APPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT
ORDER

ZEIFMAN

PARTNERS INC.,

4882-5830-56517.8

= (O
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199 Hodgking REG, NUM. Date Instrament Type | Amount Parties To Cert/CHKD
Ave, Thorold,
ON (Lot 2) -
64055-0582 (LT)
1. SN632078 2021/07/08 APL CH NAME BARRETT C
INST KUDLOW
REMARKS: CAPITAL
BN678130. MANAGEMENT
INC.
2. SN732188 2022/06/27 TRANSFER $234.000 1703306 C
ONTARIO INC.,
REMARKS:
PLANNING
ACT
STATEMENTS.
3. EN732203 2022/06/27 CHARGE $7,192,000 HILLMOUNT C
CAPITAL
MORTGAGE
HOLDINGS INC.
4, SN732204 2022/06/27 | NO ASSGN RENT HILLMOUNT | C
GEN CAPITAL
REMARKS: MORTGAGE
SN732203 HOLDINGS INC.
3. SN732205 2022/06/27 NOTICE 32 GRESPACEA4U C
INC.
REMARKS:
SNT732203
6. SN732206 2022/06/27 CHARGE $1,300,000 | GRBSPACE4U C
INC.,
7. SN761141 2023/03/29 NOTICE 82 GRESPACE4AU C
INC.
REMARKS:
SN732203

4R82-5430-6517 8

ol
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No. 2337

P

28/39
83

SN769243

REMARKS:
CERTIFICATE
OF PENDING
LITIGATION

2023/06/13

APL (GENERAL)

EN782625

2023/10/19

CONSTRUCTION
LIEN

$474,038

10,

EN791062

REMARKS:
CERTIFICATE
OF ACTION
SIN782625

2024101116

CERTIFICATE

11.

SINB00572

REMARKS:
APPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT
ORDER

ZEIFMAN

PARTNERS INC.

48B2-5830-6517.8

O
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189 Hodgkins REG. NUM, Date Instrument Type | Amount Parties To Cert/CHKD
Ave, Thorold, '
ON (Lot 5) -
64055-0585 (LT)
1. SN6E2078 2021/07/08 | APL CHNAME BARRETT C
INST KUDLOW
REMARKS: CAPITAL
SN678130. MANAGEMENT
INC.
2. 8N732191 2022/06/27 TRANSFER $234.000 1703306 G
ONTARIO [NC.
REMARKS:
PLANNING
ACT
STATEMENTS.
3 SN732203 2022/06/27 CHARGE $7,192,000 | HILLMOUNT | C
CAPITAL
MORTGAGE
HOLDINGS INC.
4, SN732204 2022/06/27 | NO ASSGN RENT HILLMOUNT C
GEN CAPITAL
REMARKS: MORTGAGE
SN732203 HOLDINGS INC.
5. SN732205 2022/06/27 NOTICE 2 GRESPACEAU C
- INC.
REMARKS:
SN732203
6. SN732206 2022/06/27 CHARGE $1,300,000 GRISPACE4U C
INC.
7. SN761141 2023/03/29 NOTICE $2 GR3SPACE4U | C
INC.
REMARES:
SN732203

4882-5830-6517.8

Of
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No. 2337

P

30/39
85

SN769243

REMARKS:
CERIIFICATE
OF PENDING
LITIGATION

2023/06/13

APL (GENERAL)

SN782625

2023/10/19

CONSTRUCTION

LIEN

$474,038

10.

SN791062

REMARKS:
CERTIFICATE
OF ACTION
EN782625

2024/01/16

CERTIFICATE

11.

5N800572

REMARKS:
APPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT
ORDER

ZEIFMAN
PARTNERS INC.

4B82-5830-6517.8

O
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171 Hodgling REG, NUM, Date Instroment Type | Amount Parties To Cert/CHKD
Ave, Thorold,
ON (Lot 10) -
64055-0590 (LT)
1. SN682078 2021/407/08 | APL CHNAME BARRETT Cc
INST KUDLOW
REMARKS: CAPITAL
SN678130. MANAGEMENT
INC.
2. SN732193 2022/06/27 TRANSFER $234,000 1703306 Cc
ONTARIO INC.
REMARKS:
PLANNING
ACT
STATEMENTS.
3. SN732203 2022/06/27 CHARGE $7,192,000 | HILLMOUNT | C
CAPITAL
MORTGAGE
HOLDINGS
INC,
4, SN732204 2022/06/27 NO ASSGN HILLMOUNT | C
RENT GEN CAPITAL
REMARKS: MORTGAGE
SN732203 HOLDINGS
INC.
5. SN732205 2022/06/27 NOTICE 32 GRESPACE4AU | C
INC.
REMARKS:
ENT732203
6. SN732206 2022/06/27 CHARGE $1,300,000 | GRESPACE4U | C
INC.
7. SN761141 2023/03/29 NOTICE 52 GR8SPACE4U | C
INC.
REMARKS:
SN732203

4882-3830-6517.8

Ol
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No. 2337

P

32/39
87

SN769243

REMARKS:
CERTIFICATE
OF PENDING
LITIGATION

2023/06/13

APL (GENERAL)

SN782625

2023/10/19

CONSTRUCTION
LIEN

$474,038

10.

8N791062

REMARKS:
CERTIFICATE
OF ACTION
SN782625

2024/01/16

CERTIFICATE

11

SNB00572

REMARKS:
APPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT
ORDER

7EIFMAN
PARTNERS INC.

4882-5830-6517 8

=)
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169 Hodgkins REG. NUM. Date Instrument Type | Amount Parties To Cert/CHKD
Ave, Thorold, ‘
ON (Lot 11) -
64055-0591 (LT)
1. SN682078 2021/07/08 | APL CHNAME BARRETT c
INST KUDLOW
REMARES: CAPITAL
SN678130. MANAGEMENT
INC.
2. SN732194 2022/06/27 TRANSFER $234,000 1703306 C
ONTARIO INC.
REMARKS:
PLANNING
ACT
STATEMENTS.
3. SN732203 2022/06/27 CHARGE $7,192,000 | HILLMOUNT | C
CAPITAL
MORTGAGE
HOLDINGS
INC.
4, SN732204 2022/06/27 NO ASSGN HILLMOUNT | C
RENT GEN CAPITAL
REMAREKS: MORTGAGE
SN732203 HOLDINGS
INC.
5. SN732205 2022/06/27 NOTICE 52 GRBSPACE4U [ C
INC.
REMARKS:
SN732203
6. SN732206 2022/06/27 CHARGE $1,300,000 | GRSSPACE4U | C
INC.
7. SN761141 2023/03/29 NOTICE $2 GRESPACE4U | C
INC.
REMARKS:
SN732203

4482-5830-6517.8

MQ'
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No. 2337

P

34/39
89

SN769243

REMARKS:
CERTIFICATE
OF PENDING
LITIGATION

2023/06/13

APL (GENERAL)

SN782625

2023/10/19

CONSTRUCTION
LIEN

$474.038

10.

SN791062

REMARKS:
CERTIFICATE
OF ACTION
SN782625

2024/01/16

CERTIFICATE

11.

SN800572

REMARKS:
APPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT
ORDER

ZEIFMAN
PARTNERS INC.

4883-5830-6517.8
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151 Hodgkins REG. NUM. Date Instrument Type | Amount Parties To Cert/CHKD
Ave, Thorold,
ON (Lot 16) -
64055-0596 (LT)
1. SN6B2078 2021/07/08 | APL CHNAME BARRETT C
INST KUDLOW
REMARKS: CAPITAL
SN678130. MANAGEMENT
INC.
2. BN732196 2022/06/27 TRANSFER $£234 000 1703306 C
ONTARIO INC.
REMARKS:
PLANNING
ACT
STATEMENTS.
3. SN732203 2022/06/27 CHARGE £7,192,000 | HILLMOUNT C
CAPITAL
MORTGAGE
HOLDINGS INC.
4. SNT32204 2022/06/27 NO ASSGN HILLMOUNT | C
. RENT GEN CAPITAL
REMARKS: MORTGAGE
SMN732203 HOLDINGS INC.
5. SN732205 2022/06/27 NOTICE £2 GRSSPACE4U | C
INC.
REMARKS:
SN732203
6. SN732206 2022/06/27 CHARGE $1300,000 | GRBSPACE4U | C
INC.
1. SN761141 2023/03/29 NOTICE 52 GRSSPACE4U | C
. INC.
| REMARKS:
§N732203 / /

4882583065178

ARO
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No. 2332 P,

36/39
91

SN769243

REMARKS:
CERTIFICATE
QF PENDING
LITIGATION

2023/06/13

APL (GENERAL)

SN782625

2023/10/19

CONSTRUCTION
LIEN

$474,038

10.

AN791062

REMARKS:
CERTIFICATE
OF ACTION
SN782625

2024/01/16

CERTIFICATE

11.

SN800572

REMARKS:
AFPPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT
ORDER

ZEIFMAN
FARTNERS INC.

4B52-5830-6517.8

e
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200 Hodgkins REG. NUM. Date Instrument Amount Parties To Cert/CHK
Ave, Thorold, Type D
ON (Lot 40} -
64055-0620
(LT)
1. SN682078 2021/07/08 APL CH BARREIT | C
NAME KUDLOW
REMARKS: SN678130. INST CAPITAL
MANAGEMENT
. INC.
2. SN732202 2022/06/27 | TRANSFER $234,000 1703306 C
ONTARIO INC.
REMARKS:
PLANNING ACT
STATEMENTS.
3. SN732203 2022/06/27 | CHARGE §7,192,000 | BILLMOUNT | C
CAPITAL
MORTGAGE
HOLDINGS INC.
4, SN732204 2022/06/27 | NO ASSGN HILLMOUNT | C
RENT CAPITAL
REMARKS: SN732203 GEN MORTGAGE
HOLDINGS INC.
3. SN732205 2022/06/27 NOTICE $2 GRESPACE4U | C
INC.
REMARKS: SN732203
6. SN732206 2022/06/27 | CHARGE £1,300,000 | GRSSPACE4U | C
INC
7. SN761141 2023/03/29 NOTICE 52 GRBSPACE4U | C
‘ INC.
REMARKS: SN732203
8 SN769243 2023/06/13 APL c
(GENERAL)

REMARES:
CERTIFICATE OF
PENDING
LITIGATION

4482-3830-6517.8




Aug. 16. 2024 11:39AM No. 2332 P, 38/39
93
9. SNT82625 2023/10/19 |[CONSTRUCT| $474,038 C
ION LIEN
10. SN791062 202401716 CERT]]ISFI'CAT C
REMARKS:
CERTIFICATE OF
ACTION SN782625
11. SNE00572 2024/05/03 | APL COURT ZEIFMAN C
ORDER PARTNERS INC.
REMARKS:
APPOINTING
RECEIVER/
MANAGER,

ABE2-5830-6517.8

()
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OREA iwictwene Agreement of Purchase and Sale
Form 100
Fior uzat inn Y Province of Onnio
This Agreement of Purchase and Sala dated this ........ 12....... LT Y vs- oovrt SOOI . ¢ s

BUYER: ... JFrima Rentals Wisgara Ine === N
SR RIIR A Y I:I' fr“?n l;llnl'r'l:'lrll nFuI‘éwj lllllllllllllll
Zeifman Partners Inc., in its caparity, as a Receiver and Manager, and not in its per-sona‘l capacity of
sELER;3]] the right, title, and interests of 1703306 onraria Inc and g.0. Beam & Son Lfanstruction MR HRAving
™ |Fu'|l I‘ngul nomes of ol Sufhnl

» agrees bo purchase from

REAL PROPERTY:

[P ]
AdUIESS .o bt otk i ke Bk A et et e
R Lot R . T OO OOyl s

ELEIENTEYS AP

Bt TPmA01
and having o frontoge of . o R e nasttmasesoenes MOT0 OF loss by & dlapth of 27, ZH0WAnD on Flan SIRB0L @ eevisisseer.. MO OF |23

and lepally described o
SER SCHEDINLE A,]1

Ll 7
|Legrl dmecrigtion of land Includtng ensamanss net deserlbed slewhers) lthe *propary’)

PURCHASNE PRICE: Dollors (CONS) -
---nl"uNuIl“l"“-u-l---G-\--iIn----------u---_ ....................................................... DO]IUI'!

DEPOSIT: Buyr SUBNIS .o e upon mcceptance
{Herewiih/Upan Accapince;/as oiherwist describad [n fi Agrewtend

Febi Ak rerrne b rnnermvaar e nes ennrnaes . Dollars [CDME) .“

by nagoHable cheque poyoble o ..............coiireesrerens ROYAL LEFAGE NRC REALTY Cermensaransanas i "DOpostt Holder® 1o be held

In trust panding completion or ulhar lerminalion of Ihls Agraamant god Iy be credited loward the Purchuuu Price on complelion, For the purposes of this
Agregmant, “Upon Acceptance” shall maan thet the Buyer is required to deliver the deposi o the Depoait Holder within 24 hours of the aocsprance of
this Agreement. The parfies o 1his Agreement haraby acknowledge that, unless ofherwise provided for in this Agreement, the Deposit Holder shall ploce
the dapaoslt in tusl In e Deposit Holder's nonnlerest bearing Reol Estole Trust Account and no Intarast sholl be eormed, received or paid on the depost

Buyasr agrees to pay the balonce as more particulurly st out in Schaduls A attached.

SCHEDULE(S) A...........ccoooecrrnenre ALy B G e e ettachad hereto form(s) part of fhia Agrasmant,
1, IRREVQCABILITY: This cffer shall ba Inevacoble by ....... e SORAOT e — ool ........ 3300 onthe.. 1S
qu“dr/ﬂuwﬂ (u.m./p.nrri.l .
day of ... e guBE .. 20 24, after which time, 1f not acwmpted, this offer shall ba null and vold and the dapast
shall ba thmed Iu the Buyer in full wllhnul Inlurast
2. COMPLETION DATE; This Agreement shall ba completed by no lofer than &:00 p.m. on tha ...... ..., doy of oo SER RCH A
2024 .. Upan complation, vacant possession of the properdy shalkba given lo the Buyer unless otherwisa previded for in this Agresment

INITIALS OF BUYER{S): | INITIALS OF SRLLIR{S): O

! ww v Ian ﬂ%%&%%\?@ﬁ.% L] mn mﬁ.‘“ﬁ!‘m are mﬂ"ﬂm&"ﬂ#’

!D‘M, T |E|hhA|.';nh d“ 1. NI %ﬂ{m OREA ’m nd mpredyciion
hmﬂhhﬂﬂfﬂajo Pﬂn ““m ir! rynwuunya nmum EJ\.Durltinllll Form 100 Revisad 2024 Poge 1of7
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=R

o

[}

AR

7,

Agreement. Where o Brokerags (Buyer's Brokerage) has entered into o representofion agresment with ihe Buyes, the B gL boriArTppolnls (he
Buyer’s Brokensge as agent for the purpose of giving ond receiving netices pursuant te this Agreement, The Bralkere all not be appalnted
or authorized 1o be agent for elither the Buyer or the Seller for the purpogy ob-giviig and rnnlvlng moticas wharo the
Brokerage represents both the Sollar and the Buyer (multipls repseweiiian) or where the Buyer or the Saller is a self-
reprasanted party. Any nolice relating herelo or provided focker® Thall ba In wriling. In addifion b any provision contained hersln and in any
Scheduls herslo, this offer, uny counterolfer, palise W Eccaptance hersaf or any notice ke be given or recalved pursuant o this Agreemant or any
Scheduls hersto (ony of ey, ZRecfient’} sholl ba desmed given and received when dalvered personclly or hand delivared ho the Address for

Service proyidad<riE Acknowledgement below, or where o Facsimila number ar amall addreass 1s provided hereln, when fransmithed elacironically
FAX NU. BTV IS A sasacitrmrrrae FAX Nﬂ.: FETTTTOPTPFIIPRPTIN

Tror delivary of Docoments fo 53“91] “¥or daiivary oF tioduimenis i Buyerd

Emall Addrase: ..o iiniinoeens wcnmsmesmeene EMai] Address: .

{For dalivery of Documants to Selier] {Far dalivary of Dovumants fo Bayey T

CHATYELS INCLUDED:
N/a

FIXTURES EXCLUDED;
N/A

RENTAL ITEMS (Inchuding Lease, Leass to Own): The following equipmant Is mented and mek included In the Purchase Price. Tha Buyer agress
to nssuma the rentol contracts], IF assumable:
N/A

u Buyer agress fo cooperata and exscubs such decymenition of may be required fo kazilltte such wssumplion.
AR

AL
HST: % the sole of the proparly (Real Property os described chove) It subjeet b Harmonized Soles Tox [HST), #en such fox chall be
.«aj:‘ﬁ?“%iiiﬁmt;... the Purchess Price. If the sole of the proparty Is nat eubject fo HST, Seller ogrees to cartify an or bafore
dlosing, thoi tha sale of the proparty Is net subject i HST. Any H5T on chalels, IF applicable, 18 not included In e Purchass Price,

INITIALS OF BUYER(S): INITIALS OF SELLER{5): @

m' p; wﬂﬁ%ﬁ%%ﬁ?ﬁ@@%ﬂ nmh p whnu mmh":ﬂm“"ﬂﬁw
mi:lmhu ;Mz ﬁ%?: m‘l o et, QHEA, Enu MM e ﬁm‘kh QRE’:\, D“mqimw Feem 100 Ravized 2024 Page2of 7
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8. TITLE SEARCH: Buyer shallbe allowed unil 6:00 p.m. onthe ... 27, .. doy of o eeerppiens o BUTIEE e 2022 .. [Requisition Date)
to axarnina tha Hile ko the proparty ot Buyer's cwn expense ond unﬂl rha eunllar of: [I) lhlrly duys from the lnter of ﬂm Raquislilon Data or the data on which
the canditlons In this Agreament ore Rulfillad or otherwlse woived gr; (i} ive days prior fo complellon, fo satisfy Buyer tat there are no eulstanding

work orders or deficlency notiess affecting the property, and Hiof ils present uss [.... e RESIDENTIAL =~ wien) TOOY
ba lowfully continued and that the principol building may b Insured goinst risk af fire, Sn"ar herahy oonnnh Iu the mumcipullry or other gnvarnmanrul
ogenclas raladsing to Buyer detalls of oll cutshinding work orders and deficiency nolices offsciing the proparty, and Saller ogreas to executs and
daliver such Further authorizotions in this regard as Buyer mey recsonably requirs.

9. FUTURE USE: Sellar and Buyer agres that thure 15 na rapresentation or warronty of any kind thof the future intanded use of the praparty by Buyer Iy
or wlll be lowful excapt at may be speetiically provided for in this Agrasmant.

0. TITLE: Pravided that the tile o he property is good and free from all registered reshickions, charges, llens, and encumbrances excapt as othsrylse
spaclfically provided in this Agreement and sove ond except for () any registerad restrictions of covenants thot run with the land providing that such
are complied with; (b} ony registered municipal ugresmants and regislered agreamants with publicly regulated ufifites providing such have been
complied with, or 2ecurlly has besn posted o ansure complionee and complslion, os evidenced by a lakar fram the relevant municipalily or regulated
ullltty; [c) eny minor easements for tha supply of domestic ullflly or talscommunication services to the propedy or adjocent properlles; and {d) any
easements For drainage, siorm or sonitary sewers, public ulility lines, elecommunication lines, coble felavision lines ar ather sarvices which do not
malerlally affect the use of the property. If within the specifind fimes refarred to In paragraph B any volid objecilon lo file or te ony autsanding work
order or deficlency nolica, or to the fack the said present usa mey nat lawfully be continued, or that the principal building may not ba Insured agoinst
risk of fire is moda In wilfing to Seller and which Seller 13 vnable or unwilling te ramove, remedy or salisky or ablaln Insurcince sove and except agatnst
risk of fire [Mtla Insurance) in favour of the Buysr and any mergoges, (with all relofed cogls at the expensa of the Seller), and which Buyer will nat
walva, this Agreement nolwlthsianding ony inlermediate acls or negaliations In respect of such objeciions, shall be ot an and and all monfes paid
sholl be retumed without Interest or daduction ond Seller, Lisfing Brokerage and Co-operating Brokerage shall not be linble for any costs or damages,
Sava as te ony velld objection so mada by such doy ond except for any ablection gaing ko the rool of the e, Buyer shall be conclusivaly desmed fo
have aecepted Sellar's fifls fa the property.

11, CLOSING ARDANDEMENTS: Whars sach of e Seller and Buyer retaln a lawyar 1o completa the Agreement of Purchase ond Sole of the property,
and whera the ransaclion will be completed by elecironic reglatration pursuant o Part Ml of the Land Reglstralion Reform Act, R.5.C. 1990, Chopter
L4 and the Blecranic Regisiration Adt, §.0. 1991, Chupter 44, and any omendmants thereto, the Sellar ond Buyer acknewladge and agres that
the exchange cf clostng funds, nen-registrable dacuments and ather ftlems jthe “Requlsife Dellveries™ and the ralsase thareof fo the Seller and Buyar
will |a) nat oceur af the sama Hme as the regisiralion of the ransfar/daed {and any other documents Inlendad ks be ragistered in connedlion with the
complation of this ronsacton) and {b) be subjact o condilions whereby the layeyar(s) vetsiving any of the Requisiie Delivaries will be raquired o hold
same In frust and not releciss same except In accordance with e bems of o document reglsiration agresment batween the svid lowyers, The Seller
tind Buyer irrevocably tnshruct the gold lowysrs o ba bound by the documany mgisimion agresement which 1s recammanded From fime fo Hme by the
Law Sociaty of Onfario, Unless otherwise ugread to by the lowyers, such exchangs of Retuisite Deliveries shall accur by the delivery of thy Requisite
Deliveres of sach party o the office of the lawyar for tha ofher porly or such athar locollen agresabls fo oth lowysr,

12, DOCUMENTS AND DISCHARLSE: Buyer sholl not coll for the productlon of any file deed, obsiract, survay or ather avidencs of fHle fo the property
excapl such a5 ara in the possession or control of Seflar. I requestad by Puyer, Sellar will daliver any sketch or survey of the praperty within Saller's
centrel be Buyer s soon o5 possible ond prior ke e Requlsition Dote, IFa discharge of any Charge/Matigoge beld by o corporalion Incerporated
puravant o the Trust And Loan Compaonies Act (Conada), Chartarad Bonk, Tt Company, Cradit Unlen, Calssa Papulaire or Insurance Company
ond which i not ko be ossymad by Buysr an complefion, 13 not avallable In reglsirabla farm on completion, Buyer ugreas to accap! Seller's lowysr's
partonal undsruking ko obtaln, out of tha loting funds, o discharge In reglsirable form wnd to register soms, or cause some fo be mgistered, on
ifle within a reasonable period of lime afer complation, provided that on or before complefion Saller sholl provide to Buyer a marlguge slatemant
prepared by the morigogee setting ouf the bolance requlred Io oblaln thes discharge, ond, where o reclime alaciranlc clwared funds ironsfar system 1s
nat balhg ussd, o direclion executed by Sallsr directing payment lo the morigagee of He amount requlred to oblein the discharge out of the bolenze
dus on completion,

13, INSPECTION: Buyer acknowludges having had the opportunily Yo Inspac) the properly and undarstunds thal upon acceptance of tia offer there shall
ba a binding ogreement of purchuse und sole between Buyer and Saller, The Buyer acknowlodges having the opportunity to Include o
roquiremaent for a proaparty Inspaction roport in this Agresmant and agroes thot sxcapt ax may be spatifically provided for In
this Agreement, the Buyar will nat be obfalning a proparfy Inspsctien or properly inspaction raport regarding the property.

14, INSURANCE: Al buildinga on the proparty ond oll other things being purchased sholl bs and remain unhl completion at the itk of Seller, Pending
complellon, Seller shall hold all insuranca palicies, iF any, ond the proceeds tharecf In rust for the porties ag thelr inkerests may appaor and In the
event of subslantial domage, Buyer moy elthar lmainata this Agreemant ond have all monles paid refurned without interest or deduction or else
Toke the proceeds of any Ingurance ond complate the purchass. Ma Inturance shall be ransferred on eamplelion. IF Seller is foking bock a Charge/
Morlgags, or Buyer is assuming o Charge/Mertgage, Buyer shall supply Sellgf with reascnabla evidence of adequate insurance to pratect Saller's ar
other morlgageae's Interest on complation.

INITIALS OF BUYER{S}: INITIALS OF GELLER{S): @
@iz ‘#a%hmﬁm%% m:mw%

g ﬂndnnlﬂl Elﬂh ‘tllﬁm l.‘mi URIA. 0t &
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15. PLANMNING ACT: Thiz Agresment shall be affeclive lo craote an interast in the properly only If Seller complias with the subdivision control
provislens of the Planning Act by completion and Saller zovenonks tn procesd diligently af Sellsr's expensa o ablain any necsssary congent by
complstion,

16, DOCUMENT PREPARATION: The Transfar/Dead shall, save for the Lend Transfer Tax Affidavit, ba prapared In registralile form ot the expense of
Seller, ond ony Charge,/Morlgage o be glven back by the Buyer to Sallar at the expense of tha Buyer, If requested by Buyer, Seller covancnts that
the Transfer/Dued ko b deliverad on complafion shall cantaln the watements contemplated by Section 50(22) of tha Planning Adt, R.5.0.1990.

17. RESIDENCY: (o} Sublect 1 {bj below, the Seller reprasants and warrants that tha Sallar {s not and on completion will not be o nenmsidant under
the non-residency provislons of the Income Tex Act which representafion end warranly shall survive and net marge upon the complation of this
Iransaction and the Sellar shali deliver o the Buyer a atofutary daclaration that Sellar Is not then o non-resident of Canada; [b) provided that IF the
Saller 1s @ nonrasident under the nonesidency provisions of the income Tox Act, the Buysr shall be ereditad lowards tha Purchase Price with the
omount, If any, necessary for Buyer lo pay k the Minisfer of National Revanue to satisfy Buyar's liahillty In respect of lox poyable by Sellar under
the non-resldancy provisions of the Income Tax Act by renson of thiy sle, Byyer shall not claim such cradit If Sellar delivers on complation the

prescribed ceriificate.

18, ADJUSTMENTS: Any rents, morigage interest, really taxes Including local Improvement rates ond unmalered public or privale ulility chargas and
unmetared cost of huel, ot opplicable, shall be apportionad and allewed to the day of complelion, the day of caraplallon itslf to be apportianed
o Buyar.

19, PROPERTY ASSESSMENT: The Buyer and Sellsr harsby acknowledge that tha Province of Ontarie hos jmplamentad current volve assessment
and proparties may be re-assessed on an annual basls. Tha Buyer and Saller agrea that no cloim will ba made against the Buyar er Sellar, or any
Brokeroge, Broker or Sclespersan, for any chianges in properly fox as o result of o re-assessment of the proparly, sove and except any property
loxes thal accrued prior ka the completion of thix rensoction.

20. TIME LIMITS: Tima shall i all respacs be of the essence hereof pravidad Ihat tha lime for doing or complefing of ony matier providad for hargin
may be exiended or abridged by on agreemant in writing signad by Sefler and Buyer or by thelr respeciiva lawyars who may be specifically
avthorized In that regard.

21, TENDER: Any tender of documents or monay hereunder may be made upon Sellar or Buyar or teir respeciive lowyars on e day set for
complation. Money sholl ba tendered with funds drawn on a lawyer's 1rust account In the form of o bank dref, cartifled chaque or wire transfer
vaing the Lyme high value paymenl system as set out and prescribed by the Canadian Payments Act [R.5.C., 1985, c. 21}, a1 amended from

Hme ke ime.

22. FAMILY LAW ACT: Saller warrants thot spousal consent 15 not necessary to this iransaction under the provisions of the Famlly law Ach,
R.5.0.1990 ynless the spovss of the Seller has sxsevtad the consent herelnafter provided.

24. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE The portlas ecknowledga that any Information provided by the brokernges is not

lagol, tox or environmental advica.

CONSUMER REPORTS: The Buyer is heraby nofifled thot o consumer report containing credit and/
or personal information may be referred to in connection with this fransaction.

26. AGREEMENT IN WRITING: [ there iz conflict or discrapancy batwaen any provision added i this Agreemant Including ny Schedule oHached
harato] and any provislon In the siandard pre-set portien hereof, the added pravision shall supersada the standard pre-set provision fo the extent
of such confliet or diserepancy, This Agreement Including any Schedula alfached hesetn, shall consiliute the entire Agroamont batwean Buyer and
Saller. Thera is no representation, warranly, collalera! agreamant or condiflon, which affacie this Agraement other than os awpressad herein, For tha
pUrpasas of this Agreement, Sellar meons vender and Buyer means purchazer. Thia Agraament shall ba read with ol changes of gander or numbar
raquired by the conbaxt,

27. ELECTRONIC SIGNATURES: The parties harata consent and ogrea o the usa of elacironlc signafures pursuant o the Elactronic Commems Act,
2000, 5.0. 2000, €17 as amendad fram Hine ta Fima with respect to this Agroament and any other documents respecting this tansaction.

28. TIME AND DATE; Any reference lo o me and date in this Agreemant shall mean the time and dals where the property is located.

INITIALS OF BUYER{S): INIMALS OF SELLUR(S):

1t ey "’“"""’@%ﬁ#ﬂ byt Sicn ol o g o s el by
] 2024 nurlu IEw. Yoedd cion
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29. SUCCESEORS AND ASSHINS: The helrs, exacufors, odminlsfralors, successors ond aslgns of the undersigned are bound by the terms herain,

SIGNED, SEAIED AND DELIVERED in the presence of: AN WITNESS whereof | have heraunto set my hand and seal:
Prime Reptals Niagara Inc, ‘

i — T T . o 4 < T
e e 1 e B L. W e

I, the Undarsigned Seller, agras ta tha ohova offor. t hareby | Instryct my lawysr to piy directly i the brekeroge(s) with whom | hove agresd
fo pay commission, the unpaid bolance of the commission together with applicable Hormonized Salas Tax (und any ciher loxes os may haranfter be
opplicable), from the protesds of the sale prior to any payment 1o the undersignad on complefion, o3 advised by th brokeragels] o my lowyer.

SIGNED, SEALED AND DELIVERED In the pragence of: By WITNESS ﬂ*&?ﬁ%ﬂcﬁlﬁ'ﬁﬂ%&ﬂ%& it my hond ond seal:

and nol in ile pereonal capacily of all the Aght, b, and Inleresie of 1703308
e, e o B L B oAl LR, e ——
{Gaol] (Do)

-l-s-élfa-;iuu.---.-. vrrrs ."'E' Vikr
EWI‘[‘[;;,:I ...... B I T PR L PP Ivdbtarlrnnnrrerverarrrann; ) -[.S.;Iu;iumuun..mn ................ prornnnis an, LI RTRTTRET I lsu.ﬂll iﬁ&i;) ------------------ PNIR e

SPOUSAL CONSENT: Tha underslgned spoute of tha Seller heraby cansents tn the disposition evidenced heraln pursuant ko the provislons of tha Family
Law Act, B.5.0,1990, and hereby agrees io execits oll necessary or Incidental dacuments to give Rl force and effect fo the sals evidenced hereln,

L EE L VR T N T PR PR e

S L L E R I P e P e P e TR A AAR P RN R LA e kT D R Y CPTTTTITTTTY L LEI LTI L L TP TS T LI T PO YT

[Wikness {Bpouse] {50} {Deie)
CONFIRMATION OF ACCEPFTANCE: Nolwithstanding anything contvined herein to the canirary, | confirm this Agreement with afl changes bath typed
and writen was finally accapted by all porflas at .................c.comemmrienenanees [ — day aF..vuveususeensmsssssssssssanns enrsrntensreers 2o oenerns

IS YRR R PRTELTATPATARAA SR IR g R d 4 I vy

(Signeture of Seller or Buyerg
INFORMATION ON BROKERAGE(S)
Listing Brokerage .............comerseesresramecrs ROYAL LEPAGE WRC REALTY . 905-.092-0222

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

e SROCHOLAKY,

LI T R P T P P T TR P TR P

" [8<luparsany raker/ Bnaker uf Racord Nare]

Coop/Buyer Brokerage ..........1..ceereremree e i, LEPAGE NRC REALTY C N .{205) B92-0222 .
SRR ... ... SR Lo R o) SR

{Sclusperaon/roker troker of Record Name)
ACKNOWIEDGEMENT

| acknowledge racelpt of my signed copy of this occepled Agrearment of | | acknowladge recalpt of my signed copy of this accopted Agraatment of
ggrrﬁl:“}; and Sale and | uufhnr!ﬁ: the Bmﬂcﬂ?ﬂar o forward @ capy ta my lawyar, | Purchase and Sgle and | autherize the Brokerage to forword o copy fo my lawyar.

n Parnars nc., in its Gapacily, a5 Recensr an

and nol In lls personal eapacity of all the righl, Otis, and Interesls of 1703206 : :
Onto o, 10, B & on Comclan Uit  Prime ANAGATAING, e i
{Saller] {Date) {Buyer) Date}

................ o BRIt mivnsnres sesssssssressee 1o

iﬁ:;g’ﬂ e el s R s Tf"&iéi.‘“
Mdrﬂiﬁ hr &n‘ice L B T L T o I L AL T

{Date}

BARE | LA by ey sy yrarrYT PR T E PO I T PP

rrTrELY I.l‘llllllllll .("ﬂl' ND' vlaermsrramnwnsnn shusssmbndsnrawnnr ﬁa:.ﬁl?:]"
Seller's Lawyer .798eph Fried of Fogler, Rubinoff LLP | aoovsiawyer ... t8Lla M. Gilbextd
Addrass 7. 7009, 88 M Ete 3000 Toronta, ONy MK 168 | Addres 7085 Morrigon Straet, Nisgara Falls, oM L2B-7%5

Emal s veriererernn d EEL 888800 Tare com | Epgi ... igilberti@sul)iven-mahoney.com
18733874700 L A16-041-8852 | 905-357-43%6 ST - Lo 1 e 1T
o, Fo) {Ferc. Wo ) ol Mo {Fon. NoJ) ‘
FOR OFFICE USE OMNIY COMMISSION TRUST ABREEMENT

Tos Co-oparaling Brokeroge shawn an the Fregoing Agreantant of Purchasn and Sols: ‘ ‘
In considerflon for the Co-gpersiing Broherage procuring tha foragalng Agraamunt of Furchgin ond Sofy, | horelry declore that ol momiays recolvid of raceivoble by me in
conneciion with the Transacken ai conlmmplifed in iho Mlg‘ Rulss wrd Regulotions of miy Real Extiie Bonrd sholl be recsivable and held in fruat; This agreement shall constliots

a Commlaslon Trust Agrewmant ax defined In the MLS® Rules and shall bo subject to and governed by the MIS® Rules pertaining fo Commisslon Trug,
DATED ciy of the: duto and time of the accepiance of she foregeing Agreement of Purchass and Sols.  Acknowlodged by:

Psihorind 1 Btnd i lsing Brakivaga] . ‘ ‘ uthorizad ia bind the Goroperuting Brokorage)
g }Eﬁ% b ﬁ?ﬁﬁ%ﬂmfm p,a"r';;mm 'ﬁ@&izﬂﬂ”f
R R ——
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OREA =i Schedule A
Form 100 Agreement of Purchase and Sale
lex usw in the Province of Onorio

This Schedula Iy alachad to and Frmy port of the Agreement of Purchisa ond Sale batween;

BUYER; .................. FEime fentals Niagara Inc and

PR ANAUR T b e Tovrsnunrrnusin senusnymianwLILFRRLULLIRRLE ARLYELL | I hrr bl s rrr s rrvm s n s AN r A AT EEEAR AR ARETREEEEREARLIETEATAEAE Frrryanana P R ey

Zeifman Partners Inc., 1n 1tz capacity, as a Receiver and Manager, and not in §ts parsonal capacity of all the
SELLER: oigh,. ritle,..and. inte rests. oF. L T03F06. QUTAIT Br Lo 23] rr - BEH - GO« GOHEENUTEA 0 LA BLEEG werrermssers sentrmsrsrersrmsneessnsane

for the purchase and sole of , ..., Lots, Flan 59m501, sea schedule "n" o
R ST = *o | PO .- A doy of Auguﬂt’ 2023

Buyer agrees o pay the balanca o follows;

Seller; Zeifman PFartners Ino, as Receiver end Menager, and not in ite ceorperate or personal
capacity of all the right, title, and interest of 1703306 Ontario Inc and R.O Heem & Son
Conptruction Limited

Closing Date: 230 daya after the approval/granting of ths vesting order.

The Buyer sgraes to pay tha balence of the purchase price, subject to sdjustmente, to the Sellar
on completion of this transaction, with funds drawn on A lawyer's truet ascount by wire trenafer
using the Lyn® high valua payment system as Bet out and prescribed by the Canadian Payments Aot
(R.8.C., 1985, o. C=-11) as amsndad frem time to time.

Thie offer in gonditional upeon the Buyer receiving and reviewing all inspection reports available
from The City of Thorcold (the,"Buyer's Condition"). Unlass thae Buyer, in tha Buyar'sm gols and
ahaolute discretion, gives notice in writing deliverad, waiving this condition in accordanca with
tha terms of this agroement and communicated to the Sellar or the Baller's Agent not later tham
6:00 p.m. on the 10th business deay after adoueptanoe of this offer,failing which the deposit shall
he returned in full without daduction, subject to the Damage Deduction. This condition ia
included for the bemofit of the Bayer and may be waived at tha Buysr's Bole option by notlce in
writing to the Seller within the time pariod etated herein. The Seller agrees to cooperats in
providing accese to the property for the purpoes of any in&psations. The Seller alse consenta o
dataile of any work orders against the property being made available to the Buyer or the Buyer's
agankt.

The BSeller will provide the Buyer with stampad permit drawinge from the toymship/if in the

Heller's possassion.

All building matarials currently ingeide the homes will be included

This form must be inftialled by all peirfles fo the Agreement of Purchese and Sala.

INITIALS OF BUYER[S)

e i g, LA et oy o e iy o o et g el v
: qudllyﬂlrvlm prlen Um m“u.

INITIALS OF SELLER{S):
sthey WWJ}W,%%@W i

@ 2024, Cnrio Raal Estere Ay oetatian *OREA®), All rights rosarved. This
M mm?b':r'i mm%“% Fmrm'%ﬂgl'ﬂ t‘dr'" “;‘ e farm. Form 100 Revised 2024 Poge&of7
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OREA popnzn Schedule A
Form 100 Agreement of Purchase and Sale

far wsw in the Prevince of Ontosin

This Scheduls s altoched ks and forms part of the Agreemant of Purchose and Sale batween:

BUYER: Prime Rentols Wiagarm Inc =~ =

TV LTI e Y P b oysrinints AL AT L T s i R e e riabarrrrarTrraieanrast s e avarassnsas andag and

2eifmah Partrers Inc., in its capacity, a§ 4 Receiver and Manager, and not in its personal capacity of all the
SELLER: .. righ%.. f1%10.. A0d. L0taresss. oL MOR306. Rotario. Anc. and, Rl Beam, &, 500, Sonstrwethon. L Imlsed, . i

for the purchose and sale of ... S8, PAED SN0, B0 SChedule DT oo

........................... A LN S V2 SO .. ... - < S

Buyer agrees Io pay the balanca as fallaws:

The parties hereto aoknowladge thati

=They have had the opportunity to ceneunlt with applicable professional advisers pricr te algning this
RAdreement

~All moasurementa and information provided by Eoyal LePage HRC Bealty, in the MLE Lipting, foatuze
ghaot, and any othar markating motariale bhave bosh obtained from sources deemed relinkle, bowever, Lthey
bave boen provided for infarmakisn Lype putpodcs oculy as wuch, should not be ralied uwpon without
lndependent verification.

=The types of raprosantation ar defined in the REBBA 2002 wers explained prior to thia

0ffer being signed.

=E8T implications as atated in seckiom 7 of this Agreement of Purchase And Bale

-ths province of Cotaric has implemented ourrent value awsessment or CVA. Any information meda
avallable by ths Béller, any brokerage or sales reprasentative ln conneection with assessment or property
taz informatlon, may not be based on the mopt rooemt CVA. The CVA may affect property tazea for the
Proporty.

oo information provided by such real estate Eroker(s) 18 to be construed as construction/enginesring,
zoning, lagal, tax or onvirchuwental advica

REEEEEED VALUE

The parties to thie agroement ackoowledge that the provincs of optaxloe has implemented curtent value
assessment or CVA. Any information made available by the seller, apy brokerage or sales representative
in connaction with aspeprmant orf proporty tax informaticn, may not be based on the moet rmoent CVA. The
CVA may affect property taxes for the property. The buyer askpowledger that ke/she is not relying on
any information with respect to property tazes that has been pravided in the ligting. Thore shall be no
obligation of, or olaim sgainst, any party hersunder or any broker or salespsrson refsrred herein,
arislnog out of or in any way relatad to the agsogsment of property tax infarmatisn in sepneation with
the proparty.

ADVERTISING

The parties to this transaction coneent to the publicatlon/advertising/distribution of aale / lease
prica, relevant statistics, and photos of the property for a period of up to 1 year. The brokerages and
represontatives are authorized to advertiss and digclose activities, providing that the parties te this
transaction are not apecifically disclessd.

ELECTRONIC SIGNATURED

The partied herstc conmeant and agree to the ues of cleoctronic aigmature pursuant to the Electronle
Commérca Act 2000, H.O0. 2000, 217 ap emendad from time te timd with respeck to thia Agresment and any
other documetts Faspecting this transaction,

DEFOEIT RETURME

Depasit funde will ba returned upon alesaring verification by Deposit holders bank.

Typlcally 10 banking days for negotiable cheque and 3 banking daym for cortifiod cheque / Bank Draft.
The puysr unflerptands and agreas that the property 1g heing sold “ ap 14, where is" with mo

repropenbaticns or warrantiez. Thip ism B Conrt ordered racoivershlp sale and the Riyar is to do thair
own dus diligence.

This form muat be Initlalled by ofl pories o e Agrsement of Purchass and Sals.

INITIALS OF BUYER(S): INITIALS OF smn{m@

m ﬁ%&dﬁﬁmﬁm n%ﬁmﬁb mwm'luwzfn nm"n;mmm the
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3, 8,15, 17, and 20 AR

Hodgkins Avenue in Thorotd, Ontario, belng Lots t=&,-618:-4+4-15-18;-36; ;
Plan 59M501, Thorold, Ontario

| Lot 1 Legal Deacription PIN

it 1 LOT 1, PLAN 58M501 ;S/T EASEMENT IN FAVOUR | 64055 - 0581 L.T
T®F.PT TWP LT 71,72 AND 94; PT RDAL BTN TWP LT | |

| 71 & 72 GLOSED BY UNREGISTERED BYLAW 236,

PT RDAL BTN TWR 1T 71 & TWP LT 94 CLOUSED BY
UNREGISTERED BYLAW 9235 65 1 MMD5708, " Not included
MMDE413, AA1T780 8 8561705 EXCEPT PT 1

RO762287, PT "W LT 97; PT TWP LT 96 7T 2, 3,6 ‘

TO 9, 14,412, 14, 15, 17, 19, 20, 33, 34 50R1330: UNiT

2PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

, Lot LDT 2, PLAN 59M501 ;S/T EASEMENT IN FAVOUR | 64055-0 [

Building Lot

&0

THOROLD | L —

Lot3  |LOT 3, PLAN 50M501 ;$/T EASEMENT IN FAVOUR | 64055-0583 (LT)
OF PT TWP LT 71,72 AND B4; PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY -
UNREGISTERED BYLAW 2335 AS IN MMDS5708, e Y
MMD6413, AA17760 & BBB1795 EXCEPT PT 1 house
RO762287, PT TWP LT 97; PT TWP LT 98 PT 2, 3,6
TO 9, 11,12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; CITY OF
THOROLD

L’,,./A 21 D4, F’LAN D4 AS IN SN7D3?72 CITY OF




hug. 16,2024 11:2

1AM

EF-a ]
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Lot
I' Tt d

Lot 6

l' Legal Dascription
'LOT 4, PLAN 69M501 ;S/T EASEMENT IN FAVOUR

{QF PT TWP LT 71,72 AND 84; PT RDAL BTN TWP LT |

71 & 7261 OSED BY UNREGISTERED BYLAW 236,
PT RDAL BTN MR, LT71&TWPLT 94 rLOSED BY
UNREGISTERED BYLAVY 2335 AS MMD5708,
MMD6413, AA17760 & BBG1785 EXCEPT BT 1
RO762287, PT.TWFT 97; PT TWP LT U5-PT. 2, 3,6
TO9, 14, 12, 14, 15,17, 19, 20, 33, 34 58R1330; UNIT |
PL D4, PLAN D4 AS IN SNTD3772 CITY OF

THOROQLD

LOT 5, PLAN 59M501 ;8/T EASEMENT IN FAVOUR
T TWP LT 71,72 AND 94; PT RDAL BTN TWP LT

o Dd. PLAN D4 AS IN SNTD3772: CITY OF
THOROLD

LOT 6, PLAN 59M501 ;S/T EASEMENT IN FAVOUR
OF PT TWP LT 71,72 AND 94, PT RDAL BTN TWP LT
71 & 72 CLOSED BY UNREGISTERED BYLAW 236;
PT RDAL BTN TWP LT 71 & TWP LT 94 CLOSED BY
UNREGISTERED BYLAW 2335 AS IN MMD5708,
MMDg8413, AA17760 & BBB1795 EXCEPT PT 1
RO762287, PTTWP LT 97, PT TWP LT 98 PT 2,3, 6
TO 9, 11,12, 14, 15, 17, 19, 20, 33, 34 59R1330; UNIT
2 PL D4, PLAN D4 AS IN SN703772; SUBJECT TO
AN EASEMENT IN GROSS OVER PART 1, 59R17238
AS IN SN723083; CITY OF THDROLD

LOT 1Q, PLAN §9MS501 ;5/T EASEMENT IN FAVOUR

B4, PLAN D4 AS IN SN703772: CITY OF
THURQI:D

4873-8872-8641, v. 1

W

MﬂS/S-/DﬁBG-L‘F'JL

No. 2331
103

PIN
64065-0584 . I

NLT
INMALRE D

&

Building Lot
64055-0586 (LT)

rartially
byilt house

Building Lot
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{ Lot 11 T4, 0601 LT | @
: Building Lot @/
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SCHEDULE "B”

1. As used herein the following words and terms have the following respective meanings unless there is
something in the context or the subject matter inconsistent therewith:

“*Acceptance Date” means the [ast of the days on which this Agreement is executed by both parties
hereto and delivered by the parties to each other.

“Agreement” means this Apreement of Purchase and Sale;

“Appointment Order” means the order of the Cowrt dated the 26th day of April, 2024 appointing
Zeifman Partners Inc., as receiver of the Properties of the Debtors described in Schedule "A' of the
Appointment Order sets pursuant to the provisions of Section 243 (1) of the Bawkrupicy and
Insolvency Act (Canada) as amended and Section 101 of the Courts of Justice Act, Ontario, as
amended,;

“Asgets” means the Properties of the Debtors deseribed in Schedule "A" of the Appointment Order
and constituting the Property of the Debtors including all proceeds derived therefrom;

“Asgignment and Assnmption of Permitted Encumbrances” means an assignment by the Vendor
and an assumption by the Purchaser of all of the ripht, title, interest, obligations, duties and liabilities
of the Vendor and the Debtor in and under the Permitted Encumbrances and the benefit of all
covenants, guarantees and indemnities thereunder, and shall include an indemnity given by the
Purchager in favour of the Vendor with respect 1o any Claims under the Permitted Encumbrances
arising with recpect to the period from and after the Closing Date,

“Bnsiness Day” means a day on which banks are open for business in the City of Toronto but does
not inelude a Saturday, Sunday, or statntory holiday in the Pravinee of Ontario:

“Claims” means all past, present and future claims, suits, proceedings, liabilities, obligations, losses,
damages, penalties, judgments, costs, expenses, fines, disbursements, legal fees on a full indemnity
basis and other professional fees and disbursements, interest, demands and actions of any nature or
any kind whatsoever and “Claim™ means any one of the foregoing.

"Closing Date" means the thirtieth (30%) day after the approval/granting of the Vesting Qrder,
“Court” means the Ontario Superior Court of Justice (Commercial List);

"CRA" has the meaning ascribed to it in Section 20 hereoft

“Debtors” means collectively 1703306 Ontario Inc., and R.O. Beam & Son Construction Limited;
"Documents” has the meaning ascribed to it in Section 5 (b) hereof;

"Encumbrances" means in the case of any of the Property any pledge, lien, charge, security
agreement, security inferest, lease, sublease, title refention agreement, mortgage, encumbrance,
execution, easement, right-of-way, restrictive covenant, restriction, encroachment, title defect, option

or adverse claim of any kind or character whatsoever, or similar interests or instruments charging or
creating a security interest in, or against title to, such Property, whether created by agreement, spatute

= ()
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or otherwise at law, attaching to the property assets or rights whether registered or unregistered,
condominium documents, including without limitation declaration, by-laws rules and the like;

"Governmental Authority” means any person, body, department, bureau, agency, board, fribunal,
commission, branch or office of any federal, provincial or municipal government having or claiming
1o have jurisdiction over part or all of the Lands, the transaction contemplated in this Agreement or
one ot both of the parties and ghall inelude a board, commission, courts, bureau, agency or any quasi-
governmental or private body exercising any regulatory authority;

""HST" has the meaning ascribed to it in Section 20 hereof:

"Inaccuracies” has the meaning ascribed to it in Section 5 {c) hereof;

"Outside Date" means the 60" day after the date on which the application for approval of the Vesting
Order is heard or as extended pursvant to Section 10 hereof;

“Permitted Encumbrances™ means all the Encumbrances, including those set out in Schedule C,
other than those listed on Schedule "D" attached hereto which Encumbrances shall be extinguished
from title by the Vesting Order.

"Property” means the lands and premises described in the ORFA form of the apreement of purchase
and sale to which this Scheduls is attached.

"Purchaser' means the Bayer as set out in the OREA form of the agreement of purchase and sale to
which this Schedule is attached;

"Rebate" has the meaning ascribed to it in Section 20 hereof;
"Rebate Form" has the meaning ascribed to it in Section 20 hereof;

“Receiver” means Zeifman Partners Inc., in ifs capacity as receiver of the Assets, and not in its
ersonal capacity;
p P

"Security Depogits" has the meaning ascribed to it in section 27 hereof.

“Transaction” means the transaction of purchase and sale of the Property conteruplated by this
Apreement;

“Vendor” means Zeifman Partners Inc., in its capacity as receiver of the Assets, and not in its
personal capacity;

“Vesting Order” has the meaning set out in Section 3(a);
“Work Orders™ means collectively work orders, deﬁ'ciancy notices, infractions, stop work orders,
outstanding building permits or aty other non-compliance of every nature and kind with applicable

laws and issued by any governmental authority;

Where utilized in this Agreement the word "Purchaser" shall also mean "Buyer" and the word
"Vendor" shall also mean "Seller" and vice versa.
e
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2. Subject to the terms and conditions hereof and subject to the Court granting the Vesting Order,
the Receiver, exercising the powers of sale granted pursuant to the Appointment Order, shall sell to
the Purchaser, and the Purchaser shall purchase, the Property on the Completion Date.

3. The Purchaser and the Vendor acknowledge and agree that the Vendor is selling the rights, title and
interest of the Debtors in and to the Property pursuant to the Vendor's powers and as authorized by
the Vesting Order. The Purchaser agrees to purchase and accept the rights, title and interests of the
Debtors in and to the Property pursuant to and in accordance with the terms of this Apgresiment, the
Appointment Order and the Vesting Order and that neither the Vendor nor the Purchaser shall be
obliged to complete the transaction contemplated in this Apreement unless:

(a) an order, or orders, in form and substance satisfactory to the Receiver, shall
have been made by the Court on or before the Outside Date approving this
Agreement and the Transaction, authorizing the Vendor to enier into this
Agreement and complete the Transaction, and vesting in the Purchaser all the
right, title and interest of the Debtors in the Property free and clear of any and all
Encumbrances except for the Permitted Encumbrances (the "Vesting Order™);
and

(b) the Vesting Order shall not have been stayed, varied or vacated, and no order
shall have been issued which resirains or prohibits the completion of the
Transaction as at the Closing Date, which may occur immediately following

the granting of the Vesting Order.

If the Court does not grant the Vesting Order, the Vendor may at its option pursue such right of
appeal if any as is available or terminate thiz Agreement by written notice to the Purchaser. If this
Apreement is so ferminated the deposit shall forthwith be returned to the Purchaser and neither party
shall be further liable to the other. The Vendor’s solicitors shall provide the Purchaser’s solicitors
with draft Vesting Order for its comments. If the Purchaser's solicitors do not provide any comments
within two (2) Business Days of receipt of the Vesting Order it shall be deemed to have approved the
same.

(a) The Purchaser shall pay all taxes éxigible and registration costs on the registration of the
Vesting Order.

(b) The Purchaser acknowledges that the Vendor shall not be required to digcharge any existing
mortgages, liens or other Encumbrances with respect to the Froperty as any Encumbrances
which are not Permitted Encumbrances shall be extingunished by the Vesting Order; and

(c) The Vendor shall have the right, exercisable at any time, up to and including the Closing Date,
to terminate the Apreement by written notice to the Purchaser or the Purchaser's solicitor, in the
event it is prevented from completing this transaction by decision of the Court. Tn such event,
this Agreement shall be null and void and the deposit shall be returned to the Purchaser, and the
Vendor shall not be liable to the Purchaser for any losses, costs, expenses or damages
whatsoever incurred or suffered by the Purchaser as a result of the termination of this
Agreement.

(d) The closing shall take place on the Closing Date and if the ¢losing has not been completed by
the Qutside Date, this Agreement shall be at an end and the Deposit shall be, returned to the
Purchaser subject to the terms of this Agreement.

=
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The Purchaser acknowledges to the Vendor that it has inspected the Property, and that the
Receiver is selling the Property on an "as is, where {s" basis with all faults known, or unknown,
as they shall exist as of the date of execution of this Agreement, or on the Closing Dafe. The
Purchaser further acknowledges that it has entered into this Agreement on the basis that the
Purchaser has conducted such inspections of the condition of and title to the Property as it
deemed appropriate and has satisfied itself with regard to these matters and that title to the
Property shall be subject to the Permitted Encumbrances. No representation, warranty or
condition is expressed or can be implied as to any matter including, title, Encumbrances,
description, fitness for purpose, metchantability, condition, quantity or quality, latent defects,
cost, gize, value, state of repair, envirommental condition, environmentsl laws, Zoning,
permitted uses, permits, governmental compliance, threatened Claims, litigation, or in respect
of any other matter or thing whatsoever concerning the Property. Without limiting the
generality of the foregoing, any and all conditions, warranties or representations expressed or
implied pursuant to the Sale of Goods Act (Ontario) or similar legislation do not apply hereto
and are hereby waived by the Purchaser. The description of the Property contained in the
Documents, in this Agreement and in any marketing, material is for the purpose of
identification only. No representation, warranty or condition has or will be given by the
Vendor concerning completeness or the accuracy of the Documents, Schedules and in any
marketing material. The Purchaser agrees that it is purchasing and accepts the Property on an
"ag is", where is" basis, as of the date of acceptance and as of the Closing Date, including
without limiting the generality of the foregoing, the Purchaser shall assume the obligation of all
outstanding, Work Orders including: (i) municipal zoning by-laws; (if) agreements with
governmental authorities; or (iii) provincial or federal laws referable to the Property as of the
Closing Date. The Purchaser further acknowledges that, notwithstanding any statutory
provisions or provisions in this Agreement to the contrary, the Purchaser has no right to submit
requisitions on title in respect of any of the Permitted Encumbrances.

The Purchaser further acknowledges and agrees that s/hefthey or it has/have reviewed or
has/have had the opportunity prior to submitting this Agreement: (i) any information,
documents, the listing apreement and other materials made available or to be made available by
the Vendor and/or its agent or otherwise in connection with the sale of the Property has been
prepared and provided solely for the convenience of prospective purchasers only without any
representation or warrant of any kind; (ii) the Vendor has not made and shall not make asny
representation or warranty whatsoever as to the accuracy, currency or completeness of the
documents referenced in subsection (i) of this Section 5 {b); (iii) it has relied entirely upon its
own inspections and investigations with respect to the purchase of the Property including the
quantity, quality and value thereof; and (iv) it is solely responsible for satisfying itself with
respect o the accuracy, currency, adequacy and completeness of the documents referenced in
subsection (1) of this Section 5 (b) and the Purchaser hereby releases the Vendor from any and
all Claims it now has, or may in the future have, in that regard,

The deseription of the Property in the Documents, in any markefing material, listing
information, and any like material delivered or made available by the Vendor, its agents or any
other party on its behalf to the Purchaser or its representatives are believed to be correct, but if
any misstatement, error, inaccuracy or omission (collactively the “Inacenracies™) is found in
the particulars thereof, the Purchaser shall not be entitled to any abatement, damages,
reimbursement, costs or to termination of this Agreement as a result thereof and the Purchaser

o
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hereby releases the Vendor from any Claims, damages, suits, costs, ete., the Purchaser had, has
or may have as a result of sich Inaccuracies; and

(d) the environmental state of the Property, the uses, present or fithure, made or to be made of the
Property, the existence, nature, kind, state or identity of any contaminants or hazardous
substances on, under or about the Property, the existence, state, nature, kind, identity, extent
and effect of any administrative orders, control orders, stop orders, compliance orders or any
other orders, proceedings or actions under the Environmental Protection Act (Ontario) , the
Ontario Water Resources Act, the Canadian Environmental Protection Act or other statute,
regulation, rule or provision or law, the existence, state, nature, kind, identity, extent or effect
of which imposes any liability to fulfil any obligation with respect to the environmental state of
the Property.

If there is any conflict, discrepancy, or inconsistency between any of the terms and provisions
contained in this Schedule "B” and any terms and provisions contained in the OREA form of the
agreement of purchase and sale to which this Schedule is annexed (including any other schedules
annexed thereto), the terms and conditions of this Schedule shall prevail to the extent of such
conflict, discrepancy or inconsistency.

This Agreement, any amendments thereto, and any notices given pursuant to this Agreement of
Purchase and Sale may be transmitted by fax and electronic mail and shall be binding upon the
parties hereto as if executed in the original. Any notice, approval, waiver, agreement, amendment,

instrument, document, or communication permitted, required or contemplated n this Agresment -

may be given or delivered and accepted or received by the Purchaser's solicitors on behalf of the
Purchaser and by the Vendor's solicitors on behalf of the Vendar.

8. The Purchaser covenants and agrees not 1o register Notices of this Agreement, Assignment thereof,

9.

10.

Caution, Certificate of Pending Litigation, Purchaser’s Liens or any other instrument or reference to
this Agreement of his/her interest in this Property. If any such repistration occurs, the Vendor may,
at its option, terminate this Apreement and all deposit menies shall be forfeited as Hquidated
damapges and not as a penalty. The Purchaser hereby irrevocably consents to a court order removing
any such registrations and agrees to bear all costs in obtaining such order. The Purchaser agrees that
this Agreement does not grant the Purchaser any interest in the Property.

Subject to any exceptions set out or prescribed in the Prohibition on the Purchase of Residential
Property by Non-Canadians Act 3.C. 2022, ¢. 10, 8. 235, (statute), the Purchaser represents and
warrants that the Purchaser is not and on completion, will not be a Non-Canadian under the Non-
Canadian provisions of the Prohibition on the Purchase of Residential property by Non-Canadians
Act 5.C. 2022, ¢, 10, 5, 235, which representation and warranty shall survive and not merge upon the
completion of this transaction and the Purchaser shall deliver to the Vendor a statntory declaration
that the Purchaser is not then a Non-Canadian of Canada; provided further that if the Purchaser
qualifies for any exception as set out or prescribed by the statute the Purchaser shall deliver to the
Vendor a statutory declaration that the Purchaser is a Non-Canadian but is not in contravention of
the statute beeause of a valid exception as set out or prescribed in the statute.

In the event any issue is raised with respect to the exercise of the sale by the Vendor, title or
possession, or in the event that the Court has not approved this Agreement and the terms thereof by
the Outside Date, or the vesting Order of the Court has been appealed, the Vendor may at itg option

w (O
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extend the Outside Date for a peried or periods of time not exceeding 60 days in total. The Purchaser
agrees that if a title insurance company is willing to insure over any such issue raised, the Purchaser
agrees 10 purchase a title insurance policy and close the fransaction. If the Vendor is unable to resolve
any such issue or if such approval of the Court has not been obtained by the expiry the extension
period ot periods, the Vendor at its sole option may terminate this agreement.

The Purchaser confirms, represents and warrants that it and its officers, directors and shareholders
are not related or affiliated to the Debtors or any of their respective officers, directors and
shareholders, and furthermore, that the Purchaser has not entered into any apreement, joint-venture
or partnership with the Debtors or any of their respective officers, directors and shareholders in
relation to their proposed purchase of the Property and the Debtors and their respective officers,
directors and shareholders have no interest in the Purchaser emtity nor will they have any rights or
ownership interest in the Property after completion of the within transaction whether directly or
indirectly.

MNotwithstanding any provision to the contrary in this Agreement the Purchaser shall not assipn this
Agreement without the prior written consent of the Vendor, which consent may be granted or be
withheld in the Vendor's sole and unfettered discretion. The Purchaser may assign this Agreement to
an affiliate prior to the expiry of the Buyer's Condition without the consent of the Vendor provided
that there is no increase in the consideration payable hereunder and the assignee enters into an
agsignment and assumption agreement with the Purchaser and Vendor in a form aceeptable to the
Vendor acting reasonably. Notwithstanding any assignment consented to by the Vendor, the
Purchaser shall not be released or relieved from any of its obligations hereunder until Closing and
shall be jointly and severally liable with the assipnee hereunder until Closing.

On or before the Closing, the Purchaser shall execute or deliver as applicable to the Vendor the
following, each of which shall be in form and substance satisfactory to the Vendor, acting
‘reasonably:

(a) Payment of the balance of Purchase Price;

(B a certificate of the Purchaser executed by the Purchaser or a senior officer of the Purchaser, as
applicable, confirming that the Purchaser (or such permitted assignee of the Purchaser) is
purchasing the Property on its own account and not as agent, trugtee or nominee for any other
person and that it iz a regisirant for HST purposes under the Excise Tax Act (Canads) as at

the Closing Date and setting out the registration number of the Purchaser for HST purposes
and indemnity as contemplated by Section 20 hereof;

(©) an assignment and assumption of the agreement of purchase and sale if the assignment is
consented to by the Receiver;

(d) a direction re title, if applicable;
(e) Statutory Declaration pursuant to Section 9 hereof;

§)) an undertaking by the Purchaser to readjust any errors, omissions or changes in the statement

of adjustments;
e



Aug 16,2024 11:24AM No. 2331 P,

(®
(h)
®
@
(k)
M

19

113

intentionally deleted;

intentionally delefed:;

intentionally delefed:

DocuSign certificate of completion, if applicable;
Assipnment and Assumption of Permitted Encumbrances; and

soch further and other documentation as is referred to in this Agreement or as the Vendor
may reasonably require giving effect fo this Agreement.

14. On or before the Clogsing the Vendor shall execnte and deliver to the Purchaser the following, each
of which shall bg in form and substance satisfactory to the Purchaser, acting reasonably:

(2)
(b)
(c)
(d)

(e)
@

(&)

(h)

@)

the Vesting Qrder,
the Receiver’s Certificate as contemplated by the Vesting Order,;
a statement of adjustments;

an undertaking by the Vendor to readjust any errors, omissions or changes in the statement of
adjustments, with any readjustments to be completed within sixty days of Closing;

Assignment and Assumption of Permitted Encumbrances;
DocuSign certificate of completion, if applicable;

a certificate the Vendor is not a non=resident of Canada within the meaning of Section 116 of
the Income Tax Ac, Canada, as amended;

the Vendor shall assign the Security Deposits to the Purchaser and provide a Notice of same
to the applicable Governmental Authority; and

such other documents as may be reasonably requested by the Purchaser to give effect to this
Apreement.

145. The closing documeants may be delivered in electronic format and original closing documents need
not be provided. If the closing documents were executed utilizing DocuSign then the DocuSign
certificate of completion shall be provided.

16.

17.

Whenever this Agreement provides for or contemplates that a covenant or obligation is to be
performed, ot a condition is to be satisfied or waived on a day which is not 4 Business Day, such
covenant or obligation shall be required to be performed, and such condition shall be required to be
satisfied or waived on the next Business Day following such day.

The Vendor and Furchaser agree that this Agreement shall not merge on closing bt shall survive the

closing without limitation.

o O
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18. The Purchaser acknowledges that the Vendor, has been appointed as Receiver pursuant to the
Appointment Order. The Purchaser further acknowledges and agrees that the Receiver acts solely in
its capacity as Receiver, without personal or corporate liability. The Purchaser acknowledges and
agrees that Receiver is entering into this Agreement solely m its capacity as the Receiver and that the
Receiver, 1ts agents, officers, partners and employees shall have no personal or corporate liability of
any kind whatsoever, in contract, in tort, or at equity as a resolt of or in any way connected with this
Agreement or as a result of the Vendor performing or failing to perform any of its obligations
hersunder, The Purchaser aprees that it will fully and itrevocably release the Receiver from any and
all Claims that the Purchaser may now have or hereafter acquire against the Receiver for any costs,
loss, liability, damage, expense, demand, claims, action or cause of action arising from the
Transaction. The Receiver is not liable or bound, in any manner, by any oral or written statements,
representations or imformation pettaining fo the Assets, or the operation thereof, furnished by any
real estate broker, agent or represemative of the Receiver,

19. The deposit shall be placed in a non-interest-bearing account and no interest will be carned on the
deposit.

20. Intentionally deleted
21. Intentionally Deleted

22. If the Property being sold hereunder is a vacant lot or is a partially constructed home then it
is not “used residential” and the Buyer shall be obliged to pay on c¢losing, in addition to the
purchase price, HST applicable to this transaction and will indemnify and save the Seller
with respect to the HST payable and any penalties, interest and costs resulting from the
Buyer’s failure to pay same. The Buyer shall on Closing provide a certificate warranting and
representing that it is registered for HST, provide its registration number and online
confirmation from HST Registry of such registration. No HST shall be collected by Seller if
the Buyer satisfies the Seller, acting reasonably, that the Seller is not required to collect the
same pursuant to the provisions of the Excise Tax Act (Canada).

23. The Purchaser acknowledges and agrees that the Vendor is selling the Property subject to
the Permitted Encumbrances and that the Vendor has no obligation to discharge such
Permitted Encumbrances on the Closing or thereafter.

24. Intentionally deleted

25. The Seller and Buyer have also entered into an agreement of purchase and sale for the
properties municipally known as 2,5,10,11,16, 18 and 40 Hodgkins Avenue, Thorold,
Ontario (the “JJJij APS5™). The Agreement arising from acceptance of this offer is
conditional, until closing, upon the concurrent successtul closing of the - APS. This
condition has been inserted for the mutual benefit of the Seller and the Buyer and is not
capable of waiver by either party. In the event that this condition is not satisfied as at
closing, then this Agreement and the [ APS shall be at an end and the deposit shall
forthwith be repaid without deduction to the Buyer and this Apreement of Purchase and Sale
shall be null and void and the parties hereto shall be relieved of any obligations or liabilities
hereunder to the other save and except as otherwise provided herein.

w ()
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26. This Schedule B shall survive the closing of this transaction and shall not merge thereon.

27. On Closing the Vendor shall assign the Security Deposits to the Purchaser and provide a

Notice of same to the applicable Governmental Authority.
O
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SCHEDULE “C»

PERMITTED ENCUMBRANCES

GENERAL ENCUMBRANCES

1. Encumbrances, charges or prior claims for taxes (which term includes charges, rates and
assessments, including supplementary and/or omitted property assessments) or utilities
(including charges, levies or imposts for sewers, electricity, power, gas, water and other
services and utilities) not yet due and owing, not in arrears as of the Acceptance Date, or,
if due and owing, that are adjusted for pursuant to this Agreement, or the validity of which
is being contested in good faith, and encumbrances or charges for the excess of the amount
of any past due taxes or utilities charges for which a final assessment or account has not
been received over the amount of such taxes or utilities charges as estimated and paid by
the Vendor or the Debtors.

2. Inchoate or statutory encumbrances in respect of construction, renovations or current
operations, in respect of which the Vendor or the Debiors has, where applicable, complied
with the holdback or other similar provisions or requirements of the relevant construction
contracts and of the Construction Lien Act (Ontario) or the Construction Act, Ontario
{collectively the “Acts™) and (i) for which no claim has been registered against the Property
and of which no notice in writing has been given to the Vendor or the Debtors pursuant to
the Acts or otherwise, ot (ii) that relate to obligations not yet due.

3. Rights conferred upon, reserved to or vested in the Crown, the public or any municipality
or governmental or other public authority by any statutory provision with respect to rights
of expropriation, access or user,

4. Subsisting reservations, limitations, provisos, conditions or exceptions contained in any
grant of the Property or any portion thereof or interest therein from the Crown, including
reservations of under-surface rights to mines and minerals of any kind including rights to
enter, prospect and remove the same.

5. Intentionally Deleted.
6. Intentionally Deleted.

7. Restrictions, by-laws, regulations, ordinances and similar instruments affecting the use of
land or the nature of any structures which may be erected on the Property, including zoning,
land-use and building by-laws and ordinances.

8. Minor encroachments or illegal views by the Property over neighbouring land and/or
permitted under agreements with neighbouring landowners and minor encroachments or
illegal views over the Property by improvements of neighbouring landowners and/or

permitted under agreements with neighbouring landowners.
» O
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10.

11.

12.

13.

14.

15.

16.

17.

18.

23
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Any minor title defects, nregularities, encroachments, easements, rights-of-way, rights to
use, servitudes or similar interests revealed by any plan, technical description or survey or
certificate of location of Property disclosed to or obtained by the Purchaser, or which would
be revealed by an up-to-date survey or certificate of location of the Property.

Any registrations, notice or caveat in respect thereof (including subleases, amendments to
leases or assignments of leases or subleases) and any encumbrance of any nature
whatsoever charging the interest of persons (other than the Seller) under any such lease
(including subleases, amendments to leases or assignments of leases or subleases).

Agreements with any governmental authority or any public utility or private supplier of
services or utilities including subdivision agreements, site plan control agreements,
development agreements, servicing agreements, utility agreements, enpineering
agreements, prading agreements or landscaping agreements, provided either (i) such
agreements have been complied with or (ii) if such agreements have noi complied with,
such non-compliance does not materially impair the use, operation or marketability of the

Property.

Unregistered agreements, authorizations, consents, postponements, subordinations,
licences, easements in favour of Hydro One or the local utility provided that they have been
complied with or if not complied with, that any non-compliance does not materially impair
the use, operation or marketability of the Property.

Easements, rights-of-way, servitudes, rights to use, restrictions, restrictive covenants, and
similar rights in real property or immovables or any interest therein which do not materially
impair the use, operation or marketability of the Property.,

Minor easements, rights-of-way, licences or agreements for the supply of utilities or
telephone services to the Property or adjacent land and/or for drainage, storm or sanitary
sewers, public utility lines, telephone lines, cable tclevision lings or other services,
sidewalks, public ways, gas, steam or water mains, electric light and power, telephone and
other telecommunication conduits, poles, wires and cables.

Minor title defects or imegnlarities that do not matermlly impair the vse, operation or
marketabitity of the Property.

Restrictive covenants, private deed restrictions, and other similar land use control
apgreements that are registered on title to the Property that do not materially impair the use,
operation or marketability of the Property.

Statutory exceptions, reservations or qualifications to title including the liabilities, rights
and interests described in Section 44(1) of the Land Titles Act (Ontario) and any rights
reserved to or vested in any person by any statutory provision including rights of
expropriation.

Any possessory title rights, sasements, servitudes or interests that may have been obtained
by abutting owners including the rights of any person entitled to any portion of the Property
through length of adverse possession or prescription.

O
4854-8562-T096.2
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20.

21.

22.

23.

24
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“3.

Any c¢laim to the Property or any part thereof by way of aboriginal title.

With respect to instruments registered via Teraview Electronic Registration System (“TER
System™), any error or omission in the receipt, transmission or recording of such
instrament, or of any of the particalars contained in such instruments, subsequent to
creation and electronic delivery of same to Teranet Land Information Services Inc. via the
TER System.

On first registration, those additional matters constituting statutory exceptions or
reservations pursuant to Subsection 44 (1) of the Land Titles Act (Ontario) (save and except
Subsection 44 (1) paragraph 11 (Planning Act), paragraph 14 (Dower Rights), Provincial
succession duties and escheats or forfeiture to the Crown); the rights of any person who,
but for the Land Titles Act (Ontario), would be entitled to the land or any part of it through
length of possession, prescription, mis-description or boundaries settled by convention; and
any lease to which Subsection 70 (2) of the Registry Act (Ontario) applies.

The permitted encumbrances set out in paragraph 10 of the OREA Form 500 to which this
schedule is attached.

All instruments and Encumbrances on the PINS for the Property, other than those to be
extinguished as set out in Scheule "D" hereof.

= ()

4B54-8562-T096.2
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SCHEDULE "D"
Encumbrances to be Extinguished pursuant to
the Vesting Order
195 Hodglkins REG. NUM., Date Instrument Type | Amount Parties To Cert/CHKD
Ave, Thorald,
ON (Lot 3) -
64055-0583 (LT)
1. SNo82078 2021/07/08 APL. CHNAME BARRETT C
INST KUDLOW
REMAREKS: CAPITAL
SN678130. MANAGEMENT
INC.
2. SN73218¢9 2022/06/27 TRANSFER $234,000 | 1703306 C
ONTARIO INC.
REMARKS:
PLANNING
ACT
STATEMENTS.
3. SN732203 2022/06/27 CHARGE $7.192,000 HILLMOQUNT C
CAPITAL
MORTGAGE
‘ HOLDINGS INC.
4, SNT32204 2022/06/27 | NO ASSGN RENT HILLMOUNT C
GEN - CAPITAL
REMARKS: MORTGAGE
SM732203 HOLDINGS INC.
. SN732205 2022/06/27 NOTICE 52 GRESFACE4U C
INC.
REMARKS:
SN732203
6. SN732206 2022/06/27 CHARGE $1,300,000 GRSSPACE4U C
INC.
7. SN761141 2023/03/29 NOTICE $2 GRESPACE4U C
[NC.
REMARKS;
SWN732203 .
5. SN769243 2023/06/13 | APL (GENERAL) C
REMARKS:
CERTIFICATE
OF PENDING
LITIGATION
9. SNTT5315 2023/08/04 | CONSTRUCTION | $54,842 c
LIEN

e O
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10.

SN782625

2023/10/19

CONSTRUCTION
LIEN

$474,038

11.

SN783780

REMARKS:
§N775312,
SN775314,
SN775315,
ANT75316

2023/10/30

CERTIFICATE

1Z.

SN786457

2023/11/23

CONSTRUCTION
LIEN

$17,393

13,

SN791062

REMARKS:
CERTIFICATE
OF  ACTION
8N782625

2024/01/16

CERTIFICATE

14.

SN796537

REMARKSE:
CERTIFICATE
OF ACTION
SNT36457

2024/03/21

CERTIFICATE

1a.

SNB00572

REMARKS:
APPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT|

ORDER

7ZEIFMAN
PARTNERS INC.,

4893-9319-3685.5

oW
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185 Hodgking REG, NUM, Date Instrument Type | Amonnt Parties To Cert/CHKD
Ave, Thorold,
ON (Lot 6) -
64055-0586 (LT)
1. SNeR2078 2021/07/08 APL CH NAME BARRETT C
INST KUDLOW
REMARKS: CAPITAL
SN678130. MANAGEMENT
INC.
2. SNT23084 2022/04/25 | POSTPONEMENT THE C
CORPORATION
REMARKS: OF THE CITY
SN678129 TO OF THOROLD
SN723083
3 SN732192 2022/06/27 TRANSFER. $234,000 1703306 C
ONTARIO INC.
REMARKS:
PLANNING
ACT
STATEMENTS.
4. SN732203 2022106127 CHARGE $7,192,000 | HILLMOUNT [ C
CAPITAL
MORTGAGE
HOLDINGS
INC.
3. SN732204 2022/06/27 | NO ASSGN RENT HILLMOUNT | C
GEN CAPITAL
REMARKS: MORTGAGE
SN732203 HOLDINGS
INC.
6. AN732205 2022/06/27 NOTICE 52 GRBSPACE4U | C
INC.
REMARKS:
SN732203
7. SN732206 2022/06/27 CHARGE $1.300,000 | GRESPACE4U | C
INC.
8. BN761141 2023/03/29 NOTICE 52 GRESPACE4U | C
INC.
REMARKS:
SN732203.
9. BN769243 2023/06/13 | APL (GENERAT) C
REMARKS:
CERTIFICATE
OF PENDING
LITIGATION
10. SNTT9679 2023/09/20 | CONSTRUCTION | $45,709 C
LIEN

4493-9319-3645.5




Aug. 16. 2024 11:274M

No. 2331

28
122

11.

SN782025

2023/10/19

CONSTRUCTION
LIEN

$474,038

12.

5N791062

REMARKS:
CERTIFICATE
OF ACTION
SN782625

2024/01/16

CERTIFICATE

13.

SNE00572

REMARKS:
APPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT
ORDER

ZEIFMAN
PARTNERS INC.

4853-0319-3685.5

= O
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155 Hodgkins REG. NUM. Date Instrument Type | Amount Parties To Cert/CHKD
Ave, Thorold,
ON (Lot 15) -
64055-0595 (LT)
L. SN682073 2021/07/08 | APL CHNAME BARRETT c
INST KUDLOW
REMARKS: CAPITAL
EN6T8130. MANAGEMENT
INC.
2. SN732195 2022/06/27 TRANSFER $234.000 1703306 C
ONTARIO INC.,
REMAREKS:
FLANNING
ACT
STATEMENTS.
3. 8N732203 2022/06/27 CHARGE $7,192,000 | HILLMOUNT | C
CAPITAL
MORTGAGE
HOLDINGS
INC.
4. EN732204 2022/06/27 NO ASSGN HILLMOUNT C
RENT GEN CAPITAL
REMARKS: MORTGAGE
8N732203 HOLDINGS
INC.
5. SN732205 2022/06/27 NOTICE $2 GRESPACE4AU | C
INC.
REMARKS:
SN732203
6. SN732206 2022/06/27 CHARGE $1,300,000 | GRBSPACE4U | C
INC.
7. SN761141 2023/03/29 NOTICE 52 GRBSPACE4Y | C
: INC.
REMAREKS:
SN732203
8. SN769243 2023/06/13 | APL (GENERAL) C
REMARKS:
CERTIFICATE
OF PENDING
LITIGATION
9. SN775316 2023/08/04 | CONSTRUCTION| $44,814 C
LIEN
10. SN782625 2023/10/19 | CONSTRUCTION| $474,038 C
LIEN

4893-9315-3685.5
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11.

SN783730
REMARKS:
SN775312,
SN775314,
BN775315,
SN775316

2023/10/30

CERTIFICATE ' C

12.

SN791062

REMARKS:
CERTIFICATE
OF ACTION
SN782625

2024/01/16

CERTIFICATE C

13,

SNB00572

REMARKS:
APPOINTING
RECEIVER/

MANAGER

2024/05/03

APL COURT ZEIFMAN C
ORDER PARTNERS INC.

4893-9319-3685.5
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149 Hodgkins REG. NUM. Date Instroment Type | Amount Parties To Cert/CHKD
Ave, Thorold,
ON (Lot 17) -
64055-0597 (LT)
1. SN682078 2021/07/08 | APL CHNAME BARRETT C
INST KUDLOW
REMARKS: CAPITAL
SN678130. MANAGEMENT
‘ INC.
2. SN723084 2022/04725 | POSTPONEMENT THE C
CORPORATION
REMARKS: OF THE CITY
SN678129 TO OF THOROLD
SN723083
3. SN732197 2022/06/27 TRANSFER $234,000 1703306 C
ONTARIO INC.
REMARKS:
PLANNING ACT
STATEMENTS.
4, SN732203 2022/06/27 CHARGE $7,192,000 HILLMOUNT C
CAPITAL
MORTGAGE
HOLDINGS INC.
5. SN732204 2022/06/27 | NO ASSGN RENT HILLMOUNT | €
GEN CAPITAL
REMARKS: MORTGAGE
SN732203 HOLDINGS INC,
6. SN732205 2022/06/27 NOTICE 52 GRESPACE4U | C
INC,
REMARKS:
SN732203
7. 8N732206 2022/06/27 CHARGE $1,300,000 [ GRASPACE4U | C
INC.
8 EN761141 2023/03/29 NOTICE $2 GRESPACE4U | C
INC.
REMARKS:
SN732203
9, SN769243 2023/06/13 APL ¢
(GENERAL)
REMARKS:
CERTIFICATE
OF PENDING
LITIGATION
10. SN775312 2023/08/04 | CONSTRUCTION | $42,780 C
LIEN
11. SN782625 2023/10/19 | CONSTRUCTION | $474,038 C
LIEN

4893-9319-36R5.5

.0 W
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12.

SNT783780
REMARKS:

SN775312,
SN775314,
SN775315,
SN7753316

2023/10/30

CERTIFICATE C

13.

8N791062

REMARKS:
CERTIFICATE OF
ACTION

SN782625

2024/01/16

CERTIFICATE C

14.

SNB00572

REMARKS:
APPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT ZEIFMAN C
ORDER PARTNERS INC.

A893-9319-3685.5
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196 Hodgkins REG, NUM. Date Instrument Type | Amount Parties To Cert/CHKD
Ave, Thorold,
ON (Lot 39) -
64055-0619 (LT)
L. SN682078 2021/07/08 | APL CHNAME BARRETT C
INST KUDLOW
REMARKS: CAPITAL
SN678130. MANAGEMENT
INC.
2. SN732201 2022/06/27 TRANSFER $240,000 1703306 C
ONTARIO INC.
REMARKS:
PLANNING ACT
STATEMENTS.
3 5N732203 2022/06/27 CHARGE $7,152,0000 HILLMOUNT C
CAPITAL
MORTGAGE
HOLDINGS INC,
4. SN732204 2022/06/27 | NO ASSGN RENT HILLMOUNT C
GEN CAPITAL
REMARES: MORTGAGE
SN732203 HOLDINGS INC.
5. SN732205 2022/00/27 NOTICE $2 GRESPACE4AU | C
INC.
REMARES:
EMNT732203
6. SN732206 2022/06/27 CHARGE $1,300,0000 GRBSPACE4U | C
INC.
7. SN761141 2023/03/29 NOTICE £2 GRBSPACEAU | C
INC.
REMARKSE:
SN732203
8. SN769243 2023/06/13 | APL (GENERAL) C
REMARKS:
CERTIFICATE OF
PENDING
LITIGATION
9. SN775314 2023/08/04 | CONSTRUCTION | $46,285 C
LIEN
10. SN782625 2023/10/19 | CONSTRUCTION | $474,038 C
LIEN /

4893-5319-3685.5
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11.

SN783780

REMARKS:

8N775312,
SN'775314,
SN775315,
SN775316

2023/10/30

CERTIFICATE

12

SN786813

2023/11/28

CONSTRUCTION
LIEN

$35,650

13.

SN721062

REMARKS:
CERTIFICATE
OF ACTION
SN782625

2024/01/16

CERTIFICATE

14.

BNT791640

2024/01/23

CERTIFICATE

15.

SNB800572

REMAERKS:
APPOINTING
RECEIVER/
MANAGER

2024/05/03

APL COURT
ORDER

7EIFMAN
PARTNERS INC.

4893-0319-3685.5
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Zeifman Partners Inc., Court Appointed Receiver of

1703306 Ontario Inc. and R.O. Beam & Son Construction Limited
Interim Statement of Receipts and Disbursements

For the Period from April 26, 2024 to August 31, 2024

Receipts
Receiver's Loan
Interest
Insurance Refund

Total Receipts

Disbursements
Receiver's Fees
Insurance
Security
HST Paid
Repairs & Maintenance
Hillmount Loan Interest
Appraisal Fee
Utilities
Hillmount Loan Fees
Sub-Contractor Purchases
General Expenses
Filing fee
Bank charges

Total Disbursements

Ending Cash Balance

TOTAL

300,000
667
181

300,848

103,476
31,017
20,090
18,213
11,496

6,779
6,681
1,788
1,770
680
565
161

5

202,720

98,128
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1703306 Ontario Inc.
Mortgage Discharge Statement as at September 24, 2024
Lots 1, 2, 3,4, 5, 6, 10, 11, 15, 16, 17, 18, 36, 39 and 40, PLAN 59M501

Please be advised that the balance outstanding under the above mentioned mortgage loan is as follows:

Principal Balance

Interest - August 1 - 31, 2023
Interest - September 1 - 30, 2023
Interest - October 1 - 31, 2023
Interest - November 1 - 30, 2023
Interest - December 1 - 31, 2023
Interest - January 1 - 31, 2024
Interest - February 1 - 29, 2024
Interest - March 1 - 31, 2024
Interest - April 1 - 30, 2024
Interest - May 1 - 31, 2024
Interest - June 1 - 30, 2024
Interest - July 1 - 31, 2024
Interest - August 1 - 31, 2024
Interest - September 1 - 24, 2024
3 Months Interest

Draw Administration Fee

Missed Payment Fees (6)

Forced Placement Insurance

Lender Administration Fee re: default, liens, communication with lawyer, etc. (60 hours @ $395/hour)

Mortgage Default Fee (for each act / proceeding instituted)

Wire Fee

Lender Appraisal Invoice (February 5, 2024)

Interest re: Lender Appraisal Invoice (February 5, 2024 - September 24, 2024)
Lender Legal Fees re: PPSA Renewal

Interest re: Legal Fees re: PPSA Renewal

Discharge Statement and Administration Fee (15 properties)

Total Owing - payable in certified funds **

You are hereby authorized and directed to make cheques
payable as follows:

1. Hillmount Capital Inc.
2. Lawyer - Fogler Rubinoff LLP
TOTAL

Per diem interest - Hillmount Capital Inc. S

** Certified funds required
This Discharge Statement is valid until September 30, 2024.

Daily interest is due to and including day of receipt of funds by this office.

746.37

If funds are not received before 12:00 noon they MUST include per diem to the next business day.
FRIDAY DEADLINE: If not received before 12:00 noon MUST include per diem to the next business day.

DATED: September 11, 2024
E. & O..E.

89 Tycos Drive, Suite 208, Toronto, ON M6B TW3 416.849.0322 hillmount.ca

Total

2,087,800.00
21,225.97
21,441.76
21,659.76
21,879.96
22,102.41
22,327.12
22,554.11
22,783.41
23,015.04
23,249.03
23,004.13
23,233.22
22,973.69
17,912.82
59,763.28
500.00
3,000.00
8,956.66
23,700.00
4,000.00
90.00
1,243.00
90.46
144.26
5.61
7,500.00

131
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2,506,155.69

2,506,155.69
135,455.78

w|wn n

2,641,611.47

FSRA Lic. 10453 & 11925
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Court File No. CV-24-00714813-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

HILLMOUNT CAPITAL MORTGAGE HOLDINGS INC.
Applicant
and
1703306 ONTARIO INC. and R.0. BEAM & SON CONSTRUCTION LIMITED

Respondents

AFFIDAVIT OF ALLAN A. RUTMAN
(Affirmed September 10, 2024)

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 the Order of the Honourable Justice Steele dated April 26, 2024 (the
“Receivership Order”), Zeifman Partners Inc. was appointed as the receiver (the “Receiver”)
over certain properties of 1703306 Ontario Inc. and R.O. Beam & Sons Construction Limited
(the “Debtors”) pursuant to Section 101 of the Courts of Justice Act (Ontario) and section
243(1) of the Bankruptcy and Insolvency Act (Canada).
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3. The total amount of professional fees being claimed for work performed by the Receiver
for the period February 5, 2024 to August 31, 2024 inclusive (the “Fee Period”) is CAD
$136,061.25 plus disbursements of CAD $1,492.32 plus Harmonized Sales Tax of CAD
$17,881.96 totalling CAD $155,435.53. 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 Debtors estate
and the hours and applicable rates claimed. Attached hereto as Exhibit “B” to this Affidavit is a

summary of the bills of costs.

4. Details of the activities undertaken and services provided by the Receiver in connection
with the administration of the Debtor estate is described in the First Report to the Court of the

Receiver.

5. In the course of performing its duties pursuant to the Receivership Order, the Receiver
and its staff have expended a total of 272.50 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 estate and the hours and applicable rates claimed for the Fee Period.

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

claimed herein.

7. 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.

8. 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.

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

reasonable in the circumstances.
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10.  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.

AFFIRMED BEFORE ME at the City

Of'/’(omﬂ/jﬁ ) . on %ﬁw /3, 2024,

A

) N
A é%mlssmner, etc. Allan A. Rutman

Rosa DaSilva, a Commissloner, efc.,
Province of Ontarlo, for Zeifman Partners Inc.

Expires October 25, 2025.
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This is Exhibit “A” to the Affidavit of
Allan A. Rutman affirmed on September 10, 2024

Pro N

T
A Cémmissioner for the tan/of affidavits, etc.

Rosa DaSilva, a Commissioner, etc.,
Province of Ontario, for Zeifman Partners Inc.
Expires October 25, 2025.
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Court File No.: CV-24-00714813-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF

1703306 ONTARIO INC. and R.O. BEAM & SON CONSTRUCTION LIMITED

CLIENT #224466

INTERIM BILLING

INVOICE #42863

To: Professional services rendered in respect of Court Appointed

Receivership of 1703306 Ontario Inc. and R.O. Beam & Son Construction

Limited from February 5, 2024 to May 31, 2024.

Time Charges and Expenses:

A. Rutman, Partner AR. 35.00 hours @ $725.00 per hour
S. Marwaha S.M. 85.00 hours @ $415.00 per hour
R. DaSilva R.D. 3.00 hours @ $290.00 per hour
Total fees

Miscellaneous disbursements (Ascend license fees, legal searches, etc.)

Subtotal
H.S.T.

Total Balance Due

/Cont.

25,375.00
35,275.00
870.00

61,520.00
1,475.66

62,995.66
8,189.44

®© | AP |E B AR

71,185.10
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Page 2

Date

2/5/2024

2/8/2024

2/9/2024

2/13/2024
2/13/2024

2/14/2024

2/15/2024

2/21/2024

2/23/2024

3/4/2024

3/4/2024

3/5/2024

3/6/2024

3/7/2024

Staff

AR.

AR.

AR.

AR.
R.D.

AR.

AR.

AR.

AR.

AR.

S.M.

AR.

AR.

AR.

Time

137

Detail

0.50

0.50

0.50

0.25

0.25

0.75

0.75

0.50

0.25

0.50

0.25

0.25

0.25

0.50

Review documentation; email correspondence and call with
Hillmount Capital re: file background.

Conference call with Hillmount Capital. Review various
email correspondence and Affidavit of Y. Levinson.

Review various email correspondence and revisions to Y.
Levinson Affidavit.

Review PPSA's. Execute consent to Act as Receiver.
PPSA search.

Engaged in numerous email correspondence with C.
Francis. Review draft Order.

Various calls with C. Francis of Fogler and Hillmount
Capital. Various email correspondence re: draft Order.

Email correspondence with S. Marwaha re: court hearing.
Various email correspondence with Y. Levinson and C.
Francis re: stay on the lien actions and court hearing.

Email correspondence with Hillmount Capital and counsel
re: court date scheduled.

Reviewed and engaged in various email correspondence
with counsel re: Derek Schmuck's request for separate
accounts for each lot, lien claims and draft order. Call with
Y. Levinson

Correspondence with Security vendors for quotes:

Review email correspondence from C. Francis re: amended
Court Order.

Review correspondence from H. Korosis re: financing;
review comments from Foglers and Hillmount re: same.

Review correspondence from Hillmount to investors re:
update.
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Date Staff Time Detail

3/8/2024 S.M. 0.50 Phone and email correspondence with security services
vendors and A. Rutman.

3/11/2024 AR. 0.50 Review Application material. Call with Y. Levinson re:
update. Reviewed various email correspondence from
Hillmount and C. Francis.

3/11/2024 S.M. 0.75 Correspondences with local security firms and solicited
quotes and summarized and sent to A. Rutman.

3/12/2024 AR. 0.500 Attend Application court hearing. Call with Y. Levinson
re: update. Email correspondence with S. Marwaha re;
update on hearing.

3/13/2024 AR. 0.75 Engaged in various email correspondence with C. Francis
and J. Fried re: potential receivership, financing and
Hillmount - HST issues. Email correspondence with D.
Posner re: HST issues.

3/15/2024 AR. 0.25 Review update from C. Francis re: response from A.
Verrilli on purchasers for three completed homes.

3/15/2024 S.M. 0.25 Correspondence with Security VVendors.

3/19/2024 AR. 0.25 Review email correspondence from C. Francis re: APS for
Lot 4 and amendment to Lot 1 from A. Verrilli.

3/21/2024 A.R. 0.25 Review memorandum from S. Marwaha re: Hillmount HST
issue and Abacus Consulting report.

3/21/2024 S.M. 2.50 Review and performed analysis for Consultant's report and
drafted memo on analysis and sent to A. Rutman for
review.

3/26/2024 AR. 0.75 Attend motion; review various email correspondence from
C. Francis. Review draft Affidavit. Reviewed email
correspondence and endorsement granting further
adjournment; email exchange with C. Francis and J. Fried
re: same.

4/2/2024 AR. 0.25 Email correspondence with Hillmount Capital and counsel
re: second mortgagee agreeing to Sure Capital terms and
expected adjournment.
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Page 4

Date

4/5/2024

4/9/2024

4/15/2024

4/16/2024

4/17/2024

4/18/2024

4/18/2024

4/19/2024

4/19/2024

4/21/2024

4/22/2024

4/25/2024

Staff

AR.

S.M.

AR.

AR.

AR.

AR.

S.M.

AR.

S.M.

AR.

AR.

AR.

Time

139

Detail

0.5000

0.25

0.25

0.25

0.50

0.50

1.25

1.00

1.50

0.50

0.50

0.50

Engaged in various email correspondence with counsel and
Hillmount re: update; review various documents and
Endorsement. Review email correspondence from C.
Francis re: chronology of events. Call with Hillmount
Capital.

Correspondence with Security Services Firm.

Review various email correspondence from C. Francis re:
update and CRA lien.

Email correspondence and call with C. Francis re: CRA tax
lien.

Review various correspondence from Hillmount and
counsel re: lots registered with Tarion.

Review and various email correspondence with counsel re:
tax lien claim.

Review of proof of claim and provided comments and
drafted detailed email and sent to Creditor and counsel.

Review Hillmount low to high analysis; email exchange
with S. Marwaha re: same. Review various email
correspondence from counsel. Review Affidavit of Y.
Levinson.

Review of Supplementary Affidavit and suggested
comments and sent to A. Rutman for review. Review of
Cost analysis worksheet by Hillmount and provided
comments and sent to A. Rutman for review.

Email exchange with Y. Levinson and C. Francis re: draft
order, HST issues, source deductions, CRA and RO beam
debts.

Review email correspondence from various parties re:
attendance at hearing.

Review various email correspondence from Hillmount
Capital and counsel re: additional court material, HST issue
and bankruptcy option.
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Date

4/26/2024

4/26/2024

4/28/2024

4/29/2024

4/29/2024

4/30/2024

5/1/2024

Staff

AR.

S.M.

AR.

R.D.

S.M.

S.M.

AR.

Time

140

Detail

1.50

0.75

0.75

1.00

3.75

7.50

1.50

Attend Zoom court hearing. Review email correspondence
from C. Francis re: source deductions indebtedness.
Various email correspondence with counsel and Hillmount
Capital. Review CRA HST Audit statement. Call with Y.
Levinson. Review email correspondence from D. Falcone
re: appraisal contact. Review insurance policies. Email
correspondence with M. Edmonds re: appointment and site
visit.

Correspondence with A. Rutman and M. Edmonds for
appointment and preliminary discussion on file.

Various email correspondence with staff re: appointment,
new bank account and Receiver's Certificate. Email
correspondence to Hillmount re: interest rate. Email
correspondence with C. Francis re: signed order, obtaining
approvals, site visit and determining who is living in the
homes at present. rent collection and determining what
parties are interested in closing and on what terms.

Banking administration.

Correspondence with R. DaSilva re: Receiver Certificate
and setup of file in ascend and bank account: Attended
Meeting with M. Edmonds: Drafted Detailed checklist of
information and documentation request and sentto M .
Edmonds via email.

Travel to and from property site and attended in person
meeting and tour of property with site supervisor and
meeting with M. Edmonds, took photos and videos for
properties, setup security measures, conservative measures
and appointments for local correspondent: Setup file with
R. DaSilva.

Review email correspondence from S. Marwaha re:
meeting with Mike Edmonds and information request.
Email correspondence and call with S. Marwaha re: update
on various matters. Email correspondence to J. Fried re:
registering of Court Order. Review correspondence re:
insurance coverage on properties and adding Receiver on
Policy.
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Date Staff

5/1/2024 S.M.

5/2/2024 AR.

5/2/2024 R.D.

5/2/2024 S.M.

Time

141

Detail

3.25

1.00

0.75

3.25

Correspondence with M. Edmonds regarding pending
request for information and documentation: Review of
Insurance Coverage for the Lots and correspondence with
Insurance Broker regarding appointment and requesting
information, documentation and confirmation of Risk
Coverage in effect on Lots: Attended Meeting with Realtor
for discussion for engagement and to solicit proposal for
listing services re: Tony Chawla: Correspondence with A.
Rutman re: update on file and activities performed by
Receiver: Correspondence with A. Belza to solicit proposal
for Insurance Risk Coverage for Properties.

Review and engage in various email correspondence with
S. Marwaha and M. Sirignano re: insurance policy. Email
correspondence with Hillmount Capital re: advance.
Review update from S. Marwaha re: requested information
from M. Edmonds and correspondence to counsel re: status
of two constructed houses and sales process.

Banking administration. Update Statement of Receipts and
Disbursements.

Correspondence with M. Sirignano, A. Belza, Hub
International, A. Rutman and M. Edmonds to compile
necessary information and documentation to get insurance
risk coverage on the properties and to issue cheque for
payment: Correspondence with M. Edmonds re: pending
information and documentation request: Correspondence
with C. Francis re: Motion materials and records:
Correspondence with C. Lundy to advise for receivership
and solicit and confirm interest from the parties as
communicated previously by him: Reviewed the
documentation and information for occupants and
agreements in place for Lot 4 and 36 and drafted detailed
update memo and sent to A. Rutman & C. Francis along
with backups for review and attended discussion with A.
Rutman: Review of documentation provided by Debtor per
request and correspondence with M. Sirignano re: existing
General Liability Coverage on Lots and requested
cancellation & refund of premium for the component of
insurance covered in the new insurance policy taken for the
Lots.



Ze:fmans

142

Detail

Page 7
Date Staff Time
5/3/2024 AR. 1.75
5/3/2024 S.M. 6.25
5/5/2024 AR. 1.00
5/6/2024 AR. 1.50
5/6/2024 S.M. 5.50

Email correspondence re: scheduling of call with C.
Francis. Review creditor listing. Engaged in numerous
email correspondence with S. Marwaha, C. Francis and J.
Fried re: status of 2 fully constructed houses, buyers,
demanding rent payments, vacancy, appraisals and sale
process. Discussion with S. Marwaha re: update on site
activity.

Correspondence with M. Sirignano re: Insurance
paperwork and finalization: Correspondence with D. Godin
re: job work to be done on site re: water pumping from
basement, locks replacement and roof coverage: Review of
information and documentation provided by Debtor and
setup of file in Ascend and requested completed
information and documentation for the creditors: Travel to
& from to the Properties, appointed local correspondent,
inspected the properties, took photo and videos for records:
Solicited Proposals and had in-person visits from
Tradesman for quotation for services to be performed on
the property re: conservation and security measures.

Reviewed and engaged in various email correspondence
with counsel re: obtaining independent legal opinion,
various property issues, buyers, occupancy agreements and
agents.

Call with C. Francis and S. Marwaha. Review
correspondence re: insurance quote. Various email
correspondence with S. Marwaha re: appraisers and
realtors. Email correspondence with Hillmount Capital re:
consultant report re: estimate completion percentages on
partially complete homes. Review inspection reports and
comparables. Various email correspondence with counsel
re: update and email correspondence from Y. Levinson re:
C. Lundy, mortgage broker.

Review and Correspondence with A. Rutman re: quotes
received from Tradesman for job work to be performed on
the properties: Correspondence with A. Garibaldi re: quote
for work to be performed on site: Correspondence with M.
Sirignano re: payment to be issued for Insurance: Attended
Update meeting with Counsel and A. Rutman for next
steps on file and ongoing issues: Correspondence and
solicitation of proposal of Listing Services for property
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Date Staff

5/7/2024 AR.

5/7/2024 S.M.

5/8/2024 AR.

Time

143

Detail

0.50

3.50

1.50

from J. Brown, A. Harrari, Remax Niagara Realty, Falls
Royal Lepage, Savemax: Correspondence and solicitation
of proposal of appraisal Services for property from S.
Jugovic and P. Delsordo: Review of listing of a property on
MLS by Realtor and correspondence with Realtor to delete
the listing of property under Receivership.

Email correspondence with S. Marwaha re: update on
discussions with realtors and listing agreement. Review
email correspondence from C. Francis to Chopra Law re:
potential purchaser. Review email correspondence from S.
Marwaha re: update on various lots. Review
correspondence from C. Francis re: occupancy of lots and
vacancy of property.

Correspondence with A. Garibaldi, A. Rutman re:
finalizing the quote and for work to be performed on site:
Correspondence with M. Edmonds re: enquiry for
communications sent to Tradesman and stakeholders:
Correspondence with Realtor - J. Brown and scheduled in-
person visit with local correspondent to assess properties
and to provide proposal for listing services:
Correspondence and attended meeting with A. Rocca -
Appraiser to solicit proposal for Appraisal for properties:
Attended call and correspondence with Realtor - A.
Venneri who was original listing agent for the properties
sold to Prospective Buyers and drafted memo on the
information and documentation provided and sent to A.
Rutman for review: Requested additional information and
documentation from A. Venneri re: APS for properties and
information on activities on project: Finalized the contract
for services with A. Garibaldi and scheduled appointment
with local correspondent for tasks to be performed on
Properties: Correspondence with M. Sirignano re:
Insurance Policy coverage and confirmation of receipt of
wire payment: Conducted PPSA Search and setup creditor
listing for files: Correspondence with C. Edmonds to
request missing contact details for creditors and APS
documents: Review of APS for Lot 1 and 36 and
clarification for commercials with A. Venneri.

Email exchange with Hillmount re: update on Receivership
proceedings, realtors and appraisers, maintenance and
occupant issues. Email correspondence with S. Marwaha
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Detail

re: appraisal quotes and Draft Notice and Statement of
Receiver and Notice to Homebuyers. Various email
correspondence with Foglers re: vacant possession of Lot 4.

Review of the Motion Material and setup of Creditor
details on Ascend: Drafted Prelim Notice and Statement of
Receiver and Letter to Original Prospective buyers of Lots
to be sent by Receiver and sent to A. Rutman for review
comments: Setup Case File on Website: Review and
analysis of commercials with Original APS with buyers and
occupants for Lot 1 and Lot 36 and discussion and review
of update on matter with actions conducted by Lawyers
currently on these lots with A. Rutman: Review of
Appraisal received from A. Rocca and forwarded with
comments to A. Rutman: Correspondence with A. VVenneri
re: copy of extension of closing documents and status of
Lot 1 and Lot 36 including commercials: Correspondence
with C. Francis re: Title Search, mortgages and liens
registered on Lots and confirmation of up to date Title
Search on Property: Review of Notice for Entrance Doors
for Property: Review and Discussion for request for update
of activities of Receiver on file.

Call with J. Fried. Various email correspondence with
Foglers. Review amended Notice of Receiver; email
correspondence with S. Marwaha re: same. Email
correspondence and review of memorandum from S.
Marwaha re: update on Receiver's activities; provide
comments; email memorandum to Hillmount. Engaged in
various email correspondence with Foglers re: matters
relating to purchase of properties, extension agreements
and vacating issues.

Email Correspondence with Realtors for Soliciting

Proposal for Listing Services. Amended Notice and
Statement of Receiver per comments and sent to A. Rutman
for review and finalization.

Engaged in numerous email correspondence with C.
Francis re: sale and commission issues and related case
law. Reviewed and engaged in various email
correspondence with C. Francis re: lease amending
agreement; provide comments. Email correspondence with
S. Marwaha re: appraisal quote.
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Date

5/10/2024

5/12/2024

5/13/2024

5/13/2024

5/14/2024

5/14/2024

Staff

S.M.

AR.

AR.

S.M.

AR.

S.M.

Time

145

Detail

3.00

0.25

1.00

2.75

1.25

1.50

Review and soliciting proposals from Appraisers: Review
of various documentations for finalization for list of
Creditors for setup in Ascend and correspondence with C.
Francis regarding existing Sales Agreement for Properties
and their implications per recent judgement:
Correspondence with S. Jugovic for appointment for task
for Appraisal of the property:

Email correspondence to S. Marwaha.

Review correspondence to Chaitons. Review various
correspondence re: purchasers and occupancy agreement,
utilities and taxes. Review occupancy agreement. Various
email correspondence with S. Marwaha re: draft letter to
Chaitons and Realtors Solicitation Summary.

Finalized and Mailed the copy of Notice and Statement of
Receiver to Creditors and OSB: Review and
correspondence with A. Rutman re: retainer with Lawyer of
the Debtor: Draft letter to be sent to Chaitons and sent to A.
Rutman for review and post finalization sent to Chaitons:
Correspondence with Insurance Broker re: Insurance Policy
for Properties: Correspondence with AAEH Security re:
payment of Invoice: Correspondence with Realtors re:
listing services for properties: Email with initial buyer of
Lot 4 to confirm interest for purchase: Correspondence
with A. Rutman re: update on the finished home sales
agreement with original purchaser and utilities setup: Email
Correspondence with C. Edmonds re: follow up request for
utilities information and documentation.

Meeting with S. Marwaha re: realtors expressing interest in
listing. Review correspondence from counsel re: various
purchaser issues. Review various correspondence from A.
Garibaldi re: repairs required for various lots and quote.
Review proposal from Boldt Realty. Email correspondence
with Hillmount Capital re: insurance coverage.

Correspondence re: planning call with A. Rutman:
Correspondence with A. Venneri, Diane Walker, Golfi
Team, Dan Holmes re: listing services: Correspondence
with A. Rutman and secured creditor re: insurance policy
coverage and term period:
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Date

5/15/2024

5/15/2024

5/16/2024

5/16/2024

5/16/2024

5/17/2024

5/21/2024

5/21/2024

Staff

AR.

S.M.

AR.

R.D.

S.M.

S.M.

AR.

S.M.

Time

146

Detail

0.50

1.25

0.25

0.50

1.75

2.75

0.25

3.50

Various email correspondence re: purchaser of lots, deposit
and vacancy issues.

Correspondence with S. Chopra re: purchase of the Lot 1
for his client and updated A. Rutman via email:
Correspondence with D. Godin re: interest for purchase of
property: Review and sent copy of Insurance Policy to
Secured Creditor for Lot 1: Correspondence with OSB re:
Issued Certificate of Estate Numbers.

Email correspondence to Hillmount Capital re: insurance
renewal.

Banking administration. Update Statement of Receipts and
Disbursements.

Correspondence with R. DaSilva re: Estate Number
Certificates: Correspondence with Insurance Broker:
Correspondence with Realtors re: soliciting proposal for
listing services: Correspondence with Appraiser to schedule
the visit to occupied homes: Correspondence with Security
Firm re: payment issued:

Correspondence with Realtors re: Listing of the Properties
and scheduling visit: Correspondence and review of new
insurance policy binding documents and execution:

Email correspondence to C. Francis re: purchaser issues,
listing of properties and vacancy of occupants.

Review and confirmation of query from Security Firm re:
the activity update on site: Review and correspondence for
query from creditors re: Claim amount on Statement of
Receiver: Correspondence with Realtors re: proposal for
listing services and scheduling visit on-site:
Correspondence with new security firm to finalize terms,
agreement and replacement for security services in place of
existing: Correspondence with Appraiser and C. Francis to
schedule visit on site and the occupied homes: Drafted
Tresspass Letter and sent to local correspondent for
sticking on doors of properties: Correspondence with C.
Edmonds re: CRA Business Number of entities:
Correspondence with AAEH for termination of Security
Services Agreement and replacement with new firm.
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Date

5/22/2024

5/22/2024

5/23/2024

5/23/2024

5/24/2024

5/24/2024

5/25/2024

512712024

5/27/2024

Staff

AR.

S.M.

AR.

S.M.

AR.

S.M.

S.M.

AR.

S.M.

Time

147

Detail

0.50

2.50

0.25

2.00

0.25

2.25

1.75

1.00

3.50

Email correspondence and meeting with S. Marwaha re:
update on work being done and listing proposals. Email
correspondence with C. Francis re: purchaser issues and
access to premises.

Correspondence with Realtors re: proposals for listing of
properties: Update discussion correspondence with A.
Rutman for tasks on file: Correspondence with Security
Firm for finalized signed copy of contract: Correspondence
with C. Francis re: scheduling visit on occupied homes by
Appraiser: Correspondence with Lot 4 occupant to
schedule visit by Appraiser.

Review various email correspondence from C. Francis, J.
Chopra and S. Marwabha re: occupation rent of lot 36. Call
with J. Freitich.

Correspondence with A. Garibaldi re: proposal for work to
be performed on properties: Correspondence with C.
Francis, S. Jugovic and T. James for cancellation of
scheduled visit of appraiser: Correspondence with Realtors
re: listing services for properties.

Email exchange with S. Marwaha re: comments to
purchase price and deposits on lot 1 and 36.

Correspondence with C. Edmonds re: Building Permits and
House Plans: Correspondence with Realtors re: Listing of
Properties: Correspondence with counsel of Initial
Purchaser of Lot 1 for purchase of property and discussion
with A. Rutman and sent counter-offer: Correspondence
with Creditor - Canadian Door Doctor's counsel re:
discussion of query for claims listed on Statement of
Receiver:

Meeting with Realtor - Savemax and occupants of Lot 36
on site and discussion for next steps.

Call with Y. Levinson re: update. Various email
correspondence with C. Francis re: agreement with Lot 36
tenant.

Correspondence with Realtors re: listing services proposal
and shared documents re: properties post completion of
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Date

5/28/2024

5/28/2024

5/28/2024

5/29/2024

5/29/2024

Staff

AR.

R.D.

S.M.

AR.

S.M.

Time

148

Detail

0.75

0.50

3.00

0.75

3.75

NDA: Correspondence and solicitation of proposals from
Roofing Contractors for Roof on Lot 15:Correspondence
with LOT 1 Initial purchaser's counsel re: update on offer
of sale: Correspondence with A. Garibaldi and other
contractors for proposals for roof and other tasks to be
performed on properties: Drafted letters and sent to Utilities
provider to update the account under Receiver's name:
Correspondence with Appraiser to schedule visit and
update on report for properties.

Review correspondence from C. Francis re: Lot 36 Interim
Occupancy Agreement, vacancy of premises and request
for accounting of funds held by M. Liddard, CRA claim
and scheduling of inspection. Review correspondence from
C. Francis re: CH Plumbing Certificate of Action and
Statement of Claim. Email exchange with S. Marwabha re:
realtor proposals update.

Banking administration. Update Statement of Receipts and
Disbursements.

Review of Termination Agreement with Lot 36 and sent
comments to Counsel: Correspondence with Realtors for
listing services proposal for properties: Correspondence
with Appraiser and counsel to schedule visit to the
occupied houses for appraiser's appraisal report:
Correspondence with A. Rutman re: Listing Proposals from
Realtors: Email Correspondence with counsel of
GR8SPAEC4U Inc. re: query for the status update on file.

Review various email correspondence from counsel re:
accessing premises for appraisers and CRA claim of funds
held by M. Liddiard. Review email correspondence update
on sale of Lot 1 and email correspondence from S. Chopra.
Various email correspondence with S. Marwabha re: realtor
proposals and access to premises for appraisals and roof
quotes.

Compiled the Proposals from Realtors in excel summary
and sent to A. Rutman for review: Correspondence with
Realtors re: listing proposal for properties: Correspondence
with S. Chopra re: updated on offer to purchase Lot 1 by
his client: Correspondence with query from
creditor/stakeholders of companies re: receivership process:
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Date

5/30/2024

5/30/2024

5/31/2024

5/31/2024

Staff

AR.

S.M.

AR.

S.M.

Time

149

Detail

0.25

2.50

0.25

2.00

Review and finalized contract for Lot 15 Roof Repair and
correspondence with Contractor for performance of the
service: Correspondence with A. Rutman re: query from
counsel of second mortgagor on properties:
Correspondence with Counsel and Appraiser for schedule
visit of appraiser to Lot 36: Drafted E-mail with Detailed
Tasks update on file to be sent to counsel of second
mortgagor and sent to A. Rutman for review.

Review correspondence from counsel of GR8SPACE4U
INC and request for update.

Sent E-mail with Detailed Tasks update on file to counsel
of second mortgagor per request: Email Correspondence re:
Utilities Account with City of Thorold and banking and
issue payment for accounts for fully completed houses:
Correspondence with Roofing Contractor re: discussion for
tasks logistics: Correspondence with Security Firm who
submitted proposal: Correspondence with AAEH Security
re: Payment issued by cheque.

Email correspondence with S. Marwaha re: update on
proposals. Review email correspondence from tenant re:
appraiser attendance.

Correspondence with C. Giancola for listing for the
property under receivership hosted on MLS by another
agent and wrote to the agent to delete the listing via email
request: Correspondence with A. Rutman re: proposals
from Realtors: Correspondence with Realtors re: proposal
for listing services: Correspondence with Appraiser re:
schedule visit and contact details for local correspondent.

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

particularly described above.

n:\trustee\clients\1703306 ontario inc.-ro beam and son\billings\invoice 42863 - may 2024.docx
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Court File No.: CV-24-00714813-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF
1703306 ONTARIO INC. and R.O. BEAM & SON CONSTRUCTION LIMITED

INTERIM BILLING

CLIENT #224466

To: Professional services rendered in respect of Court Appointed

INVOICE #42894

Receivership of 1703306 Ontario Inc. and R.O. Beam & Son Construction
Limited from June 1, 2024 to June 30, 2024.

Time Charges and Expenses:

A. Rutman, Partner
S. Marwaha

A. Palmer

R. DaSilva

Total fees

A.R.
S.M.
A.P.

R.D.

12.00 hours
30.75 hours
0.25 hours
3.00 hours

@M

$725.00
$415.00
$290.00
$290.00

per hour
per hour
per hour
per hour

Miscellaneous disbursements (Ascend license fees, legal searches, etc.)

Subtotal
H.S.T.

Total Balance Due

/Cont.

8,700.00
12,761.25
72.50
870.00

22,403.75
8.82

22,412.57
2,913.63

25,326.20
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Page 2

Date

6/3/2024

6/3/2024

6/3/2024

6/4/2024

6/5/2024

6/5/2024

6/6/2024

Staff

AR.

R.D.

S.M.

S.M.

AR.

S.M.

S.M.

151

Review email correspondence from S. Marwaha re:
summary of Realtor's Proposal; review same and meeting
with S. Marwaha to discuss. Email exchange with S.
Marwaha re: scheduling of meeting with M. Emonds.
Email correspondence with S. Marwaha re: scheduling of
call with auctioneers. Various email exchange with C.
Francis re: potential payout of Hillmount and update on
receivership.

Banking administration. Update Statement of Receipts and
Disbursements.

Correspondence with Enbridge re: setup of Utilities
Accounts: Email correspondence with D. Stefeles Re:
Listing Agreements: Email correspondence with M.
Edomnds re: query for acquisition of property: Review &
analysis for listing quotes received from listing brokers:
Updated the Excel summary re: listing brokers quotation
for listing services for property.

Attended Follow up Interview Call/Meeting with Realtors
for clarification for quotes for listing services for

Review correspondence from C. Francis in response to
McKenzie Lake Lawyers re: costs to date and payout.
Email correspondence to S. Marwaha re: listing of

Correspondence with Appraisal re: update on timelines for
completion of report. Correspondence with Lawyer of Lot
36 occupant and appraiser re: photos not to be attached in
the report. Correspondences with various Realtor firms re:
update on listing proposals and clarification on follow up

Time Detail
1.50
0.25
2.50
1.75

properties.
0.50

properties.
1.75

questions.
1.75

Email correspondence with S. Chopra re: update on
purchase of Lot 1: Correspondence with Tdot Roofers re:
update on task for roofing of under constructed homes.
Correspondence with various Realtors re: evaluation of
listing proposals. Correspondence with Enbridge re: setup
of account. Correspondence with C. Emonds re: request for
books & records.
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Date

6/7/2024

6/7/2024

6/10/2024

6/10/2024

6/10/2024

6/11/2024

Staff

AR.

S.M.

AR.

R.D.

S.M.

AR.

Time

152

Detail

1.00

2.75

1.25

0.25

3.25

0.75

Email exchange with S. Marwaha and C. Francis re: Lot 1
Original Purchaser backing out of purchase and request for
Termination Letter. Review summary of realtor proposals;
meeting with S. Marwaha to discuss. Review listing
proposal from Gobindpaul Singh.

Correspondences with various Realtors re: evaluation of
listing proposals: Correspondence with S. Chopra re:
interest from client for acquisition for Lot 1: Final review
and discussion with A. Rutman and Realtors for Listing of
properties:

Review various email correspondence re: draft occupancy
agreement of Lot 36. Review update memorandum from S.
Marwaha re: Receiver's activities; provide comments.
Email exchange with J. Fried re: Loopstra Nixon LLP
quote for opinion. Call with C. Francis and various email
correspondence re: Lot 4 and 36 issues. Various email
correspondence with S. Marwaha re: listing proposals.

Banking administration. Update Statement of Receipts and
Disbursements.

Correspondence with S. Sharma re: Invoice for Services:
Correspondences with AAEH Security re: Invoice
Payment: Discussion with A. Rutman re: proposal
solicitation from Realtors. Correspondence with C. Francis
to schedule visit from Realtors for occupied homes:
Correspondence with S. Jugovic re: appraisal report:
Correspondence with D. Stefeles re: scheduling visit to
occupied homes: Correspondence with M. Emonds and C.
Emonds re: CRA Business Number and books & records:
Correspondence with R. Grocholsky re: listing agreement:
Correspondence with C. Francis re: update on Lot 4
vacancy agreement status: Drafted Receiver's update Memo
for Secured Creditor and sent to A. Rutman for review:

Review various email correspondence re: listing agent's
access to Lot 4. Review revised draft memorandum re:
Receiver's Activities; provide comments to S. Marwaha.
Email correspondence to Hillmount Capital re: update on
Receiver's activities and updated Statement of Receipts and
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Date

6/11/2024

6/12/2024

6/13/2024

6/14/2024

6/14/2024

6/17/2024

6/17/2024

6/18/2024

Staff

S.M.

S.M.

S.M.

AR.

S.M.

AR.

S.M.

AR.

Time

153

Detail

2.50

0.75

0.75

0.50

0.50

0.50

0.75

1.25

Disbursements. Review correspondence from S. Marwaha
re: listing agent and appraiser.

Amended and finalized Receiver's Memo for update on
Activities and sent to A. Rutman: Correspondence with D.
Stefels and C. Franics re: finalizing the listing agreement:
Correspondence with A. Rutman re: comments on
Termination Agreement for Lot 4 Occupant:
Correspondence with Lot 4 Occupant re: Vacancy of house:

Correspondence with M. Sirignano re: Insurance Policy for
Properties: Email Authorization provided to R. Grocholsky
re: contact with Town to access information for properties:
Correspondence with Lot 4 Occupant re: schedule visit of
Realtor:

Email correspondence with Enbridge re: utilities account
setup: Drafted letter for setup of RT 0002 Account and sent
to CRA and attended discussion for update on file:

Review appraisal. Review email correspondence from C.
Francis re: purchaser vacating premises with return of
deposit.

Email correspondence with S. Jugovic re: billing and
update on final appraisal report: Email correspondence with
Lot 4 occupant re: vacancy of house:

Email correspondence with C. Francis re: occupancy tenant
agreement and rent. Engaged in email correspondence with
Foglers and S. Marwaha re: update on revised listing
agreements.

Email with C. Francis re: HST treatment on sale of
properties: Email correspondence with A. Rutman re: HST:
Email correspondence with C. Emonds re: books &
records:

Call with J. Fried. Conference call with counsel and S.
Marwaha. Email correspondence with Hillmount Capital
re: Receiver's Advance. Reviewed and engaged in email
correspondence re: tenant issues and agreement with Lot 36
tenant. Email correspondence with S. Marwaha re: opening
of HST account and finalizing of listing agreements.
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Date

6/18/2024

6/18/2024

6/19/2024

6/19/2024

6/20/2024

6/20/2024

6/20/2024

6/21/2024

Staff

R.D.

S.M.

AR.

S.M.

AR.

R.D.

S.M.

AR.

Time

154

Detail

1.50

1.75

0.50

2.00

1.00

0.75

1.00

1.00

Banking administration. Update Statement of Receipts and
Disbursements.

Email correspondence with C. Emonds re: books & records
and bookkeeper details: Email correspondence with R.
DaSilva re: banking: Drafted update email and sent to H.
Korosis re: Receiver's activities: Email correspondence and
discussion with A. Rutman re: request for extension from
Lot 36 Occupant and comments on draft Termination
Letter: Email correspondence with T. James re: vacancy
and keys handover: Scheduled Lock Changes, Security and
Local Correspondent for handover of keys to take
possession of property:

Review email correspondence re: Agreement with Lot 36.
Email correspondence with counsel and S. Marwaha re:
matter relating to Lot 36 and updated listing agreements.

Review draft Listing Agreement from Counsel and send
comments: Email Correspondence with R. Grocholsky re:
listing agreement: Email correspondence with F. Kasowski
re: change of locks task: Email correspondence with D.
Stefels re: listing prices on properties and agreements:

Reviewed and engaged in various Email correspondence re:
Agreement with Lot 36. Email correspondence with S.
Marwaha re: proposed listing period. Reviewed and
executed Listing Agreements with Royal LePage; email
correspondence with S. Marwaha re: same.

Banking administration. Update Statement of Receipts and
Disbursements.

Correspondence with R. Grocholsky re: listing of properties
and pricing of properties: Correspondence with R. DaSilva
re: Listing Agreement markup and amendment per
comments from counsel: Finalized Listing agreement for
property with R. Grocholsky and sent to A. Rutman for
review and signatures:

Email exchange with S. Marwaha re: status of listing
agreements. Email exchange with D. Stefels of Royal
LePage re: comments to listing agreements. Email
correspondence to S. Marwaha re: comments.
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Date

6/21/2024

6/23/2024

6/24/2024

6/24/2024

6/24/2024

6/25/2024

6/25/2024

6/26/2024

6/26/2024

Staff

S.M.

AR.

AR.

R.D.

S.M.

AR.

S.M.

AP.

S.M.

Time

155

Detail

2.25

0.50

0.75

0.25

1.75

1.00

1.75

0.25

0.50

Email correspondence with Dan Stefels and marked up
with amendments to listing agreements and sent for review
and execution and amendments to all the agreements:
Email with A. Rutman for update on listing agreements:
Email with R. Grocholsky re: listing agreements: Email
with Lot 36 occupant to make intros with Listing Broker:
Email to C. Emonds to request books & records:

Review Royal LePage comments to listing agreement;
email correspondence to Foglers re: same and request for
call to discuss.

Email correspondence with Hillmount Capital re: Phase
One on properties. Review correspondence re: comments
to listing agreements and purchase and sale agreement.
Review correspondence from M. Emonds re: getting
Hodgkins back, having funds in place and process. Email
correspondence with S. Marwaha re: realtors.

Banking administration. Update Statement of Receipts and
Disbursements.

Email correspondence with A. Rutman re: update on
various tasks on file: Email with R. Grocholsky re:
handover of keys. Email and phone Correspondence with
D. Stefels re: listing agreements. Email correspondence re:
queries from M. Emonds on file: Banking with R. DaSilva:

Reviewed and engaged in various email correspondence
with Foglers and S. Marwaha re: listing agreement and
Agreement of Purchase and Sale. Call with J. Fried to
discuss. Email correspondence with S. Marwaha re:
memo for prospective buyers and feedback.

Email correspondence with C. Giancola, D. Stefels and
Counsels re: executed listing agreements:

May 2024 bank reconciliation.

Finalized and executed listing agreements with D. Stefels
and sent via email:
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Date Staff Time Detail
6/27/2024 S.M. 0.50 Email correspondence with M. Emonds and C. Emonds re:
request for books & records, and provide details for listing
brokers:
6/28/2024 S.M. 0.25 Email correspondence with Enbridge re: Utilities Setup:

And to generally all other communications, correspondence, attendances, and preparation not
particularly described above.
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Court File No.: CV-24-00714813-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF
1703306 ONTARIO INC. and R.O. BEAM & SON CONSTRUCTION LIMITED

INTERIM BILLING

CLIENT #224466

To: Professional services rendered in respect of Court Appointed

INVOICE #42900

Receivership of 1703306 Ontario Inc. and R.O. Beam & Son Construction
Limited from July 1, 2024 to July 31, 2024.

Time Charges and Expenses:

A. Rutman, Partner
S. Marwaha

A. Palmer

R. DaSilva

Total fees

A.R.
S.M.
A.P.

R.D.

8.75 hours
26.50 hours
0.25 hours
2.25 hours

@R@®

$725.00
$415.00
$290.00
$290.00

per hour
per hour
per hour
per hour

Miscellaneous disbursements (Ascend license fees, legal searches, etc.)

Subtotal
H.S.T.

Total Balance Due

/Cont.

6,343.75
10,997.50
72.50
652.50

18,066.25
1.96

18,068.21
2,348.87

20,417.08
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Date

71212024

7/3/2024

7142024

7142024

7/5/2024

7/5/2024

7/8/2024

7/8/2024

7/8/2024

7/9/2024

Staff

S.M.

S.M.

R.D.

S.M.

AR.

S.M.

AR.

R.D.

S.M.

AR.

Time

158

Detail

0.25

0.25

0.25

0.50

0.25

0.50

0.25

0.75

0.75

0.50

Correspondence with R. DaSilva re: banking: Email
correspondence with C. Edmonds re: request for books &
records.

Review of email and correspondence for email query from
S. Chopra.

Banking administration. Update Statement of Receipts and
Disbursements.

Correspondence with A. Rutman re: APS package from
Foglers: Email correspondence with Enbridge re: request
for setup of accounts and various queries re: engagement:
Correspondence with D. Godin re: sales package for
properties: Correspondence with F. Kasowski re:
disbursement for services.

Email exchange with Hillmount Capital re: status update on
Receivership and sale.

Correspondence with Enbridge re: setup of accounts:
Review and Correspondence via email for letters for
amounts owed sent by City of Thorold for Water.

Email correspondence with J. Fried re: status of Agreement
and Purchase and Sale and schedules. Email
correspondence with S. Marwaha. Email correspondence
with Hillmount Capital re: update on sale process.

Banking administration. Update Statement of Receipts and
Disbursements.

Review of Invoices from Water Clerk and email
correspondence to advise of Court Receivership and re-
quest to split the invoices for debts for Receivership period:
Email correspondence with A. Rutman re: APS and
Schedules from Foglers.

Email exchange with J. Fried re: update on Agreement of

Purchase and Sale and Schedules. Email correspondence

with A. Slavens and request to be added to service list and
scheduling of call; forward to C. Francis.
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Date

7/10/2024

7/10/2024

7/10/2024

7/11/2024

7/11/2024

7/12/2024

7112/2024

7/15/2024

7/15/2024

7/15/2024

7/15/2024

Staff

AR.

S.M.

S.M.

AR.

S.M.

AR.

S.M.

AP.

AR.

R.D.

S.M.

Time

159

Detail

0.50

0.25

0.25

1.00

1.00

1.00

0.50

0.25

0.50

0.50

0.25

Engaged in numerous email correspondence with J. Fried,
C. Francis and S. Marwaha re: amended Agreements and
Schedules, sale of lots and matters relating to Tarion.
Email correspondence with S. Marwaha re: update on
Agreement of Purchase and Sale and realtors.

Email correspondence with A. Rutman re: APS and
Schedules.

Email correspondence with realtors re: update on timelines
for Schedules and APS.

Reviewed and engaged in email correspondence with
Foglers re: report for under construction homes, amended
Agreement of Purchase and Sale and Schedules, Tarion,
appraisal and providing excerpt from appraisal to Adam
Slavens.

Email correspondence and phone correspondence with
Realtor and A. Rutman to confirm use of Data Room and
NDA for Properties Listings: Review of Appraisal for
Completion Stage information and exported relevant parts
to document and sent to C. Francis and A. Rutman.

Various email correspondence with counsel and S.
Marwaha re: sale of lots, post-closing adjustments and use
of data room during offering process.

Email correspondence with A. Rutman and J. Fried re: Use
of NDA and Data Room by Realtors for Properties:
Discussion with A. Rutman and R. Grochowlsky re:
timeline for calling offers on Properties.

June 2024 bank reconciliation.

Reviewed and engaged in various email correspondence
with J. Fried re: Agreement of Purchase and Sale and
Schedule; comments thereto.

Banking administration. Update Statement of Receipts and
Disbursements.

Email correspondence with R. DaSilva re: Banking and
cheque to TDot Roofers.
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Date

7/16/2024

7/16/2024

7/17/2024

7/18/2024

7/18/2024

7123/2024

7123/2024

7124/2024

712412024

7/25/2024

Staff

AR.

R.D.

S.M.

AR.

R.D.

AR.

S.M.

AR.

S.M.

AR.

Time

160

Detail

0.25

0.25

1.00

0.25

0.50

0.50

1.50

0.50

2.50

1.25

Review various email correspondence re: sign back of
offer.

Banking administration. Update Statement of Receipts and
Disbursements.

Email correspondence with R. Grocholsky and D. Stefels
re: APS and Schedules to be used for offers: Email
correspondence re: query from D. Schmuck and D. Thomas
re: distribution of Dividend and sale of properties.

Discussion with S. Marwaha re: update. Review email
correspondence from counsel re: insurance and tax issue.

Banking administration. Update Statement of Receipts and
Disbursements.

Email exchange with S. Marwaha re: realtor issues and sale
of Lots. Email correspondence re: sale.

Email and Phone Correspondence with D. Stefels re:
vacancy for occupants of Lot 36, and next steps on file:
Compiled Summary for updates from realtors and sent to
A. Rutman via email.

Email correspondence to J. Fried re: Tarion coverage on
finished homes. Email correspondence with S. Marwaha
re: update report on sale of properties.

Drafted email and sent to D. Stefels re: current progress on
his engagement, review comments and suggestive next
steps for the task: Drafted Memo re: update to Secured
Creditor and Listing Price of Properties and update sent via
email to A. Rutman: Email correspondence with C. Francis
re: update from realtor re: non-cooperation from occupants
on Lot 36 and its MLS Listing.

Reviewed and engaged in email correspondence with S.
Marwaha re: update report on Receiver's activities; provide
comments. Email correspondence to Hillmount Capital re:
update report on sale of properties. Email correspondence
with J. Fried re: Tarion coverage. Email correspondence
with counsel and S. Marwaha re: amendments to
Agreement of Purchase and Sale.
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Date

7125/2024

71282024

7129/2024

7129/2024

7/130/2024

7/130/2024

Staff

S.M.

S.M.

AR.

S.M.

AR.

S.M.

Time

161

Detail

3.75

1.50

1.25

4.75

0.25

2.25

Email correspondence with D. Stefels and R. Grocholsky
re: Date of listing of Properties on MLS and Status update
report: Amended Memo for status update to Secured
Creditor and sent to A. Rutman via email: Email to D.
Stefels re: Tarion Coverage on the completed homes:
Correspondence with M. Edmonds, A. Rutman and counsel
re: Mike Edmond's request for update of provision in APS
Schedule baring him to submit an offer on the properties:
Updated Receiver's Activities Memo in report format and
sent to A. Rutman per request: Amended APS and sent
schedule to M. Edmonds via email per request to submit an
offer.

Review of offers received on properties for Semi
Completed Houses and Empty Lots and compiled
Summary in Excel worksheet along with appraisal value for
properties and sent to A. Rutman for review.

Review summary of offers; email correspondence with S.
Marwaha re: same. Email correspondence and call with Y.
Levinson re: update. Review email correspondence from S.
Marwaha to realtor re: offers received.

Correspondence with Locksmith, Security Personnel and
local correspondent re: break in into one of the semi-
completed houses and steps to change locks and keys
handover and phone correspondence with office of R.
Grocholsky: Email correspondence with A. Rutman re:
update on properties: Email and phone correspondence
with R. Johnstone and R. Grocholsky re: offers on
properties received and next steps.

Email correspondence with S. Marwaha re: Tarion query.
Review email correspondence from S. Marwaha to C.
Emonds re: request for backup of accounting for deposits
for sale agreements. Email correspondence with S.
Marwaha re: maintenance issues.

Review of email query from counsel of an original buyer
on property re: Tarion Deposit form and sent with
comments to A. Rutman for review and discussion: Email
reminder to C. Edmonds and M. Edmonds re: request for
backups and accounting for deposits received from original
purchasers: Review of Work Order from City and
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Date Staff Time Detail

discussion with A. Rutman and correspondence with local
correspondent to arrange for task completion.

7/131/2024 AR. 0.50 Email exchange with C. Francis, J. Fried and S. Marwaha
re: offer received and query from potential purchaser on
submitting an offer. Review summary of offers; email
correspondence with S. Marwaha re: same.

7/131/2024 S.M. 4.75 Email correspondence with A. Salvens to confirm
clarification for query re: Tarion Deposit Refund Claim
Form: Review of offers received on Semi Completed
Homes and Empty Lots and performed excel analysis and
sent to A. Rutman: Correspondence with office of R.
Grocholsky re: schedule of Keys handover to local
correspondent: Cheque placement from Front Desk and
handover for TDot Roofers: Email correspondence and
review of query from E. Fraser regarding offer submission
and attended discussion with A. Rutman and J. Fried and C.
Francis: Drafted Report to Hillmount re: Offer Summary on
Semi Completed Houses and Empty Lots and
recommendation.

And to generally all other communications, correspondence, attendances, and preparation not
particularly described above.
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Court File No.: CV-24-00714813-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE RECEIVERSHIP OF
1703306 ONTARIO INC. and R.O. BEAM & SON CONSTRUCTION LIMITED

CLIENT #224466

INTERIM BILLING

To: Professional services rendered in respect of Court Appointed

INVOICE #42913

Receivership of 1703306 Ontario Inc. and R.O. Beam & Son Construction
Limited from August 1, 2024 to August 31, 2024.

Time Charges and Expenses:

A. Rutman, Partner
S. Marwaha

A. Palmer

R. DaSilva

Total fees

A.R.
S.M.
A.P.

R.D.

23.50 hours
38.25 hours
0.25 hours
3.75 hours

Miscellaneous disbursements (postage, etc.)

Subtotal
H.S.T.

Total Balance Due

/Cont.

@O@O®

$725.00 per hour
$415.00 per hour
$290.00 per hour
$290.00 per hour

17,037.50
15,873.75
72.50
1,087.50

34,071.25
5.88

34,077.13
4,430.03

® | &h (& B |ARR P

38,507.16




Ze:fmans

Page 2

Date

8/1/2024

8/1/2024

8/2/2024

8/2/2024

8/4/2024

8/4/2024

8/5/2024

8/5/2024

Staff

AR.

S.M.

AR.

S.M.

AR.

S.M.

AR.

S.M.

Time

164

Detail

1.75

3.25

1.50

3.25

1.50

0.50

0.50

1.25

Review and amend update report re: sale process. Email
update report to Hillmount. Review offer; engaged in
various email correspondence with S. Marwaha, Hillmount
and counsel re: comments to offer.

Correspondence with A. Rutman regarding discussion for
the offers submitted by interested parties and next steps.
Correspondence with J. Fried re: appraisal of the
properties: Drafted Memo and revised per A. Rutman's
comments for summary of offers received on properties.
Correspondence with E. Fraser re: offers submission and
the sales process of the properties. Review of offer
received from M. Edmonds' Associate and discussion with
team and next steps. Correspondence with Y. Levinson re:
offer summary.

Engaged in numerous email correspondence with counsel
and S. Marwaha re: sale process and matters relating to
offers received.

Review and correspondence with A. Rutman and counsel
re: APS document and schedules. Correspondence with
Realtor, counsel and A. Rutman re: revised offer submitted
by an interested party and review and summarization of the
property. Discussion re: setup of next rounds and
sales/offer submission process. Correspondence regarding
the amended offers from the interested parties.

Reviewed and engaged in numerous email correspondence
with counsel and S. Marwaha re: offers received on lots
and information required. Review amendments to
schedules. Call with J. Fried re: offer.

Correspondence with vendor re: discussion and solicitation
of quote for Lawn Servicing on Lot 200 and 201.

Various email correspondence with counsel and S.
Marwaha re: various matters relating to offers received on
lots and information required.

Correspondence with Counsel re: house plans, permits and
drawings for the lots. Review of APS with suggested
changes from counsel and discussion with team for changes
in APS.
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Date

8/6/2024

8/6/2024

8/6/2024

8/7/2024

8/7/2024

8/8/2024

8/8/2024

8/12/2024

8/12/2024

Staff

AR.

R.D.

S.M.

AR.

S.M.

R.D.

S.M.

R.D.

S.M.

Time

165

Detail

1.25

0.25

4.50

0.50

1.25

0.75

0.75

0.50

0.25

Engaged in various email correspondence re: Agreement of
Purchase and Sale and matters re: liens. Conference call
with realtor re: offer review. Discussions with S. Marwaha.

Banking administration. Update Statement of Receipts and
Disbursements.

Review and correspondence with City re: Work Order
request for Lot servicing. Correspondence with vendors to
solicit proposal for lawn maintenance servicing per the
Work Order. Review and correspondence with counsel of
an initial purchaser of one of the lots re: request for deposit
refund and Tarion Coverage. Correspondence and
discussion with Realtor, counsel and A. Rutman re: APS
changes. Correspondence with City of Thorold re: vendor
appointment for compliance with Work Order. Finalized
and executed the Agreement of Purchase and Sale
Document and sent to realtor.

Review email correspondence from counsel re: sale
matters, Abacus report on construction costs and requests
for contract invoices. Review email correspondence from
S. Marwabha re: update on access to books and records.

Correspondence with P. Shah for photos for completion of
task for lawn maintenance. Correspondence with City of
Thorold re: Work Order. Correspondence with A. Rutman
and M. Edmonds re: request for books and records.
Correspondence with Insurance Provider. Correspondence
with C. Francis re: Tarion Package for the completed
homes.

Banking administration. Update Statement of Receipts and
Disbursements.

Correspondence with service provider for lawn
maintenance on properties per Work Order.

Banking administration. Update Statement of Receipts and
Disbursements.

Email Correspondence with R. Grocholsky.
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Date
8/13/2024

8/13/2024

8/13/2024

8/14/2024

8/14/2024

8/15/2024

8/15/2024

8/15/2024

Staff
A.P.

AR.

S.M.

AR.

S.M.

AR.

R.D.

S.M.

Time

166

Detail

0.25

1.25

2.75

1.75

2.50

1.50

0.25

2.75

July 2024 bank reconciliation.

Review various email correspondence re: homes,
construction costs and Tarion warranty. Various email
correspondence with S. Marwaha re: updates on
discussions with City, deposits, utilities and access to books
and records. Email exchange with counsel re: deposits with
City.

Correspondence with NLLC re: photos of lawn
maintenance. Correspondence query answered from D.
Schmuck. Correspondence with realtors, counsel and City
re: security deposits on file. Attended query from
unsecured creditor. Correspondence with H. Andrew and
Enbridge re: security deposits on file.

Various email correspondence with S. Marwaha re:
Agreements of Purchase and Sale and purchaser issues.
Reviewed and engaged in various email correspondence
with counsel re: various issues with Agreement, deadline,
due diligence period, deposits, realtor, approval and appeal
issues.

Correspondence with Realtor, A. Rutman and counsel on
sale transaction and security deposits from City.
Correspondence with D. Stefels re: outstanding conditions
for refund of deposits.

Reviewed and engaged in various email correspondence
from counsel and S. Marwaha re: updates from purchaser;
amendments to Agreement of Purchase and Sale and
Schedules. Review amended Offer; email correspondence
with counsel; execute same. Email correspondence with
Hillmount re: Receiver Advance.

Banking administration. Update Statement of Receipts and
Disbursements.

Correspondence with occupants and its counsels for Lot 36
and locksmith and Realtor, to schedule the move out dates
and the steps. Correspondence with counsel and A.
Rutman. Correspondence with R. Grocholsky re: final APS
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Page 5

Date

8/16/2024

8/16/2024

8/17/2024

8/19/2024

8/19/2024

8/20/2024

8/20/2024

Staff

AR.

S.M.

S.M.

AR.

R.D.

AR.

S.M.

Time

167

Detail

0.75

2.25

1.75

1.25

0.25

2.50

2.75

and deposit from purchasers. Solicit proposals and finalized
vendor for lawn maintenance at properties.

Email correspondence with Hillmount Capital re: update on
Agreements and terms. Review correspondence from S.
Marwaha re: deposit receipt. Various email
correspondence with counsel re: update on signed
agreements. Email exchange with S. Marwaha re: update
on vacating occupant and possession of keys.

Correspondence with Realtor, Locksmith, occupants and
counsel at Lt 36, Lawn Maintenance Vendor, City of
Thorold for various administrative tasks.

Correspondence with Lawn Maintenance service provider
re: schedule and identification. Correspondence with Lot 36
occupant and terms for vacancy among counsel, occupant
and A. Rutman. Correspondence with occupant at Lot 36.

Review various correspondence re: occupant vacancy and
pickup of keys. Reviewed various email correspondence
from counsel re: Tarion information requests, matters re:
vacancy of Lot 36 and refund claim. Email correspondence
with Justin Vetro re: update on receivership and access to
application materials; email correspondence with counsel
re: same.

Banking administration. Update Statement of Receipts and
Disbursements.

Review email correspondence from counsel re: issues with
purchaser of the vacant lots and partially built homes
inquiry re: Tarion warranty and various correspondence re:
City deposits. Email correspondence re: inspection reports.
Review various correspondence from counsel re: hearing
date to obtain a possession order. Engaged in numerous
email correspondence with S. Marwaha and counsel re:
vacancy of Lot 36, occupants request for extension to
September 30th and matters re: scheduling of hearing.

Correspondence with counsels, A. Rutman and City re:
request for confirmation of security deposits.
Correspondence with Lot 36 occupants re: vacancy terms.
Correspondence with counsel and city re: inspection report.
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Page 6

Date

8/21/2024

8/21/2024

8/22/2024

8/22/2024

8/22/2024

8/23/2024

8/23/2024

8/25/2024

8/26/2024

8/26/2024

8/27/2024

Staff

AR.

S.M.

AR.

R.D.

S.M.

AR.

S.M.

AR.

AR.

S.M.

AR.

Time

168

Detail

0.75

1.75

0.75

1.75

1.25

0.75

2.25

0.50

1.00

0.75

0.50

Email correspondence and conference call with Torys and
Foglers. Review various correspondence re: inspection
reports. Email correspondence with S. Marwaha re: M.
Edmonds request for update on sale. Email exchange with
counsel re: obtaining confirmation from the City in writing
that there are no Inspection Reports on the partially
complete homes.

Attended meeting with counsel and A. Rutman to discuss
updates and next steps on file. Review and correspondence
re: inspection reports with City, A. Rutman and counsel.

Review various email correspondence re: information
request from City. Email correspondence with S. Marwaha
re: occupant vacating premises and obtaining keys.

Banking administration. Update Statement of Receipts and
Disbursements.

Correspondence re: vacancy at Lot 36 and procedures.
Correspondence re: inspection reports on properties.

Review email correspondence re: occupant vacating of
premises and handover of keys. Review correspondence
re: deposits held by City, calculation sheets for security
deposits and inspection reports.

Correspondence re: schedule of vacancy and procedures for
Lot 36 and inspection reports on properties. Review of
information and shared for inspection reports on properties.

Review email correspondence re: update on information
request from City of Thorold; email exchange with J. Fried
re: same.

Numerous email correspondence with counsel re:
scheduling of sale approval motion and contested motion.
Review correspondence re: handover of keys to realtor.

Correspondence re: schedule of vacancy and procedures for
Lot 36.

Review various correspondence from realtor and S.
Marwaha re: occupant vacancy, video of premises and deep
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Date

8/27/2024

8/28/2024

8/28/2024

8/29/2024

8/30/2024

8/30/2024

Staff

S.M.

AR.

S.M.

AR.

AR.

S.M.

Time

169

Detail

0.75

0.50

0.75

0.75

2.00

1.00

cleaning required. Review update from S. Marwaha re:
purchase due diligence and waiving of conditions. Email
correspondence to H. Korosis re: update on sale of lots and
court hearing.

Correspondence with Realtor re: updated on due diligence
by purchaser. Correspondence with M. So re: corporate and
financial records.

Review various email correspondence re: update on
purchase of properties.

Correspondence with Realtor re: updated on due diligence
by purchaser. Correspondence with M. So re: corporate and
financial records.

Email correspondence with counsel re: sale approval
motion, update on sale of lots; purchaser waiving
conditions, court approval process and matters re: obtaining
separate vesting orders. Email correspondence re: hearing
date for approval of sale of 2 lots.

Email correspondence to S. Marwaha re: realtor reporting
letter on sale of lots. Review various email correspondence
re: Receiver's motion for approval of sale of lots and
lawyers request for copies of Agreement of Purchase and
Sale. Review email correspondence re: Roman Homes
Confirmation of Co-op Agreement. Numerous email
correspondence with counsel re: John Pietrangelo
correspondence advising of offers submitted.

Correspondence with Realtor re: updated on due diligence
by purchaser and next steps and discussion with A.
Rutman.

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

particularly described above.

n:\trustee\clients\1703306 ontario inc.-ro beam and son\billings\invoice 42913 - aug 2024.docx
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This is Exhibit “B” to the Affidavit of
Allan A. Rutman affirmed on September 10, 2024

7 -
A Con{g}séoner for the taking 'of affidavits, etc.

Rosa DaSilva, a Commissioner, etc.,

Province of Ontario, for Zeifman Partners Inc.
Expires October 25, 2025,



1703306 Ontario Inc. and R.O Beam & Sons Construction Limited

Summary of Receiver's Fees
February 5, 2024 to August 31, 2024

Period

February 5, 2024 to May 31, 2024
June 1, 2024 - June 30, 2024

July 1, 2024 - July 31, 2024
August 1, 2024 - August 31, 2024

171

Exhibit B
Fees Disbursements HST Total
S 61,520.00 $ 1,47566 S 8,189.44 S 71,185.10
S 22,403.75 S 882 $§ 291363 S 25,326.20
S 18,066.25 $ 196 § 2,348.87 §$ 20,417.08
S 34,071.25 $ 5.88 $ 4,430.03 $ 38,507.16
$ 136,061.25 S 149232 $ 17,881.96 $ 155,435.53
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This is Exhibit “C” to the Affidavit of
Allan A. Rutman affirmed on September 10, 2024

fand e

,fée%mlssmner for the taking of affidavits, etc.

Rosa DaSilva, a Commissioner, etc.,
t"r')wr'u:= of Ontario, for Zeifman Partners Inc.
:xpires October 25, 2025.
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1703306 Ontario Inc. and R.O Beam & Sons Construction Limited Exhibit C
Receiver's Personnel Summary
For the Period February 5, 2024 to August 31, 2024

Name Hours Rate Total

A. Rutman 79.25 $ 725.00 $ 57,456.25
S. Marwaha 180.50 $ 415.00 S 74,907.50
A. Palmer 0.75 $ 290.00 S 217.50
R. DaSilva 12.00 $ 290.00 $ 3,480.00
Total 272.50 $ 136,061.25

Average Hourly Rate $ 499.31
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Court File No. CV-24-00714813-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0.1990 C.C.43, AS AMENDED

BETWEEN:

HILLMOUNT CAPITAL MORTGAGE HOLDINGS INC.
Applicant

-and -

1703306 ONTARIO INC. and R.0. BEAM & SON CONSTRUCTION LIMITED

Respondent

AFFIDAVIT OF JOSEPH FRIED
(Sworn September 12, 2024)

I, JOSEPH FRIED, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am a Partner at Fogler, Rubinoff LLP (“Foglers”), and as such have knowledge of the

matters hereinafter deposed to.

2. Pursuant to an Order of Justice Steele dated April 26, 2024 (the “Appointment Order”)
Ziefman Partners Inc. was appointed as Receiver (the “Receiver”) of specified properties of

1703306 Ontario Inc. and R.O Beam & Sons Construction Limited.
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3. In accordance with paragraph 4 of the Appointment Order, the Receiver retained Foglers
as legal counsel to the Receiver. Foglers has rendered services to the Receiver in a manner

consistent with instructions from the Receiver.

4. This affidavit is made in connection with the Receiver’s motion for, inter alia, the
approval of the fees and disbursements of the Receiver and its counsel for the period up to
August 31, 2024. Attached hereto and marked as Exhibit “A” is the account of Foglers for the

period up to August 31, 2024, in the total amount of $51,407.82.

5. The account attached as Exhibit “A” provides a fair and accurate description of the
activities undertaken by Foglers on behalf of the Receiver. The hourly rates and the time

expended by the professionals and staff at Foglers are noted on the said account.

6. To the best of my knowledge, the rates charged by Foglers are comparable or less than
the rates charged for the provision of services of a similar nature and complexity by other legal

firms in the Toronto market providing such services.

7. Foglers requests that the Court approve its accounts in the amount of $45,392.15,
disbursements of $109.55 and taxes of $5,906.12, for services rendered and recorded to August

31, 2024.

AFFIRMED BEFORE ME at the City )
of Toronto, in the Province of Ontario,

this 12th day of September, 2024

JO HFR D

R T T S g N e

A ommissioner fo a g Affidavits
(Leneo Sdao)
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THIS IS EXHBIT “A”
TO THE AFFIDAVIT OF JOSEPH FRIED

SWORN THE 12th DAY OF SEPTEMBER, 2024

-

A COM SSIONER;ETC.
(Leneo Sdao)
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Invoice Num: 22416801

IN ACCOUNT WITH
September 12,2024 Fogler, Rubinoff LLP
77 King Street West, Suite 3000

Zeifman Partners Inc. TD Centre North Tower

201 Bridgeland Avenue P.0. Box 95
Toronto, ON
North York ON M5K 1G8
M6A 1Y7 Telephone: 416-864-9700
Attention: Allan A. Rutman Fax: 416-941-8852
President www.foglers.com
Our File: 70383 /234478
Enforcement of 15 Lots in Thorold, Ontario
For docketed time with respect to Receivership enforcement to August 31, 2024 $45,392.15
Date Lawyer Description Hrs Rate Fees
Apr-23-24 VSF File further supplementary application 0.60 50.00 30.00
record.
Apr-28-24 CF Several emails with Allan Rutman re 0.30 780.00 234.00
status of order, appraisals, sale process
etc.
Apr-29-24 VSF Obtain entered order. 0.60 83.33 50.00
Apr-29-24 CF Receive/review endorsement and issued 0.30 780.00 234.00

order and arrangements to enter;
Circulate to Hillmount and Receiver;
Correspondence form Derek Schmuck and
respond re order/dealing with lien claims.
Apr-29-24 KF Receive Endorsement and signed Order of 0.30 300.00 90.00
Justice Steele; update Pleadings Brief;
arrange formal issuance/entry of Order
with Court.
Apr-30-24 KF Receive Notice of Appearance on behalf of 0.10 300.00 30.00
His Majesty the King in Right of Canada;
update Service List.
May-01-24 CF Correspondence re registration of orders 0.10 780.00 78.00
on title.



fogler

Date

May-02-24

May-02-24
May-02-24

May-02-24
May-03-24

May-03-24

May-03-24

May-03-24

May-05-24

May-05-24

La

MY

KR
CF

KF
NS

JF

MY

CF

JE

CF

e

r

Description

RECEIVERSHIP - Email and calls with ]
Fried; prepare Application to Register
Court Order; email to ] Fried to approve;
prepare eReg; email to client to sign up
and returned; email to Ninetta to sign to
attend to register.

Reviewed Schedule A for accuracy.
Communications  with  Receiver re
obtaining all motion records and
documents and arrange same; Receive
correspondence from Receiver with
various information re Lots 4 and 36.
Receive instructions, invite Sudhanshu
Marwaha of Zeifmans to Caselines to
access all materials; advise same.

Review application to register order.

To emails regarding vacant possession of
occupied units and whether same
constitute residential tenants and
roviding section from Mortgages act.
Email with Ninetta, save registered Order
and provide to client.

Numerous communications with Allan
Rutman, Joseph Fried re various issues
including assessment of value/providing
existing report; Dealing with tenants in
units, jurisdiction of court to address
tenancies and potential sale to prior
buyers; Correspondence from Peter
Mahoney re potential interest of his client
as buyer and provide to Receiver; Arrange
meeting to discuss steps in receivership.
To receipt and review of the interim
Occupancy Agreement; to looking up the
Residential Tenancies act and to email to
Receiver with analysis of same; to email
exchanges re Buyers possibly having
equitable interest in land; to email
exchanges re opinion letter.

Numerous email communications with
Allan Rutman/Joseph Fried re issues in
receivership (position of purchasers,
occupant of Lot 36, status of deposits paid
by purchasers etc.).

Page 2 of 17

=
]
[}

0.20
0.20

0.20
0.40

0.35

0.20

0.80

0.55

0.60

Rate

375.00

290.00
780.00

300.00
370.00

760.00

375.00

780.00

760.00

780.00

178

58.00
156.00

60.00
148.00

266.00

75.00

624.00

418.00

468.00
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Date La

May-06-24 CF

May-07-24 CF

May-08-24 CF

May-09-24 CF

May-10-24 CF

May-10-24 KF

e

r

Description

Meeting with Allan Rutman and
Sudhanshu Marwaha from Receiver
reviewing steps to be taken to market and
sell the properties; Review information re
requirements to obtain vacant possession
and/or consider sales to existing
purchasers; Ancillary discussions.

Review information re Lots 4 and 36;
Prepare letters to each of potential
purchasers of Lots 4 and 36 and tenant of
Lot 4; Report to
Receiver/communications re same.
Correspondence from tenant at Lot 4;
Seek instructions from Receiver re
extension/terms for termination and
respond to tenant; Request from Receiver
re title searches, agreements of purchase
and sale for creditor listings and deal with
same.

Numerous communications with Receiver
re various information; Correspondence
form Lot 36 purchaser re position and
seek instructions; Respond to same;
Further email re position on deposit funds
etc; Review material re whether
extension agreement; Lengthy call from
purchaser's lawyer re funds held in trust
at Liddiard, concerns with same,
providing information on receivership
process; Report to Receiver re same with
recommendations; Corespondence with
Lot 4 tenant re terms of agreement and
timing and report to Receiver.

Prepare draft agreement to vacate for Lot
4 tenants, send to Receiver and obtain
instructions re same; Discussions re
potential sale to Lot 36 purchaser/credit
for  deposit/considerations;  Various
correspondence/discussions/review  of
case law re Receiver's obligation (if any)
for commissions; Provide parcel registers
to Receiver;.

Receive instructions, prepare draft Lease
Amending Agreement re R.O. Beam
Constructions, Trevor James and Hillary
Lawson; provide to C. Francis; receive
instructions and send copy of parcel
register re Lot 36 to Zeifmans.
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=
]
[}

0.40

1.80

1.40

0.80

Rate

780.00

780.00

780.00

780.00

780.00

300.00

179

780.00

312.00

1,404.00

1,092.00

240.00
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Date

May-13-24

May-14-24

May-15-24

May-21-24

May-21-24

May-22-24

May-23-24

May-27-24

La

CF

CF

CF

CF

CF

CF

CF

e

r

Description

Email from Alex Verrilli re information
about Lot 36 purchaser; Follow up
request re funds held in trust at Liddiard.
Finalize draft agreement re Lot 4 and send
to tenant; Follow up re purchaser of Lot
36; Follow up re counsel for potential
purchaser of Lot 4.

Correspondence from Jatin Chopra re Lot
36 purchaser/intention not to proceed
with purchase and respond with
information requests.

To email for access to home for appraisal
purposes.

Follow up to Trevor James (Lot 4) re lease
termination agreement and response
from same; Email to Chaitons re retainer
funds and response from same; Email to
Michael Liddiard requeting accounting of
funds paid in trust re Lot 36/terms re
occupation; Follow up to Jatin Chopra and
request access for appraisal;
Correspondence Trevor James re access
for appraisal; Report to receiver re update
on various issues; Response form Michael
Liddiard with time line for information.
Several follow up communications related
to Lots 4 and 36, access for appraisals,
move out date re Lot 4; Confer with
Receiver re various issues.
Correspondence  from Receiver re
cancelling/rescheduling of appraisals;
Emails from Jatin Chopra re Lot 36
purchasers, position re appraisals, dealing
with puchase agreement/requirement for
vacant possession, occupancy rent.
Numerous communications with Jatin
Chopra re Lot 36 purchasers, review
financing commitment; Emails and call
with Allan Rutman re arrangements for
vacant possession; Prepare and circulate
draft agreement for possession and
occupation rent.
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0.20

0.10

1.00

0.50

0.20

1.00

Rate

780.00

780.00

780.00

760.00

780.00

780.00

780.00

780.00

180

156.00

76.00

780.00

390.00

156.00

780.00
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Date La

May-28-24

May-29-24

Jun-01-24

Jun-03-24

Jun-05-24

Jun-07-24

Jun-09-24

Jun-10-24

CF

CF

CF

CF

CF

CF

JF

JF

Description

Numerous email communications with
Receiver, counsel for Lot 36 purchaser,
Lot 4 tenant re appraiser, obtaining
vacant possession etc.; Correspondence
from Iron Law re CH Plumbing lien action
and respond/emails with same re terms
of order/scope of steps permitted on lien
action.

Numerous emails, calls with Receiver,
counsel for Lot 36 purchaser re various
issues, including negotiations for
agreement to obtain vacant possession,
occupation rent etc.; Finalize
arrangements for appraiser to obtain
access to units; Follow up Lot 4 re timing
for possession.

Receive/review email from Lot 36
occupant and correspondence to Receiver
re same.

Email from Alex Verrilli re proposed
financing/request for meeting; Send to
Receiver/Hillmount; Emails with Allan
Rutman re request from  Mike
Emonds/position re same.

Brief confer with Allan Rutman and
Sudhanshu Marwaha re request from
Mike Emonds for payout and re Lot 36
occupant; Correspondence back and forth
with Alex Verrilli re his requests/position
re same; Advise Lot 36 occupant re
appraisal issue.

Corresondence with Receiver re dealing
with Lots 4 and 36; Follow up
communications to Jatin Chopra re
requirement for vacant possession; Email
from Sudhanshu Marwaha re advice on
Lot 1 purchaser/request by purchaser for
termination letter; Provide advice re
same.

To email to Steve Sager requesting quote
for opinion on the security.

To email from Sager/Himmel with fee
quote; to sending same to Receiver said
seems K asked him if we can tell them to
proceed.
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0.10

0.20

0.30

0.30

0.15

0.15

Rate

780.00

780.00

780.00

780.00

780.00

780.00

760.00

760.00

181

780.00

78.00

156.00

234.00

234.00

114.00

114.00
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Date

Jun-10-24

Jun-11-24

Jun-11-24

Jun-12-24

Jun-14-24

Jun-17-24

Jun-17-24

Jun-17-24

Jun-18-24

La

CF

LR

CF

CF

CF

JF

MY

CF

JF

e

r

Description

Email from Receiver re access to units for
listing agent and communications with
Lot 4 and Lot 36 occupants re same;
Receive correspondence from Lot 36
counsel with redrafted agreement and
raising issues re appliances, return of
deposit funds etc.; Emails and calls with
Allan Rutman re how to deal with
obtaining vacant possession.

to emailing copy of commitment and
sending final report via a secured link to
Matthew Himmel;.

Email from Jatin Chopra re issues with
terms of vacating property and response
to same; Arrangements re access to listing
agent for Lots 4 and 36, several back and
forth communications with Receiver and
occupants re same; receive and review
draft listing agreements; Follow up with
Trevor James re date/arrangements to
vacate the property.

Prepare revised agreement for vacant
possession of Lot 36; Several
communications re same and re access
issues, listings etc.

Numerous emails with the Receiver,
Trevor James, Jatin Chopra re obtaining
vacant possession of Lots 4 and 36.

To call to Medina need to deal with the
listing agreement; to receipt, review and
mark up of listing agreement; to emailing
same to Medina; to response to email
from Recveiver re HST.

Mark up two Listing Agreements and
provide to | Fried; several revisions to
both the LA and Schedule to LA.
Numerous communications with Receiver
and internally re listing of properties,
vacant possession etc.; Receive response
from Lot 36 purchasers' lawyer re revised
agreement/request for extension and
discussions/recommendations re same.
To email exchanges re occupancy; To call
with Allan Rutman re evicting occupant;
To email to Catherine for a call; to call
from Catherine who advised tenant
agreed to allow us in and sugeested a call
with Allan.
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=
]
[}

0.17

0.40

0.70

0.20

0.35

1.25

0.50

0.20

Rate

780.00

345.00

780.00

780.00

780.00

875.00

375.00

780.00

875.00

182

58.65

312.00

546.00

156.00

306.25

468.75

390.00

175.00
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Date

Jun-18-24

Jun-19-24

Jun-19-24

Jun-20-24
Jun-21-24
Jul-09-24

Jul-10-24

Jul-11-24

Jul-11-24

Jul-12-24

Jul-12-24

La

CF

CF

CF
CF
CF

MY

CF

JF

MY

e

r

Description

Correspondence/meetings re dealing with
listing of houses, vacant possession, terms
of deal with Lot 36 etc; Receive
instructions; Revise agreement and send
to Jatin Chopra with deadline for
acceptance.

To email report re unit vacated; to email
with listing agreements for review; to
responding we gave comments on 2
listing agreements comments woul be the
same; to email from Receiver that they
will make the changes to these on same
basis.

Response from lawyer for Lot 36
purchasers re amendment to agreement,
receive instructions to confirm and
respond re agreement; Receive
confirmation re vacant possession of Lot
4.

Finalize agreement with Lot 36.

Emails from Receiver re listing of lots.
Correspondence from Receiver re
inquiries from Adam Slavens (for Tarion)
and confer with same, arrange meeting.
To email to Catherine Francis and
Receiver team re Tarion; to email form
Catherine she has call with Adam Slavens
tomorrow; To email to Catherine to
include me on the call as I have been
through this with Adam Slavens already
on another file; to exchange of emails with
Allan Rutman re Tarion; to drafting Sch B
for offers.

Review of numerous emails; save docs to
file and email from ] Fried; save Schedule
to file and return to ] Fried.

confer with Joseph Fried re Tarion issues;
Attend meeting with Adam Slavens (re
Tarion); Obtain report from Receiver re
state of completion of partially built
houses; Correspondence with Receiver re
same; Send to Adam Slavens.

To tweaking Schedule; to reviewing case
on taxes; to exchange of eails with Allan re
taxes; to email from Gideon re Sch to Aps
and to responding thereto.

Review of ongoing emails with Receiver
team and save revised agreements to
matter.
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=
]
[}

0.20

0.20

0.20
0.10
0.30

1.80

0.30

1.00

0.65

0.20

Rate

780.00

875.00

780.00

780.00
780.00
780.00

875.00

375.00

780.00

875.00

375.00

183

175.00

156.00

156.00
78.00
234.00

1,575.00

112.50

780.00

568.75

75.00
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Date

Jul-12-24

Jul-12-24
Jul-14-24

Jul-15-24

Jul-24-24

Jul-25-24

Jul-25-24

Jul-29-24

Jul-31-24

Aug-01-24

La

CF

KF
JF

JF

CF

JF

CF

CF

CF

JF

Description

Correspondence  with  Receiver re
appraisal/information required by Tarion
and obtain and provide appraisal
excerpts; Correspondence re other issues
related to sale agreements.

Updating Service List to add Adam Slavens
of Torys on behalf of Tarion.

To reviewing case re tax adjustment and
tweaking Schedule.

To revisions to APS and to dictating clause
to Medina; to discussions with Gideon and
to emails from him re Schedule D and to
advising him to set it up differently.
Correspondence from agent re access to
Lot 36; provide copy of agreement re
notice provisions and communications
with Receiver re access issues/status of
listing.

To email re Debtor wanting to put in offer
and APS has provision that Buyer not
related to the debtor; to responding to the
email; to Receiver advising to turn it into
an ackt by Receiver that Buyer related to
the Debtor.

Various communications re potential offer
from Mike Emonds/amendments to sale
conditions/advice re same.
Correspondence re Lot 36/email from
occupant and confirm with agent re
cooperation.

Correspondence from Receiver re update
on sale process, Receive and review best
offer received and correspondence with
recommendations re same; Advice re
request from another potential bidder for
right to put in a late
bid/recommendations re same.

to multiple emails re sale process and
offers received; to call with Allan Rutman
re offers; to email to Ross MacDougall re
deficiency claims; to multiple emails re
potential claimants; to emails re edmunds
offr and how same will be helpful to get
offer received from VIEW approved.
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0.10

0.45

0.60

0.10

0.20

0.20

0.10

0.80

0.75

Rate

780.00

300.00
875.00

875.00

780.00

875.00

780.00

780.00

780.00

875.00

184

30.00
393.75

525.00

78.00

175.00

156.00

78.00

624.00

656.25
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Date La

Aug-01-24

Aug-01-24

Aug-02-24

Aug-02-24

Aug-04-24

Aug-04-24

Aug-05-24

Aug-06-24

CF

KF

JF

CF

JF

CF

JF

CF

Description

Request and review appraisal of
properties and compare with offers
received; Several communications with
Receiver re offers, creditors, lien
claimants etc.; Pull out and review
summary of lien claims/issues re value
and validity /priority of claims;
request/receive information re other
bidders and re position of Emonds
associate requesting opportunity for late
bid/review response from same.

Internal correspondence with C. Francis
re lien claimants; provide chart of lien
claimants to C. Francis.

To review of VIEW offers and to providing
comments to Receiver.

Receive review further offer from Mike
Emonds group/associate; Several emails
with  Receiver re same and re
recommendations to go back to other
offerors with opportunity to increase
offers; Receive update from Receiver re
positions on same; Advice and
recommendations re offers/terms and
court approval process.

to reviewing and tweaking 2 offers and
numerous calls with Gideon re same and
reviewing multiple drafts sent by Gideon;
to email exchanges with Alan Rutman and
Gideon; to email from Catherine Francis
can include building materials in the
hoomes.

Emails re advice on terms of
agreements/confirmation receivership
covers building materials in partially built
homes.

To further tweaks to the APS and multiple
calls with Gideon and to emails with Allan
Rutman.

Numerous communications re issues with
respect to sale and re dealing with lien
claims; Internal meeting with Ross
MacDougall re holdback
requirements/potential priority issues
and information required; Pull out
Responding Application Record/review
Abacus report and circulate information
relevant to determining lien issues.
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0.10

0.40

0.80

1.65

0.10

0.75

1.20

Rate

780.00

300.00

875.00

780.00

875.00

780.00

875.00

780.00

185

30.00

350.00

624.00

1,443.75

78.00

656.25

936.00
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Date

Aug-07-24

Aug-07-24

Aug-07-24

Aug-12-24

Aug-13-24

Aug-13-24

La

JF

MY

CF

JF

CF

e

r

Description

To emails from Ross, Catherine and Allan
re liens; to email to them that Receiver
should make request for all pertinent
documentations re lien;.

Review of emails dealing with lien issues
and offer received.

Internal communications with Ross
MacDougall re construction lien issues,
definition of owner, Abacus report and
send same; Review analysis of lien claims
and potential priority issues;
Recommendations to Receiver re same;
Email from Receiver re Tarion packages
and respond.

to call with Itali Gilberti's re offer and for
setting up call for tomorrow.

To call with Italia Gilberti to review offer
and she had series of queries; To email to
client with Italia's queries and to revising
Sch B; to email from client why are these
queries coming up now and to
responding.

Numerous email communications re
comments from purchaser, status with
Tarion, deposits with City and other
issues; Email to Adam Slavens re
questions re Tarion warranty.

Page 10 of 17

=
]
[}

0.20

0.80

0.20

1.05

0.50

Rate

875.00

375.00

780.00

875.00

875.00

780.00

186

75.00

624.00

175.00

918.75

390.00
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Date

Aug-14-24

Aug-14-24

La

JF

CF

e

r

Description

To revising Sch C; To email from buyer's
lawyer Italia and responding to her points
raised. to emails from client re offer being
signed today; to responding to Italia and
to sending her revised Sch B & C for her
consideration; to email to client for their
review of changes to sch and to
instructions re security deposits; to
response from client re schedule; to
numerous emails re appeal and to
amending Sch B in respect of outside date
and appeals. to emails to Italia with
revised schedule re appeals and to emails
re security deposits; to email from Italia
re OREA form and revised Sch D; to
responding to her; to call with Italia and
Gideon to settle the o/s matters; to call
with Allan Rutman re our call with Italia
and getting instructions on the offer; to
instructing Gideon on revisions; to
obtaining contact info of agent to call with
agent re re-drafting the Orea Form; to
setting up call for tomorrow morning with
agent and Gideon to revise the OREA
form; to advising Italia of same and
responding to her re Tarion; to advising
client re call tomorrow with agent.

Numerous email communications re offer
for vacant lots and partially completed
homes and issues re same, including
security deposits, issues raised by
purchaser's lawyer, Provide advice re
appeal periods/stay provisions, timeline
in the event of appeal of vesting order etc.
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2.35

0.80

Rate

187

Fees

875.00 2,056.25

780.00

624.00
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Date

Aug-15-24

Aug-15-24

Aug-15-24

Aug-16-24

Aug-16-24

La

JF

MY

CF

JF

CF

e

r

Description

To conference call with agent Roman, his
assistant and Gideon re revisions to the
OREA form; to receipt and review of
revisions; to Gideon advising of tweaks
required to OREA form; to email exchange
with agent's assistant re quries to OREA
form amendment; to email exchange with
[tailia re further revisions to Schedule B;
to cals with Medina to compiling the APS
with all schedules attached thereto; to
having Gideon review complied APS; to
complied APS circulated to client and
other side; to email exchanges with
Catherine Francis if $1.4 mill is not
conditional ans should she get court date
for approval of that offer; to advising to
see Sec 25 of Sch B contingent that both
deals close concurrently; to requesting
plans and permits from receiver to receipt
of same; to conference call with Italia and
Gideon to review offers; to call with Allan
Rutmant o update him on call with Italia
and to get him to sihn offer and return; to
numerous emails.

OFFERS - work on the Schedules and
Offers for 1.4 and 1.75; calls with ] Fried
and emails to team.

Numerous further
emails/communications re status of
agreement for sale of lots and partially
built homes and review re conditional
period; Communications re timing to
schedule approval motion.

To several calls wit Italia re she is having
problems transmitting finally told her to
send by fax; to call to Gideon to deal with
it and when fax comes in to send italia the
Authorization and the plans; to email
exchanges between Gideon and other side
and to review of same; to email from
client re the Agent co-operation
agreement and to responding to same.
Several emails related to finalization of
agreements and time period; Receive
communications with Lot 36
tenant/notice to vacate and follow up re
same and re showings of unit.
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1.65

1.50

0.40

0.40

0.20

Rate

875.00

375.00

780.00

875.00

780.00

188
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D
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1,443.75

562.50

312.00

350.00

156.00
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Date

Aug-19-24

Aug-19-24

Aug-19-24

Aug-19-24

Aug-20-24

Aug-20-24

Aug-20-24

Description

To email from HCRA to Receiver and to
Receiver's response; to multiple emails re
Tarion and eviction of one purchaser who
wants to vacate only on receipt of the
deposit.

To email from receiver with inspection
reports buyer requested and to asking
Gideon to forward to Buyer's lawyer; to
email from Gideon to Buyer's lawyer; to
email from Buyer's lawyer re security
deposits and to responding to her.
Multiple email communications with
Receiver, Tarion counsel, Tarion re
various issues; Correspondence from Jatin
Chopra re request for extension to vacate
pending return of Tarion deposit;
Numerous back and forth
communications with Mr. Chopra, Mr.
Liddiard, Tarion, Receiver re same and
advise re seeking court date for
possession.

Receive instructions; send Caselines
invitation to Justin Vetro.

To email from Italia re City required
Freedom of information request; to
responding to her and to forwarding to
Receiver for instructions; to receipt of
response from Receiver re security
deposits and to forwarding same to Italia;
to review of email from City re security
deposits and will be returned to the
original provider; to email to Receiver do
we need court order that same go to
buyer.

Multiple email communications with Jatin
Chopra and his clients re vacant
possession of Lot 36, terms of same; Email
with court re available dates for
possession motion and prepare and
submit request form/obtain confirmation;
Numerous other Dozens of
emails/communications back and forth
with Receiver and others re issues with
due diligence, etc.

Receive instructions; prepare draft
Commercial List Request Form for a 9:30
hearing; provide draft to C. Francis;
finalize /submit Request Form.
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175.00

780.00

30.00

350.00

1,248.00

120.00
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Date

Aug-21-24

Aug-21-24

Aug-22-24

Aug-22-24

Aug-23-24

Aug-26-24

Aug-26-24

Aug-26-24

Aug-27-24

La

JF

CF

CF

CF

JF

CF

KF

CF

e

r

Description

To multiple email exchanges with
Receiver re due diligence and obtaining
material from the City; to call with
Catherine Francis; Sundhu and Adam
Slavens re Tarion coverage.

Follow up communications re obtaining
possession of Lot 36; Emails with Adam
Slavens (Tarion counsel), arrange and
attend meeting with same re various
Tarion issues.

To email from Italia re inability to get info
from City; to responding will ask Receiver
to request pursuant to the court order; to
email to receiver to request same from
City; to email from agent spoke to City will
send the info to Reciever and to so
advising Italia.

Several emails re Lot 36
purchaser/request by counsel to cancel
court date and respond re same; Review
communications re due diligence
information required from City and advice
re same and re potential court date if
required.

Various emails re obtaining vacant
possession of Lot 36; Review of due
diligence information for purchaser and
confer re same/re providing to purchaser.
To email from Catherine advising
occupant has vacated and should she
cancel court date or can Buyer wive
before that; to responding to Catherine.
Emails re confirmation of vacating Lot 36;
Correspondence with Receiver and
internally re status of conditional sale and
potentially scheduling sale approval
motion.

Internal correspondence with C. Francis;
upload Commercial List Request Form to
Caselines for hearing.

Receive/review emails re status of due
diligence on conditional agreement.
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0.30

0.40

0.20

0.15

0.30
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Rate

875.00

780.00

875.00

780.00

780.00

875.00

780.00

300.00

780.00

190

468.00

262.50

312.00

156.00

131.25

234.00

30.00

78.00
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Date La
Aug-28-24 JF
Aug-28-24 CF

Aug-28-24 KF

Aug-29-24 JF
Aug-29-24 CF
Aug-30-24 JE

Aug-30-24 MY

e

L]

Description

To call from Italia she missed req date and
wanted extension; told her need to know
req before I can seek instructions she said
her client won't waiver I asked her if they
are ready to waive everything else; to
reporting to client and to email from
Catherine with Aide Memoire and to
review of same; to email from Allan
Rutman as to agent's report re
purchaser's waiver and to email response.
Prepare Aide Memoire for court
attendance with Justice Penny; Obtain
approval from Receiver and arrange to file
on Caselines.

Receive instructions; prepare draft Aide
Memoire; provide to C. Francis; update
draft Aide Memoire; provide to C. Francis.
To call from Italia she sent letters of
requisition did we get it and her client
waived; to Gideon advising he got but I
did not; To receipt from Gideon to review
of same; to call with Gideon that he should
deal with req letter and told him I think
already all set out in the APS; to email to
Catherine and Receiver that conditions
waived; to email from Catherine with a
series of questions and to responding to
same; to email to Ross MacDougall re
dealing with liens; to call with Yitz
Levinso to advise that conditions waiverd.
Email from Harry Korosis re 9:30
appointment and respond, obtain
available dates; Prepare/attend 9:30
appointment and obtain date for sale
approval motion; Advise Receiver re
same; Receive/review confirmation re
waiver of conditions on Agreements of
Purchase and Sale; Emails with Receiver
re instructions, time frame for report etc.;
Advise service list re motion date for
approval and vesting order; Email from
Alex Verrilli requesting copy of agreement
and respond.

To email exchanges re releasing APS
which will be under seal; to email
exchanges to party claiming better offer
which was not considered.

Receive of emails re Vesting Order.
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481.25

312.00

60.00

568.75

1,170.00

393.75

37.50
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Date Lawyer Description

Aug-30-24 CF Email from Receiver re correspondence
from John Pietrangelo re allegation
Receiver/agent has refused to consider
his offers/review email sent by Anthony
Venneri (Remax agent); Pull and review
information re involvement of
Pietrangelo; Provide
advice/recommendations re addressing
issues and several communications
related to potential contested sale
approval, issues to address in

report/factum, Soundair tests, etc.

TOTAL FEES:

OUR FEE HEREIN:

Disbursements

Taxable Prints $26.70
Exempt Registration $69.95
Taxable Scanning $1.25
Taxable Teranet remote registration charge $11.65

THIS IS OUR ACCOUNT HEREIN

Joseph Fried

Total Disbursements
Total Fees and Disbursements

HST @ 13% on Fees and Taxable
Disbursements

Total Fees, Disbursements and Taxes this

Bill

Balance Due:

Hrs

1.20

192

Rate Fees

780.00 936.00

$45,392.15

$45,392.15

$109.55

$45,501.70
$5,906.12

$51,407.82

$51,407.82

THIS ACCOUNT BEARS INTEREST, COMMENCING ONE MONTH AFTER

DELIVERY, AT THE RATE OF 5.30% PER ANNUM AS AUTHORIZED BY THE
FOGLER, RUBINOFF LLP SOLICITORS' ACT. ANY DISBURSEMENTS NOT POSTED TO YOUR

ACCOUNT ON THE DATE OF THIS STATEMENT WILL BE BILLED LATER.

E. & O.E.

GST/HST No : R119420859

Please return a copy of this account with your payment. Thank you.

Page 16 of 17



193

fogler

For your convenience, we have the following payment options:

¢ Online banking using the Bill Payment Service at most Canadian chartered banks. Please
reference your file or account number in the notes box.

e Direct Deposits ata TD Branch (please provide your Fogler, Rubinoff lawyer with a copy
of the cheque and deposit receipt).

o Wire transfer (please reference your file or account number).
e Electronic Funds Transfer (EFT).
¢ Cheque by mail or courier.

Should you require assistance, please contact our Accounts Receivable Department at
416.864.9700 x152 or by e-mail accountsreceivable@foglers.com.
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HILLMOUNT 1703306 ONTARIO INC. and R.O.
CAPITAL BEAM & SON CONSTRUCTION
MORTGAGE LIMITED
HOLDINGS INC.
Respondent
Applicant

194
Court File No. CV-24-00714813-OCL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
PROCEEDINGS COMMENCED AT TORONTO

AFFIDAVIT OF JOSEPH FRIED
(Sworn 12 day of September, 2024)

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Catherine Francis (LSO# 26900N)

cfrancis@foglers.com

Tel: 416.941.8861

Lawyers for the Applicant
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Court File No. CV-24-00714813-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

HILLMOUNT CAPITAL MORTGAGE HOLDINGS INC.
Applicant

-and -

1703306 ONTARIO INC. and R.O. BEAM & SON CONSTRUCTION LIMITED
Respondents
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY

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

AFFIDAVIT OF MATTHEW HIMMEL
(Affirmed September 12, 2024)

I, MATTHEW HIMMEL, of the City of Toronto, in the Province of Ontario, AFFIRM
AND SAY:
1. I am a lawyer at the law firm of Loopstra Nixon LLP (“Loopstra Nixon”), counsel
to Zeifman Partners Inc., in its capacity as receiver and manager (the “Receiver”), of all of the
assets, undertaking and properties of 1703306 Ontario Inc. Accordingly, | have knowledge of

matters hereinafter deposed to.

2. Attached hereto and marked as Exhibit “A” is a true copy of the Statement of
Account issued by Loopstra Nixon in respect of services rendered to the Receiver for the period
from June 12, 2024, through September 12, 2024 (the “Billing Period”). During the Billing Period,
the total fees and disbursements billed were $6,664.50 and $628.00, respectively, and applicable

taxes of $948.03 for an aggregate amount of $8,240.53.

{L1969511.1}
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3. As set out in the following table, 12.4 hours were billed by Loopstra Nixon during

the Billing Period, resulting in an average hourly rate of $433.33 (exclusive of applicable taxes):

Name of Professional Total Hours Hourly Rate(s) ($)
Steven Sager (1989) 5.40 $805.00
Matthew Himmel (2021) 6.50 $345.00
Shirley Tao (Law Clerk) 0.50 $150.00
4. | confirm that the activities detailed in the Statement of Account attached hereto as

Exhibit “A” accurately reflect the services provided by Loopstra Nixon; and, that the rates charged
are the standard hourly rates for each such professional at the time that such charges were

incurred.

5. In connection with the within accounts, Loopstra Nixon has been paid nil ($0.00)

and holds nil ($0.00) on retainer in trust.

6. | affirm this affidavit in support of a motion for, inter alia, approval of the fees and

disbursements of Loopstra Nixon, and for no other reason or improper purpose.

AFFIRMED REMOTELY by Matthew
Himmel, stated as residing in the City

of Toronto, of the Province of Ontario,
before me at the City of Toronto, of the
Province of Ontario, on the 12th day

of September 2024, in accordance with
0.Reg 431/20, Administering Declaration

Remotely —m~ZA

L ( 5/1/ >
MATTHEW HIMMEL

N N N o S N S S N N

-

;’,/'_/_:/ /;-

A Commissioner for taking affidavits, etc.

{L1969511.1}
4892-5206-7528, v. 1
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Applicant Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED Court File No. CV-24-00714813-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

Proceedings commenced at TORONTO

AFFIDAVIT OF FEES

LOOPSTRA NIXON LLP
135 Queens Plate Drive — Suite 600
Toronto, ON MO9W 6V7

Steven Sager (LSO No.: 29661N)
&
Matthew Himmel (LSO No.: 82241H)

t. 416.364.6163

f. 416.361.2503

e. ssager@In.law /
mhimmel@In.law

Counsel to the Receiver, Zeifman Partners
Inc.

{L1969511.1}
4892-5206-7528, v. 1
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SCHEDULE A

M LOOPSTRA NIXON ..

BARRISTERS AND SOLICITORS
|

Matthew Himmel
September 12, 2024 Direct Line: 416.361.2503

Email: mhimme @In.law

CONFIDENTIAL

Zeifman Partners Inc.

201 Bridgeland Avenue Matter No. 34869-0001
Toronto, Ontario
M6A 1Y7

Attention: Allan Rutman

RE: Receivership of 1703306 Ontario Inc.

Please find enclosed herewith our Statement of Account for services rendered with regard to the above-noted
matter up to and including September 12, 2024, which we trust you will find satisfactory.

If you have any questions, please contact the undersigned.

Yourstruly,
LOOPSTRA NIXONLLP

Per:

LN N

Matthew Himmel

Encl.
Richmond-Adelaide Centre, 120 Adelaide S5t. W, Suite 1901, Toronta, Ontario, Canada M5H 1T1 LawExchange
Tel: 4146.746.4710 Fax: 416.746.8319 loopstranixon.com INTERMNATION AL
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BARRISTERS AND SOLICITORS
|

September 12, 2024 Invoice No. 153594
Matter No. 34869-0001

Zeifman Partners Inc.
201 Bridgeland Avenue
Toronto, Ontario

M6A 1Y7

RE: Receivership of 1703306 Ontario Inc.

STATEMENT OF ACCOUNT

To receiving instruction from Zeifman Partners Inc.; to review of security package provided by the first
mortgagee; to reviewing due diligence searches; to preparing opinion on security; and to all other
correspondence, communications, attendances, documentation and services necessary or incidental to facilitate
the loan.

OUR FEE $6,664.50
HST on Fees @ 13% $866.39
DISBURSEMENTS (E=HST exempt) Amount
Oncorp EDD 32.00
Abstract Search 596.00
Total Disbursements $628.00
HST on Disbursements $81.64
Total Fees, Disbursementsand HST $8,240.53

The above account represents a summary of the professional services rendered to you, and this firm reserves the right to provide
further particulars of our professional services rendered in the event the same is required or requested.

THISISOUR STATEMENT OF ACCOUNT HEREIN
LOOPSTRA NIXON LLP
Per:

{ ".m‘-.\
PR e N N

Matthew Himmel
MAH/tha

In accordance with the Solicitor's Act, interest will be charged on this account until paid, at the rate of 2.0% per annum,
commencing one month after delivery, E. & O.E. * HST No. 122610298RT0001

Richmond-Adelaide Centre, 130 Adelaide Street West, Suite 2800, Toronto, Ontario Canada M5H 3P5 LawExchan ge
Tel: 416.746.4710 Fax: 416.746.8319 loopstranixon.com INTERNATIONAL



T LOOPSTRA NIXON ..

BARRISTERS AND SOLICITORS

fre——]
Zeifman Partners Inc. Matter ID: 34869-0001
201 Bridgeland Avenue Statement No: 153594
Toronto, Ontario )
M6A 1Y7 Statement Date; 9/12/2024

Amount Due; $8,240.53

RE: Receivership of 1703306 Ontario Inc.

PAYMENT OPTIONS

1. BMO or Credit Union Client? Pay usby Telephone, On-Line& ABM payment systems. Use your matter number listed
above (no dash) asyour customer account #

2. PAYMENT BY E-TRANSFER (CAD only) - Pleaserefer ence the Invoice Number or Matter Number in the message box.
Email e-transfer fundsto etransfer@Iloonix.com

3. PAYMENT BY WIRE

Beneficiary’s Bank: Bank of Montreal Beneficiary Name: LOOPSTRA NIXON LLP
31 Rexdde Blvd
Etobicoke, Ontario MOW 1P1 Beneficiary Address: 135 Queens Plate Drive, Suite 600
Toronto, Ontario Canada M9W 6V7
SWIFT CODE: BOFMCAM?2
BNF field / SWIFT field 59: 24161017758 CDN
Beneficiary Account #: 24161017758 (11 digit transit and account #)

4. PAYMENT BY EFT (Electronic Funds Transfer) - Please send remittance copy to mmartins@In.law
Bank Name: Bank of Montreal Account Number: 1017758
Bank Code: 0001 Account Name: LOOPSTRA NIXON LLP
Transit Number : 24162

5.PAYMENT BY CHEQUE PAYABLE TO: LOOPSTRA NIXONLLP

6. PAYMENT BY CREDIT CARD (Please put the Invoice Number in thereference field when paying by credit card)

To pay by VISA, M/C or AMEX in CAD https://secure.lawpay.com/pages/l oopstra-nixon-11p/operating-can

To pay by VISA, M/C or AMEX in USD https://secure.lawpay.com/pages/l oopstra-nixon-11p/usd-op

7.PAYMENT BY QR Code (Please put the statement number in thereference field when paying by credit card)
To pay in CAD:

Richmond-Adelaide Centre, 130 Adelaide Street West, Suite 2800, Toranto, Ontario Canada M5H 3P5 LawExchange
Tel: 416.746.4710 Fax: 416.746.8319 loopstranixon.com INTERNATIONAL
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HILLMOUNT CAPITAL MORTGAGE HOLDINGS INC. -and- 1703306 ONTARIO INC. et al.
Applicant Respondents

Court File No. CV-24-00714813-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT TORONTO

MOTION RECORD

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95

TD Centre North Tower
Toronto, ON M5K 1G8

Catherine Francis (LSO# 26900N)
cfrancis@foglers.com
Tel: 416.941.8861

Lawyers for the Receiver

4873-5719-7027.1
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