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NOTICE OF MOTION
(without notice for interim preservation)

A. Farber & Partners Inc. in its capacities as the Court appointed Receiver (the
“Receiver”) and as the trustee in bankruptcy (the “Trustee”) of the estates of Crate Marine Sales
Limited, F.S. Crate & Sons Limited, 1330732 Ontario Limited, 1328559 Ontario Limited

1282648 Ontario Limited, 1382415 Ontario Ltd., and 1382416 Ontario Ltd. (collectively, the
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“Companies”) will make a Motion to a Judge of the Commercial List, without notice, on
Tuesday, the 10th day of March, 2014 at 9:30 a.m. or soon after that time as the motion can be

heard, at 330 University Avenue, 8th Floor, Toronto, Ontario.

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

X orally.

THE MOTION IS FOR:

1. An Order that, pending further Order of this Court, Steven Crate, Gregory Crate, Lynn
Marko, Jessica Leanne Crate and James Crate and Fahey Crate Professional Corporation,
and any other person having knowledge of the Order, preserve, and not deal with in any
manner without the express written consent of the Receiver and Trustee, any and all
proceeds, including any property into which such proceeds may have been converted, of
the life insurance policies issued by Transamerica Life Canada and held by 1382415
Ontario Ltd. (“415”) and 1382416 Ontario Ltd. (“416”) on the lives of Steven Crate,

Gregory Crate and Lynn Marko and, without limiting the generality of the foregoing:

a. the amount of $160,000.00 transferred on December 5, 2014 from the bank
account of 415 at the Toronto-Dominion Bank branch located at 23532 Woodbine

Avenue, Keswick, Ontario (the “T-D Bank”), to the trust account of James R.

Crate, a lawyer with Fahey Crate Law Professional Corporation; and
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b. the amount of $184,247.02 transferred on December 11, 2014 from the bank
accounts of 415 and 416 at the T-D Bank to the bank account of Jessica Leanne
Crate; and

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

THE GROUNDS FOR THE MOTION ARE:

L.

As summarized below and detailed in the Report, Steven Crate, Gregory Crate and Lynn
Marko appear, based on the records and information available to the Receiver and
Trustee, to have deliberately taken steps after the commencement by the Companies
(including 415 and 416) of proposal proceedings pursuant to the BIA, to clandestinely
convert property of 415 and 416 in the form of the Policies Proceeds of $354,647.02 for
their own benefit and/or for the benefit of other Crate family members. At all material
times, these individuals were the directors and officers of 415 and 416. This pattern of
behavior even continued afier the date of the receivership and bankruptcy of the
Companies;
After the Companies, including 415 and 416, filed Notices of Intention to Make a
Proposal pursuant to the BIA on November 14, 2014, Steven Crate, Gregory Crate and
Lynn Marko caused 415 and 416 to:
a) on November 27 and 28, 2014 withdraw the aggregate amount of $354,647.02
from the Policies, being the maximum cash surrender value of the Policies as

universal life policies;
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b) on December 3, 2014 open new bank accounts with the Toronto-Dominion Bank
in the names of 415 and 416 and immediately deposited the $354,647.02 into
those accounts;

c) on December 5, 2014 transfer $160,000.00 on December 5, 2014 to the trust
account James R. Crate, a lawyer with Fahey Crate Law Professional Corporation.
There was a further payment of $5,000.00 pursuant to a cheque drawn on that
account the same day; and

d) on December 8, 2014, make a further payment of $5,400.00 from the account of
415;

On December 11, 2014, three business days after the appointment of the Receiver and

Trustee, Steven Crate and Gregory Crate closed both accounts and transferred the

remaining amount of $184,247.02 to Jessica Leanne Crate, who is Gregory Crate’s

daughter

On December 8, 2014, the day of the transaction referred to in paragraphs 2(d) and prior

to the transaction referred to in paragraph 2(e), above, the Honourable Mr. Justice

Newbould appointed the Receiver and Trustee over the assets and undertakings of the

Companies, including 415 and 416. Pursuant to that order, all property was to be

returned to the Trustee and all persons were to advise the Receiver about the existence of

property of the Companies;

Rules 1.04, 2.01, 37, and 45 of the Rules of Civil Procedure; and

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

permit.



[3]

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at thé hearing of the
motion:
1. The Fifth Report of A. Farber & Partners Inc. in its capacity as Receiver and Fourth
Report in its capacity as Trustee;
2. Such further and other documentary evidence as counsel may advise and this Honourable
Court may accept.
DATE: March 9, 2015 GOLDMAN SLOAN NASH & HABER LLP
Barristers and Solicitors

Suite 1600, 480 University Avenue
Toronto, Ontario, M5G 1V?2

Michael B. Rotsztain R. Brendan Bissell
LSUC #: 17086M LSUC #: 40354V

Tel: 416-597-7870 Tel:  416-597-6489
Email: rotsztain@gsnh.com  Email: bissell@gsnh.com
Robert J. Drake Sanja Sopic

LSUC #: 57083G LSUC #: 66487P

Tel: 416-597-5014 Tel: 416-597-7876

Email: drake@gsnh.com Email:sopic@gsnh.com

Lawyers for A. Farber & Partners Inc. in its capacity as the -
Court appointed Receiver and Trustee in bankruptcy of the
estates of Crate Marine Sales Limited, F.S. Crate & Sons
Limited, 1330732 Ontario Limited, 1323559 Ontario
Limited, 1282648 Ontario Limited, 1382415 Ontario Ltd.
and 1382416 Ontario Ltd.
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NOTICE OF MOTION
(with notice for remittance of funds, disclosure of records,
declarations, contempt, and authorization to initiate prosecution of offences)

A. Farber & Partners Inc. in its capacities as the Court appointed Receiver (the

“Receiver”) and trustee in bankruptcy (the “Trustee”) of the estates of Crate Marine Sales
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Limited, F.S. Crate & Sons Limited, 1330732 Ontario Limited, 1328559 Ontario Limited
1282648 Ontario Limited, 1382415 Ontario Ltd., and 1382416 Ontario Lid. (collectively, the
“Companies™) will make a Motion to a Judge of the Commercial List, on a date to be set by the
Commercial List Office at 10:00 a.m. or soon after that time as the motion can be heard, at 330
University Avenue, 8th Floor, Toronto, Ontario.
THE PROPOSED METHOD OF HEARING: The motion is to be heard:

in writing under subrule 37.12.1(1) because it is made without notice;

in writing as an opposed motion under subrule 37.12.1(4); or

_ X orally.
THE MOTION IS FOR:
1. An Order:
a. Declaring that the life insurance policies issued by Transamerica Life Canada and

held by 1382415 Ontario Ltd. (“415”*) and 1382416 Ontario Ltd. (“416”) on the
lives of Steven Crate, Gregory Crate and Lynn Marko (the “Policies”) and all
proceeds thereof, including any property into which such proceeds may have been
converted (collectively, the “Policies Proceeds”) are Property of 415 and 416
within the meaning of the Order and Amended Order dated December 8, 2014 by
which the Receiver and Trustee was appointed;

b. Directing any and all persons with knowledge of the Order to forthwith remit to
the Receiver any and all Policies Proceeds within their possession, power or

control;
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Without limiting the generality of paragraph 1(b), directing the remittance to the
Receiver of $160,000.00 transferred on December 5, 2014 from the bank account
of 415 at the Toronto-Dominion Bank branch located at 23532 Woodbine
Avenue, Keswick, Ontario (the “T-D Bank™), to the trust account of James R.
Crate, a lawyer with Fahey Crate Law Professional Corporation, and any Policies
Proceeds thereof;

Without limiting the generality of paragraph 1(b), directing the remittance to the
Receiver of $184,247.02 transferred on December 11, 2014 from the bank
accounts of 415 and 416 at the T-D Bank, to the bank account of Jessica Leanne
Crate, and any Policies Proceeds thereof;

Directing that James R. Crate, Jessica Leanne Crate, Steven Crate, Lynn Marko,
Gregory Crate, and The Toronto-Dominion Bank forthwith disclose all records
and documents within their knowledge, power, possession or control related to
the Policies and/or the Policies Proceeds;

Declaring that all transactions in respect of the Policies Proceeds are void as
against the Trustee pursvant to section 96 of the Bankruptcy and Insolvency Act
(the “BIA™);

Awarding damages against Jessica Leanne Crate, Steven Crate, Lynn Marko, and
Gregory Crate on a joint and several basis pursuant to section 96 of the BIA and at
common law for the Policies Proceeds or portions thereof not remitted to the
Receiver and Trustee, on the basis that those individuals were parties or privy to

the transfer of Policies Proceeds, which were transactions undertaken for no



2.

3.

[4]

consideration to 415 and 416 and furthermore constituted appropriation of

corporate assets,

h. Finding Steven Crate, Gregory Crate and Lynn Marko in contempt of the Order

and Amended Order of the Honourable Mr. Justice Newbould dated December 8,
2014 which appointed the Receiver, in that, contrary to paragraphs 5 and 6 of
those Orders:
® they failed to notify the Receiver of the Policies and the Policies Proceeds,
(i)  they failed to provide the Receiver with Records within the meaning of
those Orders pertaining to the Policies and the Policies Proceeds, and

(iii)  they appropriated the Policies Proceeds for improper purposes;

i Authorizing the Trustee to initiate proceedings for the prosecution of offences as
described in the Fifth Report of the Receiver and the Fourth Report of the Trustee
(the “Report™);

Costs of this motion; and

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

THE GROUNDS FOR THE MOTION ARE:

1.

As summarized below and detailed in the Report, Steven Crate, Gregory Crate and Lynn
Marko appear, based on the records and information available to the Receiver and
Trustee, to have deliberately taken steps after the commencement by the Companies
(including 415 and 416) of proposal proceedings pursuant to the BIA, to clandestinely
convert property of 415 and 416 in the form of the Policies Proceeds of $354,647.02 for

their own benefit and/or for the benefit of other Crate family members. At all material



(3]

times, these individuals were the directors and officers of 415 and 416. This pattern of

behavior even continued after the date of the receivership and bankruptcy of the

Companies;

After the Companies, including 415 and 416, filed Notices of Intention to Make a

Proposal pursuant to the BIA on November 14, 2014, Steven Crate, Gregory Crate and

Lynn Marko caused 415 and 416 to:

a) on November 27 and 28, 2014 withdraw the aggregate amount of $354,647.02
from the Policies, being the maximum cash surrender value of the Policies as
universal life policies;

b) on December 3, 2014 open new bank accounts with the Toronto-Dominion Bank
in the names of 415 and 416 and immediately deposited the $354,647.02 into
those accounts;

c) on December 5, 2014 trgg_sﬁfer $160,000.00 on December 5, 2014 to the trust
account James R. Crate, a lawyer with Fahey Crate Law Professional Corporation.
There was a further payment of $5,000.00 pursuant to a cheque drawn on that
account the same day; and

d) on December 8, 2014, make a further payment of $5,400.00 from the account of
415;

On December 11, 2014, three business days after the appointment of the Receiver and

Trustee, Steven Crate and Gregory Crate closed both accounts and transferred the

remaining amount of $184,247.02 to Jessica Leanne Crate, who is Gregory Crate’s

danghter;
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4. On December 8, 2014, the day of the transaction referred to in paragraphs 2(d) and prior
to the transaction referred to in paragraph 2(e), above, the Honourable Mr. Justice
Newbould appointed the Receiver and Trustee over the assets and undertakings of the
Companies, including 415 and 416. Pursuant to that order, all property was to be
returned to the Trustee and all persons were to advise the Receiver about the existence of
property of the Companies;

5. Rules 1.04, 2.01, 37, 45 and 60.11 of the Rules of Civil Procedure;

6. Sections 96, 198(1)(a), 198(1)(c), 204 and 205(3) of the BIA; and

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

permit.

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

motion:

1. The Fifth Report of A, Farber & Partners Inc. in its capacity as Receiver and the Fourth
Report in its capacity as Trustee;

2. Such further and other documentary evidence as counsel may advise and this Honourable

Court may accept.



[7]

DATE: March 9, 2015 GOLDMAN SLOAN NASH & HABER LLP

TO:

AND TO:

AND TO:

AND TO:

Barristers and Solicitors
Suite 1600, 480 University Avenue
Toronto, Ontario, M5G 1V2

Michael B. Rotsztain R. Brendan Bissell
LSUC #: 17086M LSUC #: 40354V

Tel: 416-597-7870 Tel:  416-597-6489
Email: rotsztain@gsnh.com  Email: bissell@gsnh.com
Robert J. Drake Sanja Sopic

LSUC #: 57083G LSUC #: 66487P

Tel: 416-597-5014 Tel: 416-597-7876

Email: drake@gsnh.com Email:sopic@gsnh.com

Lawyers for A. Farber & Partners Inc. in its capacities as
the Court appointed Receiver and Trustee in bankruptcy of
the estates of Crate Marine Sales Limited, F.S. Crate &
Sons Limited, 1330732 Ontario Limited, 1323559 Ontario
Limited, 1282648 Ontario Limited, 1382415 Ontario Ltd.
and 1382416 Ontario Ltd.

STEVEN L. CRATE
39 Huntley Drive, Box 601
Willow Beach, Ontario

GREGORY J. CRATE
3 Wolford Court
Keswick, ON L4P 0B1

LYNN J. MARKO
8 Amber View Drive
Keswick, ON L4P 3X6

JAMES CRATE and FAHEY CRATE PROFESSIONAL CORPORATION
100 High Street, P.O. Box 487
Sutton West, ON LOE 1RO

E-mail: jerate@faheycratelaw.ca
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JESSICA LEANNE CRATE
39 Huntley Drive, Box 601
Willow Beach, Ontario

JOSEPH MARKIN

Barrister and Solicitor

77 Hiillmount Avenue

Toronto, ON M6B 1X5

E-mail: markintoronto@bell.net

Lawyer for Steven L. Crate, Gregory J. Crate and Lynn J. Marko

THE SERVICE LIST
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— “Receiver”) and as the trustee in bankruptcy (the “Trustee”) of the estates of Crate Marine Sales
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Limited, F.S. Crate & Sons Limited, 1330732 Ontario Limited, 1328559 Ontario Limited
1282648 Ontario Limited, 1382415 Ontario Ltd., and 1382416 Ontario Ltd. (collectively the

“Companies™) hereby reports to the Court as follows:
PURPOSE OF THIS REPORT

1. This is the fifth report of the Receiver and fourth report of the Trustee (the “Report”).
Its purpose is to report on information and documentation that the Receiver and Trustee has
obtained that Steven Crate, Gregory Crate and Lynn Marko appear, based on the records and
information available to the Receiver and Trustee, to have deliberately taken steps afier the
commencement by the Companies of proposal proceedings pursuant to the Bankruptcy and
Insolvency Act (the “BIA”), to clandestinely convert the proceeds of withdrawals from the
cash surrender value of insurance policies held in the names of 1382415 Ontario Ltd. (“415")
and 1382416 Ontario Ltd. (“416”) of $354,647.02 for their own benefit and/or for the benefit
of other Crate family members. At all material times, these individuals were the directors and
officers of 415 and 416, This pattern of behaviour even continued after the date of the
receivership and bankrupicy of the Companies

2. The Receiver and Trustee accordingly seeks orders:

a) without notice that, pending further Order of this Court, Steven Crate,
Gregory Crate, Lynn Marko, Jessica Leanne Crate and James Crate and
Fahey Crate Professional Corporation, and any other person having
knowledge of the Order, preserve, and not deal with in any manner without
the express written consent of the Receiver and Trustee, any and all
proceeds, including any property into which such proceeds may have been
converted (collectively, the “Policies Proceeds™), of the life insurance
policies issued by Transamerica Life Canada and held by 415 and 416 on the
lives of Steven Crate, Gregory Crate and Lynn Marko (the “Policies™) and,
without limiting the generality of the foregoing:

1) the amount of $160,000.00 transferred from the bank account of 415
on December 5, 2014 to the trust account of James R. Crate, a lawyer
with Fahey Crate Law Professional Corporation; and

ii) the amount of $184,247.02 transferred on December 11, 2014 from
the bank accounts of 415 and 416 to the bank account of Jessica
Leanne Crate.



b)

with notice:

i)

iii)

vi)

vii)

viii)

Declaring that the Policies and the Policies Proceeds are Property of
415 and 416 within the meaning of the Order and Amended Order
dated December 8, 2014 by which the Receiver and Trustee was
appointed,

Directing any and all persons with knowledge of the Order to
forthwith remit to the Receiver and Trustee any and all Policies
Proceeds within their possession, power or control;

Without limiting the generality of paragraph 2(b)(ii), directing the
remittance to the Receiver and Trustee of $160,000.00 transferred
from the bank account of 415 on December 5, 2014 to the trust
account of James R. Crate, a lawyer with Fahey Crate Law
Professional Corporation, and any Policies Proceeds thereof;

Without limiting the generality of paragraph 2(b)(ii), directing the
remittance to the Receiver and Trustee of $184,247.02 transferred on
December 11, 2014 from the bank accounts of 415 and 416 to the
bank account of Jessica Leanne Crate, and any Policies Proceeds
thereof;

Directing that James R. Crate, Jessica Leanne Crate, Steven Crate,
Lynn Marko, Gregory Crate, and The Toronto Dominion Bank
forthwith disclose to the Receiver and Trustee all records and
documents within their knowledge, power, possession or control
related to the Policies and/or the Policies Proceeds;

Declaring that all transactions in respect of the Policies Proceeds are
void as against the Trustee pursuant to section 96 of the BIA;

Awarding damages against Jessica Leanne Crate, Steven Crate, Lynn
Marko, and Gregory Crate on a joint and several basis pursnant to
section 96 of the BIA and at common law for the Policies Proceeds
or portions thereof not remitted to the Receiver and Trustee, on the
basis that those individuals were parties or privy to the transfer of
Policies Proceeds, which were transactions undertaken for no
consideration to 415 and 416 and furthermore constituted
appropriation of corporate assets;

Finding Steven Crate, Gregory Crate and Lynn Marko in contempt of
the Order and Amended Order of the Honourable Mr. Justice
Newbould dated December 8, 2014 which appointed the Receiver, in
that, contrary to paragraphs 5 and 6 of those Orders:

A) they failed to notify the Receiver of the Policies and the
Policies Proceeds,
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B) they failed to provide the Receiver with Records within the
meaning of those Orders pertaining to the Policies and the
Policies Proceeds, and

C) they appropriated the Policies Proceeds for improper
purposes; and

ix) Authorizing the Trustee to initiate proceedings for the prosecution of
offences as described in the Report.

3. The Trustee has not yet sought inspector approval for the motions referred to above,
given the urgency in getting the relief set out in paragraph 2(a) and the without notice
considerations in that regard, as discussed below. The Trustee will seek such approval

following this Report, and if necessary will apply to the Court for approval.
INTRODUCTION TO THE PROCEEDINGS

4, On November 14, 2014, the Companies each filed a Notice of Intention to Make a
Proposal (the “NOI’s”) pursuant to the BIA.

5. On November 20, 2014, the currently-known largest secured creditor, Crawmet Corp.
(“Crawmet”) filed motion material for a November 21, 2014 hearing seeking to (i) have the
NOTI’s of the Companies (other than 415 or 416) immediately terminated; (i) appoint A.
Farber & Partners Inc., as a receiver over the properties, assets and undertakings of the
Companies (other than 415 or 416) and (iii) to substitute A. Farber & Partners Inc. as
bankruptcy trustee of the Companies (other than 415 or 416) (the “Crawmet Motion”).

6. At the November 21, 2014 hearing, the Crawmet Motion was adjourned to December
1, 2014. Pending that hearing, A. Farber & Partners Inc. was appointed interim receiver (the
“Interim Receiver”) of the Companies other than 415 and 416 (over which Crawmet did not
have specific security) pursuant to section 47.1 of the BIA to preserve and protect the assets,
undertakings and properties of those companies acquired for, or used in relation to the
business that they carried on, including all proceeds thereof (the “Property’) pursuant to the
November 21, 2014 Order of the Honourable Mr. Justice Penny (the “Interim Receiver
Order”). A copy of the Interim Receiver Order is attached at Appendix “A”. A copy of the
endorsement dated November 21, 2014 is attached at Appendix “B”.



7. In advance of the December 1, 2014 hearing, the Interim Receiver filed its First
Report, a copy of which is attached without appendices as Appendix “C”.

8. The Crawmet Motion was argued further on December 1, 2014, at which time the
Honourable Mr. Justice Penny further adjourmed the motion to December 9, 2014. The
endorsement of Mr, Justice Penny of that day is attached as Appendix “D”.

9. Following the December 1, 2014 hearing, the Interim Receiver discovered certain
facts and matters, which the Interim Receiver believed were of an urgent and material nature
such that they required immediate disclosure in advance of the scheduled hearing on
December 9, 2014, The Interim Receiver therefore served and filed its Second Report, a copy
of which is attached (without appendices) as Appendix “E”.

10.  The Interim Receiver also filed a Supplementary Report to its Second Report, a copy
of which is attached (without appendices) as Appendix “F”.

11. On December 4, 2014, the Honourable Mr. Justice Newbould heard a further motion
by Crawmet to seek relief under the Crawmet Motion. The relief sought was further

adjourned to December 8, 2014. A copy of the endorsement of the Honourable Mr. Justice
Newbould dated December 4, 2014 is attached as Appendix “G”.

12.  For the hearing on December 8, 2014, the Interim Receiver prepared and filed a Third
Report, a copy of which is attached as Appendix “H”. At that hearing, the Honourable Mr.
Justice Newbould terminated the NOI proceedings of the Companies and appointed A. Farber
& Partners Inc. as Receiver and Trustee of all the Companies (including 415 and 416). A
copy of the Order of that date is attached as Appendix “I”, and a copy of the handwritten
Endorsement of that date along with an unofficial typed transcription is attached as Appendix
it i

13.  Since December 8, 2014, the Receiver and Trustee have taken the following steps and
brought the following motions, all of which have been more fully set out in the First, Second
and Third Reports of the Receiver and Trustee:

a) On December 12, 2014, the Receiver and Trustee brought a motion to
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b)

d)

correct a typographical error in the Order dated December 8, 2014 regarding
a misdescription of 1282648 Ontario Limited, and for procedural
consolidation of certain of the bankruptcy estates of the Companies and
other administrative relief. The Honourable Justice Newbould issued an
Amended Order dated December 8§, 2014, a copy of which is attached as
Appendix “K”. Justice Newbould and also issued an order dated December
12, 2014 in respect of the consolidation and administrative relief, which is
not attached for purposes of economy;

On December 23, 2014, the Receiver and Trustee brought a motion to (i)
approve the Second and Third Report of the Interim Receiver and the
activities of the Interim Receiver set out therein; (ii) approve the fees of the
Interim Receiver and its counsel, (iii) discharge A. Farber & Partners Inc. as
Interim Receiver; (iv) increase the borrowing power of the Receiver; and (v)
establish a property claims process pertaining to the proprietary and secured
claims against tangible personal property of the Companies. The
Honourable Justice Penny issued Orders granting that relief, which are not
attached in the interests of economy;

On January 14, 2015, the Receiver and Trustee commenced an application
against Steven Crate, Gregory Crate, Lynn Marko, Ryan Crate, and Robin
Crate (a.k.a. Robin Price) and sought and obtained a certificate of pending
litigation without notice regarding properties held in their name in the
vicinity of the lands owned by the Companies in Keswick but for which the
Companies appear to have provided all funds for the acquisition and
maintenance of those properties;

On January 30, 2015 the Receiver and Trustee commenced a further
application against Ryan Crate and sought and obtained a certificate of
pending litigation with notice regarding further a property held in his name
at 14 Highland Ave. in Belleville, but for which the Companies appear to
have provided all funds for the acquisition and maintenance of that property;

On February 13, 2015, the Receiver and Trustee brought motions for
approval of a stalking horse sales process. By endorsement released
February 18, 2015, the Honourable Mr, Justice Pattillo granted the relief
sought, which is not attached in the interests of economy; and

On February 19, 2015 the Receiver commenced applications for bankruptcy
orders against Steven Crate, Gregory Crate, Lynn Marko and the estate of
Lloyd Crate in connection with amounts owing by them to the Companies.
Notices of Dispute have been filed in connection with these applications.



LIMITATION OF REVIEW

14.  A. Farber & Partners Inc. in its capacities as Receiver and Trustee has relied upon the
financial records and information provided by the Companies, as well as other information
supplied by management, appraisers, accountants, auditors and advisors, and has not, except
as specifically noted in this Report, audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the above information in a manner that would wholly or partially
comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute of
Chartered Accountants Handbook. It has prepared this Report for the sole use of the Court
and of the other stakeholders in these proceedings.

A) DEPLETION OF LIFE INSURANCE POLICIES HELD BY 415 AND 416

15.  The Receiver and Trustee has recently learned that during the NOI period and after the
receivership and bankruptey of the Companies, the directors and officers of 415 and 416, who
are Steven Crate, Gregory Crate and Lynn Marko, took steps to withdraw $354,647.02 of
Policies Proceeds and then distribute it beyond the control of those companies. Part of the
funds were paid to James Crate, a lawyer at Fahey Crate Professional Corporation during the
NOI proceedingé, and part of the funds were paid to Jessica Leanne Crate, the daughter of
Gregory Crate, after the appointment of the Receiver and Trustee on December 8, 2014.

The Policies

16.  In 2001, 415 and 416 took out the Policies on the lives of Steven Crate, Lynn Marko

(née Crate), and Gregory Crate, as set out below:

Issue Date Policy Number  Policy Owner Policy Policy Subject
Beneficiary
April 28, 2001 080203460 F.S. Holdco F.S. Holdco Steven Crate
1382415 1382415 Ontario
Ontario Ltd. Ltd.

April 28, 2001 080203461 Crate Holdings  Crate Holdings Steven Crate
1382416 1382416 Ontario
Ontario Ltd. Ltd.
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June 21, 2001

June 21, 2001

April 28, 2001

April 28, 2001

080203458

080203459

080203462

080203463

Crate Holdings
1382416
Ontario Ltd.

F.S. Holdco
1382415
Ontario Ltd.

Crate Holdings
1382416
Ontario Ltd.

F.S. Holdco
1382415
Ontario Ltd.

Crate Holdings
1382416 Ontario
Ltd.

Lynn Crate

F.S. Holdco
1382415 Ontario
Ltd.

Lynn Crate

Crate Holdings
1382416 Ontario
Ltd,

Gregory Crate

F.S. Holdco
1382415 Ontario
Ltd.

Gregory Crate

Collectively attached as Appendix “L” are copies of the quarterly statements dated January

29, 2015 for the above-noted life insurance policies issued by Transamerica Life Canada

(“Transamerica’).

17.  Premiums on the Policies were paid by the Companies’ operating company, Crate

Marine Sales Limited (“CMS”), and recorded as expenses of CMS on its books and records.

Discovery of the withdrawn amounts

18, On January 29, 2015 Transamerica sent quarterly statements regarding the Policies to

the Companies, which were collected by the Receiver and Trustee in early February. These

statements reproduced all activity during the period from October 28, 2014 to January 27,
2015, and disclosed that the aggregate amount of $354,647.02 had been withdrawn as follows:

Policy Number

080203460

080203461

080203458

Policy Owner

F.S. Holdeco
1382415 Ontario

Ltd.

Crate Holdings
1382416 Ontario

Ltd.

Crate Holdings
1382416 Ontario

Policy
Beneficiary

F.S. Holdco

1382415 Ontario

Ltd.

Crate Holdings
1382416 Ontario

Ltd.

Crate Holdings
1382416 Ontario

Policy Subject Amounts
Withdrawn

Steven Crate $37,557.39
Steven Crate $37,557.39
Lynn Crate $86,801.27



Ltd. Ltd.

080203459 F.S. Holdco F.S. Holdco Lynn Crate $86,801.27
1382415 Ontario 1382415 Ontario
Ltd. Ltd.

080203462 Crate Holdings  Crate Holdings  Gregory Crate $52,964.85
1382416 Ontario 1382416 Ontario

Lid. Ltd.
080203463 F.S. Holdco F.S. Holdco Gregory Crate $52,964.85
1382415 Ontarioc 1382415 Ontario
Ltd. : Ltd.

Total: $354,647.02

19.  As the quarterly statements only disclose that $354,647.02 was withdrawn during the
period from October 28, 2014 to January 27, 2015, the Receiver and Trustee contacted
Transamerica requesting particulars of when the monies were withdrawn and to whom they
were paid. By way of a letter dated February 25, 2015, Transamerica responded that the funds
were withdrawn effective November 28, 2014, and paid to “Crate Holdings 1382416 Ontario
Ltd.” and “F.S. Holdco 1382415 Ontario itd.”. Attached as Appendix “M?” is a copy of
Transamerica’s letter dated February 25, 2015.

20.  On February 26, 2015, the Receiver and Trustee wrote further to Transamerica
requesting copies of cancelled cheques evidencing the payments. Attached as Appendix “N”

is a copy of the Receiver and Trustee’s letier to Transamerica of that date.

21.  On March 3, 2015, Transamerica wrote the Receiver and Trustee enclosing copies of
the six cancelled cheques payable to “Crate Holdings 1382416 Ontario Ltd.” and “F.S.
Holdco 1382415 Ontario Ltd.”. These cheques were dated December 1, 2014 and deposited
on December 3, 2014 at the Toronto-Dominion Bank branch located at 23532 Woodbine
Ave., Keswick, Ontario (the “TD Bank”). Attached as Appendix “0” is a copy of
Transamerica’s letter dated March 3, 2015 and enclosures. It should be noted that the
Companies’ main operating bank account was held at the Bank of Montreal and the
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Companies also had accounts with CIBC and the Bank of Nova Scotia. The Receiver was not

previously aware of the Companies having any accounts with TD Bank,

22.  The Receiver and Trustee then asked Transamerica for the documentation submitted
by 415 and 416 to make those payments. Transamerica responded by fax dated March 5,
2015, a copy of which is attached as Appendix “P”, to enclose the authorizations received.
They were all signed by Steven Crate, Gregory Crate and Lynn Marko and all appear to have
been sent on November 28, 2014. They also state that they confirm conversations of
November 27, 2014 in which the request to withdraw funds had been made.

23.  Since the names “F.S. Holdco 1382415 Ontario Ltd.” and “Crate Holdings 1382416
Ontario Ltd.” were new to the Receiver and Trustee, its counsel conducted corporate and
business name searches for those names and found that no corporations existed under those
names. However, the business names searches revealed that on December 3, 2014 — the day

the cheques were cashed — the following business names were registered:

Business Name Corporation Name
Crate Holdings 1382416 Ontario Lid.
F.S. Holdco 1382415 Ontario Ltd. -

Collectively attached as Appendix “Q?” are copies of the Business Name Reports for Crate
Holdings and F.S. Holdco.

24, On March 4, 2015, the Receiver and Trustee wrote to TD Bank to ask that the
accounts in the names of 415 and 416 be frozen and to provide copies of all documentation

regarding those accounts, a copy of which is attached as Appendix “R”.

25. On March 5, 2015, Peter Crawley, a Senior Manager with the Receiver and Trustee,
attended at the Keswick Toronto-Dominion branch and spoke with the branch manager, Deb
Irvine. Ms. Irvine explained to Mr. Crawley that Steven, Lynn, and Gregory attended at the
branch on December 3, 2014 to open accounts and deposit the cheques totaling $354,647.02.
She further told Mr. Crawley that Steven, Lynn, and Gregory told her that the cheques had

nothing to do with the insolvency proceedings regarding the Keswick marina.



26.  Ms. Irvine then provided Mr. Crawley with account history printouts for these

accounts which provide the following information:

a) Account No.: 5009326 - 2240 - “F.S. Holdco™
1) the account was opened on December 3, 2014;
if) there was a deposit of $177,323.51 on December 3, 2014;

iiiy  there was a transfer of $160,000.00 out of the account on December
5,2014;

iv) two cheques in the amounts of $5,000.00 and $5,400.00,
respectively, were drawn on the account; and

V) the account was closed on December 11, 2014 with a credit of
6,923.51.

b) Account No.: 5009342 — 2240 — “Crate Holdings”
1) the account was opened on December 3, 2014;
ii) there was a deposit of $177,323.51 on December 3, 2014;

iii)  the account was closed on December 11, 2014 with a credit of
$177,323.51.

Collectively attached as Appendix “S” are the account history printouts.

27.  Ms. Irvine then showed Mr. Crawley the signed account closing authorizations
documents which show that on December 11, 2014, Steven Crate and Gregory Crate
authorized the closing of both accounts and transferring the remaining funds in the aggregate
amount of $184,247.02 to another Toronto-Dominion bank account in the Keswick branch:
account no. 6096110 — 2240, Collectively attached as Appendix “T” are pictures taken by

Mr. Crawley of the account closing authorization forms dated December 11, 2014.
28. Of note is that these authorization documents list 415 and 416 as the account holders.

29.  After Mr. Crawley’s further inquiries, Ms. Irvine advised that the transfer of
$160,000.00 on December 5, 2014 was delivered to the trust account of James R. Crate, a
lawyer with Fahey Crate Law Professional Corporation. In addition, Ms. Irvine advised Mr.
Crawley that the account holder of account no. 6096110 — 2240 is Jessica Leanne Crate, the

Page 11



daughter of Gregory Crate. The Receiver and Trustee notes that the Statement of Affairs
sworn by Stephen Crate show the only creditors of 415 and 416 were two notional $1 entries
for Hydro One and a total of $2,2279,459 owing to one of the other Companies, F.S. Crate &
Sons Limited. None of the recipients of the Policies Proceeds (Jessica Crate, James Crate
and/or Fahey Crate Law Professional Corporation) are known by the Receiver and Trustee to
be creditors of 415 or 416. Further, none of the recipients of the Policies Proceeds were
recorded as creditors of any of the Companies on the listing of creditors owed over $250 filed

by the Companies and the Proposal Trustee with the initial NOI filing on November 14, 2014.

B) LACK OF DISCLOSURE OF THE LIFE INSURANCE POLICIES HELD BY 415 AND
416 AND THE TRANSACTIONS TO WITHDRAW FUNDS

30. Steven, Lynn, and Gregory Crate have never advised the Receiver and Trustee of the

existence:

a) of the life insurance policies held by 415 and 416;

b) of these Toronto-Dominion bank accounts into which the $354,647.02 was
deposited; or

c) of the withdrawal of $354,647.02 from life insurance policies held by the
Companies.

31.  Therecords pertaining to the Policies, which were previously on the premises of CMS,

do not appear to be there now.

32.  Had the Receiver and Trustee not been sent the quarterly report from Transamerica, it

would never have known about the Policies.

33,  The Receiver and Trustee is greatly concerned that the Policies and the transactions
related to the Policies Proceeds (being (i) the requests for withdrawal on November 27 and 28,
(ii) the cheques dated December 1, (iii) the deposits dated December 3 into TD, (iv) the
cheque dated December 5 to James Crate, and (vi) the transfer dated December 11, 2014 to
Jessica Leanne Crate) were not disclosed at any time during the NOI proceedings prior to
December 8, 2014 nor in the receivership and bankruptcy proceedings after that time. The
following are the instances of non-disclosure by Steven Crate, Gregory Crate and Lynn Marko
in that regard:



b)

d)

in the NOI proceedings, the proposal trustee filed its first report on
November 21, 2014, which stated at paragraph 6 that 415 and 416 (as well as
the Companies other than CMS) were simply holding companies for other
companies or land — without any mention of the Transamerica policies with
considerable value. A copy of the proposal trustee’s first report is attached
(without appendices) as Appendix “U”;

Steven Crate swore an affidavit dated November 28, 2014 (the same date as
the withdrawal authorizations of 415 and 416 to Transamerica attached as
Appendix “T”, which he signed), a copy of which is attached (without
exhibits) as Appendix “V*, in which:

i) he asserted at paragraphs 48 and 49 that the Companies were acting
in good faith, and

ii) he referred in paragraph 56 to the cash flow statement for the
Companies, attached as Exhibit “L” to his affidavit and as Appendix
“W* to this Report, which do not refer to the life insurance policies
or the transactions involving the $354,647.02 that had been requested
the day prior to the affidavit,

Steven Crate swore a supplementary affidavit dated November 28, 2014, a
copy of which is attached as Appendix “X”, in which:

i) he stated that the affidavit was in support of a request for interim
funding in the amount of USD $300,000 on the basis that an
extended cash flow statement showed that “without additional
financing, the Debtors will be unable to continue to fund their
business operations as of the week ending December 5, 2014”
(paragraph 3), and

if) he attached as Exhibit “A” to that affidavit the extended cash flow
statement, which did not refer to the transactions that had already
been commenced regarding the $354,647.02;

Steven Crate swore a further affidavit dated December 5, 2014, a copy of
which is attached as Appendix “Y”, in which:

i) he reiterated the request made on November 28, 2014 for interim
funding on the basis that the proposal debtors “are currently without
sufficient funding to carry on their business operations through the
proposed extension period, and will require further funding in order
to continue operations through to the period ending January 26,
2015 (paragraph 29),

1) he stated that F.S. Holdco (defined as 415 in the affidavit) owns the
shares of F.S, Crate & Sons Ltd., and Crate Holdco (defined as 416
in the affidavit) owns the shares of the other of the Companies

Page 13



(paragraph 38), and

ii} “Neither Crate Holdco nor F.S. Holdco have any other assets.”
(paragraph 39), without mentioning the life insurance policies or
$354,647.02 deposited at TD on December 3 (with a part paid by
cheque to James Crate the same day as the affidavit); and

e) Steven Crate swore the statements of affairs in bankruptcy for the
Companies, including for 415 and 416 (copies attached as Appendix “Z”)
without any mention of the insurance policies or the withdrawal of and
transactions involving the $354,647.02; and

C) THE $354,647.02 IS PROPERTY OF 415 AND 416 AND SHOULD BE PRESERVED

34. The Policies were issued in the name of 415 and 416.

35.  The books and records do not contain any entries that the Receiver and Trustee has
been able to find in which the cost for the premiums was in any way allocated to Steven Crate,
Gregory Crate and/or Lynn Marko, or that the value in the life insurance policies was recorded

as belonging to any of them.

36.  The books and records in fact contain entries to suggest the opposite - that the value of
the Policies belonged to the Companies. The Receiver and Trustee has reviewed the books
and records and has found that there was another withdrawal of cash surrender value amounts
in 2009, which was at that time received by CMS and recorded as a dividend to CMS. A copy
of the CMS records in that regard is attached as Appendix “AA”.

37.  The Receiver and Trustee therefore recommends that orders be made to, among other
things, compel the last known individuals with possession of the $354,647.02, namely Jessica
Leanne Crate and James Crate and Fahey Crate Professional Corporation, as well as Steven
Crate, Gregory Crate and Lynn Marko, to preserve those funds or whatever portions of them

are within their possession, power or control, pending further order of the Court.

38.  The Receiver and Trustee intends to seek such an Order on a without notice basis.
The reason for this request is that the lack of disclosure and clandestine transactions involving
the $354,647.02, as noted above, appear to demonstrate an intention to appropriate the
Companies’ assets and mislead the Receiver and Trustee, and evade proper obligations in

connection with the Companies, the Policies and the Policies Proceeds. The Receiver and



Trustee accordingly is concerned that giving notice before an Order is made preventing
{further) dissipation of the Policies Proceeds may allow or encourage those involved to take

further such steps.

39.  Inthe interests of fuil and frank disclosure, as required for a motion without notice, the
Receiver and Trustee advises that it has no information that any of the Policies Proceeds are
still within the possession of Jessica Leanne Crate and/or James Crate and Fahey Crate

Professional Corporation.

40.  Following the Receiver and Trustee’s request for an Order preserving the
$354,647.02, it will bring a motion on notice for, among other things, disclosure of all records
in the possession of anyone associated with the transactions involving the Policies Proceeds,
and for the return of the Policies Proceeds from any and all persons who may have possession,

power or control of those funds.

D) CONTEMPT OF COURT AND OFFENCES UNDER THE BIA

41.  The Receiver and Trustee is of the view that the events as set out above constitute
contempt of Court on the part of all of Steven Crate, Greg Crate and Lynn Marko contrary to
this Court’s order of December 8, 2014 appointing the Receiver and placing the Companies
into bankruptcy (Appendix “I” and “J”). Paragraph 5 of that Order required them, as the
current or former directors and officers of, among others, 415 and 416 to “forthwith advise the
Receiver of the existence of any” property of those Companies, and to deliver all such

property to the Receiver. None of that was done.

42.  In addition, the transactions by Gregory Crate and Steven Crate on behalf of 415 and
416 on December 11, 2014 (Appendix “I”), which were after the date of that Order,
constitute further contempt of Court.

43.  Further, the Receiver and Trustee is of the view that the events as set out above
provide grounds to believe that Steven Crate, Gregory Crate and Lynn Marko have caused
415 and 416 to make a fraudulent disposition of their property before and after the date of
their bankruptcy, contrary to s. 198(1)(a) of the BIA, for which those individuals are liable
pursuant to s. 204 of the BIA.
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44,  Lastly, the Receiver and Trustee is of the view that the events as set out above provide
grounds to believe that Steven Crate has made a false entry or knowingly made a material
omission in a statement or accounting in his affidavits, the cash flow statements, and the

statements of affairs of 415 and 416 as noted above, contrary to s. 198(1)(c) of the BIA.

45.  The Receiver and Trustee accordingly requests leave of the Court pursuant to s. 205(3)

of the BIA to initiate proceedings for the prosecution of these offences.
All of which is respectfully submitted this 10" day of March, 2015.

A. FARBER & PARTNERS INC.

COURT-APPOINTED RECEIVER AND TRUSTEE OF CRATE MARINE SALES

LIMITED, F.S. CRATE & SONS LIMITED, 1330732 ONTARIO LIMITED, 1328559
f( D, 1282648 ONTARIO LIMITED, 1382415 ONTARIO LTD., and

Senior Vice Preside
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ONTARIO
SUPERIOR COURT QF JUSTICE
(COMMERCIAL LIST)

Court File No. 31-1932502

CRATE MARINE SALES LIMITED

Court File No. 31-1932534
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
F.S. CRATE & SONS LIMITED

Court File No. 31-1932548
BETWEEN:

IN'THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
1330732 ONTARIO LIMITED

Court File No. 31-1932557
BETWEEN:

INTHE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF1328559 ONTARIO LIMITED

Court File No. 31-1932540
BETWEEN:

INTHE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
1282648 ONTARIO LIMITED

ORDER

(Appointing Interim Receiver)

THIS MOTION made by Crawmet Corp. (“Crawmet™) for an Order, infer alia,
terminating the proposal procecdings of Crate Marine Sales Limited, F.8. Crate & Sons Limited,

1330732 Ontario Limited, 1328559 Ontario Limited and 1282648 Ontario Limited (collectively,

Doe#3153678v1
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the “Debtors™) and appointing A, Farber & Partners Ine. (“Farber”) as receiver of all of the

assets, properties and undertakings of the Debtors (the “Crawmet Motion”).

ON READING the affidavit of Benn-Jay Spiegel sworn November 20, 2014 and the
Exhibits thercto, on hearing the submissions of counsel for Crawmet and the Debtors and on
being advised by counsel for the Debtors of their request for an adjournment of the Crawmet

Motion,
ADJOURNMENT

I. THIS COURT ORDERS that the hearing of the Crawmet Maotion is adjourned to

) 1,20 \
M%‘ﬁaw‘b" . én'the terms set out herein.

FILING

2. THIS COURT ORDERS that the time for service of the Nolice of Molion and the
Motion Record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with Farther service thercof,

3. THIS COURT ORDERS that the service and filing by Crawmet of a consolidated
Notice of Motion and Motion Record is hereby validated and directs that the Motion Record be

filed solely in Court File No. 31-1932502.
APPOINTMENT ON AN INTERIM RECEIVER

4, THIS COURT ORDERS that pursuant to section 47.1 of the BIA, A. Farber & Partners
Inc, is hereby appointed interim receiver (the “Interim Receiver™), without security, of the
assets, undertakings and properties of the Debtors acquired for, or used in relation to a business
carried on by the Debtors, including all proceeds thereof (the "Property”) with the powers

provided for herein,

INTERIM RECEIVER’S POWERS

5. THIS COURT ORDERS that the Interim Receiver is hereby empowered and
authorized, but not obligated, to act at once in respeet of the Property and, without in any way

fimiting the generality of the foregoing, the Interim Receiver is hereby expressly empowered and

Doc#3193678v1



authorized to do any of the following where the Interim Receiver considers it necessary or

desirable:

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

Property;

(b)  toreceive, preserve, and protect the Properly, 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 cngaging of independent
securily personnel, the taking of physical inventories and the placement of

such insurance caverage as may be necessary or desirable; and

(¢) 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 Interim 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.

6. THIS COURT ORDERS that the Debtors and/or the Interim Receiver shall not make
any payments to any party related to the Debtors or Steven Crate, whether directly or indirectly,

without the written consent of Crawmet or further order of the Court.

7. THIS COURT ORDERS that any disbursements in excess of the disbursements

required to maintain the Property in an idle state shall not be paid by the Debtors without the {N\H
approval of the Interim Receiver and Crawmet or further order of the Court. m‘\'ﬂ' Onn, . .

(o o L ds At s bl Cang oard wediniens ey

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER ""‘P“"‘":,
8. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former

directors, officers, employecs, agents, accountants, lcgal 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

Dock#3183878v1
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fnterim Receiver of the existence of any Property in such Person's possession or control, shall
grant inunediate and continued access to the Property to the Interim Receiver, and shall defiver

all such Property to the Interim Reeeiver upon the Interim Receiver's request.

9. THIS COURT ORDERS that all Persons shall forthwith advise the Interim 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
alfairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data
slorage media containing any such information (the loregoing, collectively, the "Records™) in
that Person’s possession or control, and shall provide to the Interim Receiver or permit the
Interim Recciver to make, retain and take away copies thereof and grant to the Interim Receiver
unfettered aceess to and use of accounting, computer, software and physical facilities relating
thercto, provided however that nothing in (his paragraph 9 or in paragraph 10 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 Interim Receiver due to the privilege aitaching to solicitor-client

communication or due to statitory provisions prohibiting such disclosure.

10, THIS COURT ORDERS that if any Records are stored or otherwise contained on a.

computer or other clectronic 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 Interim Receiver for the purpose of allowing the Interim Receiver to
recover and fully copy all of the information contained therein whether by way of printing the
information onto paper or making copics of computer disks or such other manner of retrieving
and copying the information as the Interim Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Interim Receiver.
Further, [or the purposes of this paragraph, all Persons shail provide the Interim Receiver with all
such assistance in gaining immediate access to the information in the Records as the Interim
Receiver may in its discretion require including providing the Interim Recciver with instructions
on the use of any computer or other system and providing the Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access (o the

information.

Dc#3193876v1
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NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

FI. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (cach, a "Proceeding™), shall be commenced or continued agamst the Interim Receiver

except with the written consent of the Interim Recefver or with leave of this Court.

NO INTERFERENCE WITH THE INTERIM RECEIVER

12, THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminale or cease to perform any right, renewal right, contract, agreement,
licenee or permit in favour of or held by the Debtors, without written consent of the Interim

Receiver ot leave of this Courl,

LIMITATTION ON ENVIRONMENTAL LIABILITIES

3. THIS COURT ORDERS that nothing herein contained shall require the Inlerim
Receiver to oceupy or 1o 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 fedetal, 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 Environmenial Protection Act, the Ontarie Envirommental Protection Act, the Ontario
Water Resources Aet, or the Ontario Occupationgl Flealth, and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
cxempt the Interim Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legistation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim 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 INTERIM RECEIVER’S LIABILITY

4. THIS COURT ORDERS that ihe Interim Receiver shall incur no liability or obligation

as a result of its appointment or the carrying out the provisions of ihis Order, save and except for

Doc#3193878v1
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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 Larner Protection Program Aet.
Nothing in this Order shall derogate from the protections afforded the Interim Receiver by

section 14.06 of the BIA or by any other applicable legislation,

INTERIM RECEIVER'S ACCOUNTS

15, THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges, and. that the Interim Receiver and counsel Lo the Interim Receiver shall be entitled to
and are hereby granted a charge (the "Interirn Receiver's Charge") on the Property, as security
for such fees and disburscments, both before and after the making of this Order in respect of
these' proceedings, and that the Interim Receiver's Charge shall form a first charge on the
Property in priority to all 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 $1.6(2) of the
3IA.

16.  THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its
accounts from time (o time, and for this purpose the accounts of the [nterim Reeeiver and its
legal counse) are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

17. THIS COURT ORDERS that prior to the passing of its accounts, the Interim Receiver
shall be at tiberty from time to iime to apply reasonable amounts, oul 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 Interim Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved by this

Court.

GENERAL

8. THIS COURT ORDERS that the Interim Receiver may ltom time to time apply (o this

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

Doe#IT93878vl
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19. THIS COURT ORDERS that nothing in this Order shail prevent the Interim Receiver
[rom acting as a receiver of the Debtors pursuant to section 243(1) of the BIA or a trustee in

bankruptey of the Debiors.

20. 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 fo this Order and to assist the Interim Receiver and its agents in carrying out the termis of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assisfance to the Interim Receiver, as an
officer of this Court, as may be necessary or desirable to give cffect to this Order or to assist the

tnterim Receiver and its agents in carrying out the terms of this Qrder.

21.  THIS COURT ORDERS that the Interim Receiver be at liberty and is hereby authorized
and empowered to apply o 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 Interim 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.

r.n_b._\ .

Dec#3193878ve
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Court File No. 31-1932502

BETWEEN:
IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF CRATE
MARINE SALES LIMITED

Court File No. 31-1932534
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF F.S,
CRATE & SONS LIMITED

Court File No. 31-1932548

BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 1330732
ONTARIO LIMITED

Court File No. 31-1932557

BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROTPOSAL OF 1328559
ONTARIO LIMITED

Court File No. 31-1932540

BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 1282648
ONTARIO LTD.

FIRST REPORT OF THE INTERIM RECEIVER

NOVEMBER 30, 2014
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Court File #31-1932502

31-1932534
31-1932548
31-1932557
31-1932540
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

CRATE MARINE SALES LIMITED, F.S. CRATE & SONS LIMITED

1330732 ONTARIO LIMITED, 1328559 ONTARIO LIMITED AND 1282648 ONTARIO
LIMITED

FIRST REPORT OF THE INTERIM RECEIVER

November 30, 2014

A. Farber & Partners Inc., in its capacity as the Court-Appointed Interim Receiver (the
“Interim Receiver”) of Crate Marine Sales Limited, F.S. Crate & Sons Limited, 1330732 Ontario
Limited, 1323559 Ontario Limited and 1282648 Ontario Limited (collectively the “Companies™)
hereby reports to the Court as follows:

INTRODUCTION

I. On November 14, 2014, the Companies each filed a Notice of Intention to Make a
Proposal (the “NOI’s) pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA™),

and named Dodick Landau Inc.as proposal trustee (“Proposal Trustee™).

2. On November 20, 2014, one of the major secured creditors, Crawmet Corp.
(“Crawmet”) filed motion material for 2 Novermber 21, 2014 hearing seeking to (i) have the
NOP’s immediately terminated; (i) appoint the Interim Receiver as a receiver over the
properties, assets and undertakings of the Companies and (iii) to substitute the Interim
Receiver to become the baqkruptcy trustee of the Companies. At the November 21, 2014

hearing, this motion was adjourned to December i,2014,



3. At the November 21, 2014 hearing, the Interim Receiver was appointed Interim
Receiver pursuant to section 47.1 of the Bankrupicy and Insolvency Act (the “BIA”) of the
Companies to preserve and protect the assets, undertakings and properties of the Companies
acquired for, or used in relation to the business carried on by the Companies, including all
proceeds thereof (the “Property™) pursuant to the November 21, 2014 Order of the
Honourable Mr. Justice Penny (the “Appointment Order”). A copy of the Appointment
Order is attached at Appendix “A”. A copy of the endorsement dated November 21,2014 is
attached at Appendix “B”,

PURPOSE OF THIS REPORT
4, This is the first report of the Interim Receiver (the “First Report”). Its purpose is to: .

a) advise the Court and the stakeholders of the Companies of the steps taken by
the Interim Receiver to date to fulfil its mandate under the Appointment
Order;

b) advise the Court and the stakeholders regarding information obtained since
appointment on November 21, 2014 that may be relevant to certain evidence
and issues raised in the Affidavit of Steven Crate sworn November 28, 2014
(the “Crate Affidavit”) and the Affidavit of Benn-jay Spiegel swomn
November 20, 2014 (the “Spiegel Affidavit”); and

c) advise the Court and stakeholders of the Companies of issues and matters
that have come to the attention of the Interim Receiver in the course of its

mandate, which may require review.
LIMITATION OF REVIEW

5. The Interim Receiver has relied upon the financial records and information provided
by the Companies, as well as other information supplied by management, appraisers,
accountants, auditors and advisors, and has not independently reviewed or verified such
information. The Interim Receiver has prepared this First Report for the sole use of the Court

and of the other stakeholders in these proceedings.



A) STEPS TAKEN TO FULFILL THE MANDATE OF THE APPONTMENT ORDER

6. The Appointment Order was issued around 4:00 p.m. Friday November 21, 2014,

The Interim Receiver attended the various premises to preserve and protect the Property as

authorized in paragraph 5(b) of the Appointment Order.

7. The steps taken by the Interim Receiver have been guided by the fact that the
Appointment Order was made pursuant to s. 47.1 of the BIA as an Interim Receiver for a

short period of time (Nov. 21 to Dec. 1), and in circumstances in which the Companies are

already in NOI proceedings and operating under the monitorship of the Proposal Trustee.

8. The Interim Receiver conducted discussions with the employees of the Companies
regarding the nature of the Property and the procedures already in place for safeguarding the
Property, including through the involvement of the Proposal Trustee. As will be further
detailed below, the Interim Receiver came to the conclusion as a result that in several
instances procedures were already in place so long as the Companies complied with the
Appointment Order and acted in good faith, and further that the nature of the business of the
Companies at this time of year does not require that the Interim Receiver exercise the

strongest preservation measures of taking possession as authorized (but not required) in

paragraph 5(a) of the Appointment Order.

9. The Interim Receiver instead determined that the most appropriate step was to
exercise the powers of control under paragraph 3(a) of the Appointment Order, and the
powers to preserve and protect the Property in paragraph 5(b) of that Order, the details of

which are set out in detail below. This was in order to avoid undue interference in the

business of the Companies or the exercise of management of the Companies,

10. To date, the activities undertaken by the Interim Receiver include, but are not limited

to the foliowing:

Aftendance

a) Immediately attending at the Companies’ Ontario premises in Keswick, Willow

Beach, Lagoon City and Port Credit.




b)

d)

g

Before November 27, due to snow impeding access, the Interim Receiver investigated
with staff for the Companies to determine if any assets still exist at the Port McNichol
facility, which was apparently abandoned in the summer of 2014. On November 27,
the snow subsided and the Interim Receiver arranged for someone to attend at this
location. No personnel of the Companies appeared to be present. There is a 307 x 40°
marine lift that appears to be in good used condition and which may be leased
according to a May 30, 2011 PPSA registration by 1728259 Ontario Inc. (at page 35
of the PPSA search attached at Exhibit “L” to the affidavit of Benn-jay Spiegel sworn
November 20, 2014). There is another older marine lift and front-end loader aiso

present, and for which the ownership has not yet been determined.

Arrange for the Interim Receiver’s Quebec agent to attend the Companies’ location in

St.-Paui-lle-Aux-Noix, Quebec.

Meeting with staff to discuss the appointment of the Interim Receiver and that the
Companies’ continue to operate ‘business as usual’ under the NOI protection afforded
by the BIA.

Ongoing discussions and correspondence with the Companies’ principal, Mr. Steven
Crate, regarding all aspects of the Interim Receiver’s appointment and issues faced by
the Interim Receiver identifying and locating assets and supporting documents for

pending transactions.

Posting notices on the doors of the premises occupied by the Companies alerting to
the appointment of the Interim Receiver. Due to inadvertence, one sign errantly
advised of appointment of the Interim Receiver as “Receiver” at the Lagoon City
location. The sign was only in place from the evening of November 21 to the
afternoon the next day and was corrected within an hour of the error being brought to

the Interim Receiver’s attention.

Attending to changing locks for the locations. For locations other than Keswick and
Quebec, the Interim Receiver designated key delegates among employees of the

Companies. At the Keswick and Quebec locations, representatives or agents of the



Interim Receiver open and close the facilities on days of operation. Where security
systems are present at the facilities used by the Companies, they are not in operation

S0 no steps have been taken regarding security codes.

h) Discussions with staff and attendance at the premises to permit and accommodate the
ongoing ordinary course activities of the Companies every day (including both

weekends) following the Interim Receiver’s appointment.

i) Review of the Companies” existing security program and continued use of the same

internal and external security guards for night inspections of the various properties.

j) Confirmed with the Companies’ that the pre-existing insurance coverage remains in
place and confirmed in the notes to the cash flow prepared for BIA purposes that

insurance premiums are included in the forecasted disbursements,

k) Attempt to gain cooperation of the Companies for access to the electronic books and
records of the Companies for all locations and numerous discussions and emails with
staff to attempt to arrange same. Privilege issues were asserted by the Companies’
counsel, resulting in an interim arrangement by which Froese Forensic Partners Ltd. is
in the process of taking and safeguarding copies of these books and records pending
either further Court order or consent of the parties, as outlined in the e-mails between

counsel attached at Appendix “C».

Banking, receipts and disbursements

11. Upon appointment, the Interim Receiver discussed the operations of the Companies
with employees and discussed controls on the receipts and disbursements of the Companies

with the employees and the Proposal Trustee.

12, The Interim Receiver concluded as a result that at this time of year, the operations of
the Companies do not yield substantial receipts, and the receipts that are taken in are
predominantly in the form of cheques or credit card charges, such that cash transactions are
minimal. The Interim Receiver accordingly determined that the provision of daily online

bank statement printouts by the controller for the Companies to the Interim Receiver was



e v

sufficient control. Arrangements to establish independent online access to the bank accounts

are underway with the banks but have not been finalized.

13.

The Interim Receiver’s review of disbursements at the Companies was that there was

a pre-existing procedure in place with the Proposal Trustee under which all disbursements

would be submitted for pre-approval. The Interim Receiver maintained that approval process

and added the requirement that it also approve after the Proposal Trustee had approved.

14,

The detailed steps taken by the Interim Receiver in these respects are as follows:

a)

b)

d)

Correspond with the three banks for the Companies to gain access to review the

transactions flowing through the six bank accounts.

Review outstanding cheques issued by the Companies prior to November 21,
2014,

In the course of overseeing the disbursements by the Companies, the Interim
Receiver has had discussions with counsel for the Companies regarding a request
by counsel for a further retainer of $30,000 in addition to retainer funds of
$60,000 that appear to have been already advanced. The Interim Receiver has
asked for clarification of the amounts remaining in respect of prior retainers paid,
remaining trust funds and billed or unbilled time. The Interim Receiver is
awaiting a response before making a determination on that issue. A copy of the e-
mail exchanges with counsel for the Companies in that regard is attached as
Appendix “D”. The Interim Receiver later determined that this payment was

made nonetheless, as described in paragraphs 46-48, below.

Arrangements are underway to set in place independent on-line access to bank
accounts for the Companies, which will likely be implemented after December I,

2014 subject to further direction of the Court at that hearing.

Follow up with the Proposal Trustee for clarification regarding various

assumptions and items on the 5-week cashflow and reports as they pertain to



assets and expected revenue of the Companies and expenses and requirement for

approved disbursements under the Approval Order.

Accounts Receivable

f) Review of the accounts receivable subledger with the Companies and the

Companies’ efforts to collect the outstanding amounts.

g) Identify approximately 50 accounts receivable in credit balances (i.e. accounts
payable) totalling approximately $1,605,000 and advise the Companies and the
Proposal Trustee that these payables were not on the mailing list included with the

NOI notice to creditor packages.

h) Review of the accounts receivable in respect of amounts owing from customers
that purchased boats but appear not to have been paid, some of which go back
several years. The Interim Receiver awaits explanations from Steven Crate on
these matters. The Interim Receiver did so in order to assess the soundness of the

receivables and steps that may be necessary to safeguard them.

i) Discussions with management and the Proposal Trustee regarding the billing and
collection of 2015 slip rental income and the intended treatment of the funds

collected during the NOL.

Inventory

15, The review by the Interim Receiver of inventory of the Companies, which primarily

consists of boats, has been limited by two factors.

16.  First, most boats have been shrink-wrapped for winter storage, which prevents
meaningful physical inspection, including confirmation of serial numbers. The removal of the
shrink wrap was not economical as it would need to be re-done. As a result, the Interim
Receiver was required to rely on the verbal advice of the Companies’ staff that a boat listed

on the inventory lists was in fact a boat being inspected.



17. Second, the Companies’ records regarding the boat inventory owned by the
Companies were not complete. The inventory lists provided by the Companies to the Interim
Receiver for the Keswick and Lagoon City locations is attached as Appendix “E” and the list
for the Quebec location is attached as Appendix “F”. As shown on Appendices “E” and “F”,

the serial numbers for 17 of the 58 boats are not listed, which complicates review.
18.  The detailed steps taken by the Interim Receiver are as follows:

a) Ongoing meetings with staff, review of the Companies’ records (where available)
and review of the boats on the various Companies’ sites to attempt to compile a

Companies’-owned boat inventory list from the various partial lists.

b) Initial steps to take an inventory of customer-owned boats. This process is facing
the same documentation and identification issues as the Companies’-owned boats

noted above,

¢) More detailed review of available documents and discussions with staff regarding
various boats on the sites for which the Companies were unable to identify who

owned the boats,

d) Review and monitoring of the Companies’ ongoing activities to remove the boats
still in the water on November 21, 2014 and winterize and shrink-wrap the

remaining boats for the end of the 2014 season.

e) Review the Companies’-owned boats reported to be located at related and/or third-

party sites in Saint-Jean-Sur-Richelieu.

f) Steps taken with respect to a 50° yacht that was on the Companies’ inventory list
with a book value of $1,178,665 removed from the Keswick facility on the
mormning of the NOI filing:

i. the Interim Receiver reviewed the Companies’ records and had
discussions with Borden Ladner Gervais LLP (“BLG”) as counsel for
the supplier, Marquis Yachts. The Companies records showed the book

value noted above, and there was also a corresponding payable to
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ii.

iii.

Northpoint Commetcial Finance, being the financier of the Marquis
Yacht’s for $1,014,445 on the Companies’ balance sheet as at November
22, 2014, Northpoint was not shown as a creditor on the Proposal

Trustee’s creditor list attached to its First Report;

the Interim Receiver had discussions and correspondence with the
trucking company that moved the 50° yacht to their yard in Pickering,
Ontario and confirmed the boat will remain secured at their site pending
further instructions from the Interim Receiver or order of this

Honourable Court; and

the Interim Receiver has entered into discussions and correspondence
with BLG to attempt to agree upon arrangements to monetize the 50°
yacht through a sale to a third party in Florida for approximately
US$850,000, before selling and transportation costs, with funds then
being paid to the Interim Receiver in trust pending either agreement or
adjudication by this Court as to entitlement to the proceeds of sale. This

matter is ongoing.

B) INFORMATION OBTAINED SINCE APPOINTMENT THAT MAY BE RELEVANT
— TO CERTAIN EVIDENCE AND ISSUES RAISED IN THE CRATE AFFIDAVIT AND
THE SPIEGEL AFFIDAVIT

No initiation of contact by the Interim Receiver, and publicity by others

19.  Paragraphs 67 and 68 of the Crate Affidavit assert that there is concern and

- nervousness on the part of staff and customers of the Companies. The Interim Receiver has

not, however, initiated any contact with customers, suppliers or other third parties having

relationships with the Companies, except for the banks as noted above. All contact from

parties external to the Compahies has been initiated by others.

20.  The Interim Receiver is aware that publicity of the need for restructuring on the part of

the Companies has been made by persons outside the control of the Interim Receiver. In

particular:



a) the Proposal Trustee was required to issue notices to the creditors listed on

the Companies’ NOI filings on November 21, 2014 under the BIA;

b) other members of the Crate family have sent letters stating that other Crate
marina operations are separate from and unaffected by the restructuring at
the Crate Keswick facility, which appear to have been sent to all customers
of the Companies (whether customers of the unaffected business or those
subject to NOI and Interim Receiver proceedings), copies of which are

attached as Appendix “G”; and

c) the media has reported on the restructuring, which has involved quoted
interaction by personnel of the Companies. An example of such reporting on
November 24 is attached as Appendix “H”. The Interim Receiver is
reported in that article as not responding to media, and it has not provided

any comment to the media nor had any discussions with themn since.

No loss of sale due to actions of the Interim Receiver

21.  Paragraph 68 of the Crate Affidavit states that a sale, the details of which are not
specified, was lost as a result of the Interim Receiver’s appointment. The Interim Receiver is
only aware of one sale that has been cancelled since the Appointment Order, and the
information available to the Interim Receiver about that is different from that described in the

Crate Affidavit.

22, The Interim Receiver was advised by the Companies that there was a possible
purchaser of a boat owned by a third party (for which the Companies would act as broker on
the sale), who had made a $10,000 deposit pre-NOI. That individual made a further deposit of
$50,000 post-NOI The Interim Receiver was advised by the Proposal Trustee that it had
discussed with the purchaser the existence and effect of the NOI restructuring proceedings on

the transaction and deposits paid.

23.  The Interim Receiver’s only direct dealings with this possible purchaser were when he
advised the Interim Receiver (Stuart Mitchell) that he was unable to proceed with the

proposed transaction due to inability to get suitable financing.



24. The Interim Receiver was also advised by Steven Crate that he believed that this
individual was going to get in touch with the boat owner directly, which would have the effect
of excluding the Companies from earning fees on the sale, but the Interim Receiver is unaware

of the foundation for Mr. Crate’s belief in that regard.

No interference with the ability of management to carry on the business of the
Companies

25.  Paragraph 66 of the Crate Affidavit states that the Interim Receiver has interfered with

the ability of management of the Companies to carry out obligations to customers. The
Interim Receiver is unaware of any instances where this has been the case and the employees

and management of the Companies have not raised this issue since the Appointment Order.

26.  The only complaint that management of the Companies has made about the operations
of the Interim Receiver is that management believes that the Interim Receiver has undertaken
a review of the affairs of the Companies that is not called for in the Appointment Order. This
issue has arisen in circumstances where the affairs of the Companies have been described to
the Interim Receiver in ways that raise the issue for the Interim Receiver that possible assets
(whether in the form of accounts receivable, or inventory), possible liabilities and possible

transactions may not be fully or accurately reflected on the Companies’ records.

27.  Management of the Companies and some employees have also in some cases brought
customers to speak to representatives of the Interim Receiver about concerns such as pre-NOI
deposits for boat repairs, or whether slip rentals will be available in 2015. This appears to
reflect a2 misunderstanding on the part of management that any loss of such deposits or
uncertainty about continued operations is the result of the actions or decisions of the Interim
Receiver. The difficulties posed for such customers arise from the insolvency situation facing
the Companies. The Interim Receiver's representatives have attempted in such cases to
clarify what the Interim Receiver is able to do, and what is the responsibility of others or is
dependent on the Court’s process. The Interim Receiver explained to those depositors that the
freeze is a result of the NOI filed by the company, not the Appointment Order, and suggested

that they speak to the Proposal Trustee should they wish further confirmation or information,

28.  There have been no written complaints from the Companies about actions or inactions
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of the Interim Receiver.

29.  Without the benefit of any further details on the complaint of interference with
management in the Crate Affidavit, the Interim Receiver is unable to report further to the

Court on this issue.

30.  The Interim Receiver does note, however, that although the controller of the
Companies was initially very cooperative in answering questions, she refused to do so further
on November 28 and stated that she was under direction from management not to provide any

further information before the December 1, 2014 hearing before this Court.

No loss of a boat due to action or inaction of the Interim Receiver

31. The Crate Affidavit describes in paragraph 65 that a boat sank at the Lagoon City
Marina, and goes on to state that interference by the Interim Receiver in the operations at that

facility caused or contributed to this event. The Receiver’s information differs as follows:

a) the Interim Receiver’s representative, Noah Litwak, who is a licenced
trustee, attended at Lagoon City at 4:45pm on November 21, 2014, and met
with Wayne McPhee, who is the site manager at that location. At that point

the locks were changed.

b) Mr. Litwak discussed with Mr. McPhee on November 21 that there were
plans to continue boat lift and wrapping operations for the approximately 12
boats still left in the water due to pre-appointment actions or inaction at the
facility. Those lift and wrapping operations were stated by Mr. McPhee to
be planned for Sunday November 23.

) On Saturday, November 22, Mr. Litwak contacted Mr. McPhee to advise
that Mr. McPhee was going to be authorized as a key delegate for that
facility with a key being available that day so that the planned work could
take place on the weekend. Mr. McPhee indicated that the relevant
employees no longer wanted to work on the weekend, and he instead asked

to meet Mr. Litwak at the facility on Monday morning and received a key at
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d)

that time.

When Mr, Litwak arrived on the moming of Monday November 24, he
opened the facility and was notified shortly thereafter by employees that a
boat was taking on water. The boat was not owned by the Companies, but
was instead owned by Al Tupper and was a 1974 36° Trojan. After the boat
was raised, Mr. McPhee inspected it and advised the Interim Receiver that
there was no apparent damage to the hull that would have aillowed water to

enter.

Mr. McPhee advised Mr. Litwak that Mr. Tupper attended later on the
morning of November 24 and had insurance paperwork in hand and did not
seem upset. The Interim Receiver has since been advised that Mr. Tupper’s

insurer has agreed to cover the loss.

Further review by Mr. Litwak with facility employees indicated that Mr.
McPhee and Mark Kitely (the site mechanic) had been on site on the prior
aftemoon to move the bubblers (used to prevent icing), at which time no
boats appeared to be taking on water. The information provided to the
Interim Receiver indicated that the mild weather that weekend meant that no
further steps were required before Monday November 24. Further, the
security logs indicated that the security guard had been on site at 12:30 am
early on Monday morming, and nothing out of the ordinary had been

reported,

32. 'The Interim Receiver did not prevent the removal over the weekend of any boats that

the Lagoon City location still had in the water as of the date of the Appointment Order, nor

did the Interim Receiver fail to have the maintenance and security operations at the facility as

normally operated by the Companies. Mr. Tupper has not had any direct contact with the

Interim Receiver.

Particular boats referred to in the Spiegel A ffidavit

— 33.  The Interim Receiver has reviewed the inventory lists prepared by the Companies
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against the boats referred to in Exhibit “H” to the Spiegel Affidavit. The Interim Receiver
was also provided by counsel for Crawmet with title and other documents for additional boats
(the “Crawmet Documents”), copies of which are attached as Appendix “I”. The Interim
Receiver was advised by counsel for Crawmet that these documents pertain to boats owned by
Crates Belleville Inc. a wholly owned subsidiary of Crawmet (note that this is a different
company than Crate Belleville Inc., which is a marina operated by Ryan Crate and which the
Interim Receiver understands is owned by the nephews of Steven Crate as well as Mr.
Spiegel). In total, Exhibit H of the Spiegel Affidavit and the Crawmet Documents refer to 13

boats where an ownership interest is asserted.

34.  The Interim Receiver has searched the inventory lists prepared by the Companies,
attached as Appendices “E” and “F”, for the serial numbers of the boats listed in the Crawmet
Documents. The Interim Receiver has also raised these issues with Ron Wright, consultant
for the Companies, who has provided some information. He advises that he continues to look
for further information. The accuracy of the information provided by Mr. Wright has not been

verified by the Interim Receiver.

35.  The following is the result of this review by the Interim Receiver on this issue to-date,
As is summarized below, 4 of the 13 boats that Crawmet claims are owned by its subsidiary

have been confirmed as sold by Mr, Wright:

Boat serial # On inventory list Comments from
of the Ron Wright or management
Companies?

1. | CVRR7024K314 No Ron believes this is in Keswick. A
deposit has been received for a purchase
agreement.

2. | CVRR7029B414 No Ron has confirmed this boat is sold and

is on the customer boats listing for
Quebec as owned by Pierre Gagnon.

3. | CVRR7003A313 No Ron believes this is in Belleville.

4., | CRSEEI130H213 No Ron has confirmed this is sold.




5. | KCSBFI55F314 Yes According to management, this boat is in

Belleville.
6. | CVRX4001A414 No Ron has confirmed this is sold.
7. | CRSXHI132I314 No Ron has confirmed this is sold.
8. | CRSECI1571314 Yes Management showed the Interim

Receiver a shrink-wrapped boat in
Keswick said to be this boat.

9. | KCSFF114F314 No Ron believes this is in Belleviile.

10. | KCSBAI122E315 Yes According to management, this boat is in
Belleville,

11. | KCSBAI123E315 Yes Management showed the Interim

o Receiver a boat in the Keswick
showroom said to be this boat.

- 12. | KCSBA124F315 No Ron is investigating the whereabouts of
this boat.
13. | KCSBAI125H315 Yes Management showed the Interim

Receiver a boat in the ¥Keswick
showroom said to be this boat.

C) ISSUES AND MATTERS THAT HAVE COME TO THE ATTENTION OF THE
INTERIM RECEIVER IN THE COURSE OF ITS MANDATE

Request for refunds of deposit

36.  The Interim Receiver has received correspondence from counsel for Paul Tobey and
Nancy Houle in connection with a $25,000 deposit said to have been retained by the
Companies for purchase of a boat in the future, a copy of which is attached as Appendix “J”.
_ Inquiries to the controller of the Companies about the whereabouts of the deposit have not
been answered due to the management instruction given to her as noted in paragraph 30,

above,
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37. A representative of CRA contacted Stuart Mitchell of the Interim Receiver on

November 27, 2014 by voice-mail. Mr. Mitchell has attempted to make contact with the

CRA representative on November 28 without success. The nature and extent of the issues for

which CRA wanted to contact the Interim Receiver is accordingly not yet known.

Information not provided by the Companies

38.  Despite request, the Interim Receiver has not been provided with information by the

Companies relating to the following issues over the past week since the Appointment Order:

a)

b)

d)

Customer deposits, The existence of any deposits to be held in trust is
material for an understanding of the assets of the Companies and the manner
in which various funds on hand should be appropriately safeguarded by the

Interim Receiver.

2015 slip rentals. The quantum, timing of billing and timing of receipt of

these amounts is again material to the assets to be safeguarded.

Pending repairs. The amount of expected repairs is both material to control
the disbursements for parts and equipment for repairs, and to expected

revenue constituting assets.

Pending boat sales. The quantum and timing of any pending boat sales is

highly material to the financial position of the Companies that the Interim
Receiver is required to protect. The amount of money at issue for the sorts
of boats sold by the Companies ranges from the tens of thousands to more
than a million dollars per unit. The timing of sales interfaces with how
deposits must be safeguarded and can eventually be released and used for the

Companies’ purposes.
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Reports from customers of the Companies reearding boat sales

39.  The Appointment Order does not authorize or require the Interim Receiver to engage
in the detailed form of analysis of the affairs of the Companies that would arise in a full

receivership appointment, particularly with respect to matters pre-dating November 21, 2014,

40.  The Interim Receiver has, however, been approached by a number of individuals who
advise of transactions involving the Companies in the sale of boats on behalf of customers
without remitting the proceeds to the boat owner, or sales of boats with financing
encumbrances that have not been discharged and that now remain outstanding against the

original boat owner (and possibly the boat).

41.  The Interim Receiver has not conducted any independent review with employees of
the Companies regarding the advice so received. The Interim Receiver cannot accordingly

verify the accuracy or lack thereof of the information that it has been provided.

42.  The Interim Receiver is of the view that the proper exercise of its duties in these
circumstances is to bring these issues to the attention of the Court and the stakeholders of the
Companies for the appropriate analysis and direction. The information that has been received,

along with details of the source of that information, is as follows:

a) Don Rogers wrote to advise that he purchased a Carver boat from the
Companies in 2008, which was financed by a Bank of Montreal loan, and he
then traded that boat in to the Companies in 2010 for a Cruisers that was
financed by a National Bank loan. The Carver was traded in for sale by the
Companies in January of 2010, but the loan was not paid off and remains
outstanding. Mr. Rogers was only made aware of the outstanding loan on
the Carver boat to Bank of Montreal recently when the Companies stopped
making loan payments that had been made without Mr. Rogers’ knowledge.
The Carver boat is still at the Keswick facility and may be owned by
someone named Miller. The Cruisers was returned for saie, but the proceeds
were never paid to Mr, Rogers and the loan from National Bank was not

repaid. Mr. Rogers advised that after pressing Steven Crate for a year, Mr.



b)

d)

g

Crate admitted the non-payment of the loans and gave title to two further
2010 Regal and 2007 Carver boats to Mr. Rogers as collateral for the
amounts owing. The 2010 Regal was shipped to the United States without
payment to Mr. Rogers and despite it being in his name. The 2007 Carver is
still at the Keswick facility. A copy of Mr. Rogers’ e-mail to the Interim

Receiver is attached as Appendix “K”.

Greg Crate, the brother of Steven Crate, advised that the Companies recently
sold a 2000 Sea Ray 380 Sundancer on behalf of Rocco Morra, for which
Mr, Morra is owed $62,000;

Greg Crate advised that the Companies sold a 1987 Carver 3297 Mariner on
behalf of Robert Bittle to Fortunato Ignacio, for which Mr. Bittle is similarly
owed some or all of the sale price. The records of the Companies show that

amount as $25,000;

Greg Crate advised that the Companies sold a 1989 Sea Ray 340 Sundancer
on behalf of Bill Mooney in September, for which Mr. Mooney is similarly
owed some or all of the sale price. The records of the Companies show that
amount as $18,000;

Ron Wright advised that the Companies sold a 1998 Sea Ray 330 Sundancer
on behalf of lan Smith to Ryan Shakell on August 24, 2014 for $34,470, for
which Mr. Smith is owed $29,271. Mr. Shakell now wishes to remove the

boat and the Companies have refused permission;

Ryan Crate, the son of Greg Crate and nephew of Steven Crate, has advised
that he owned two boats, a 2008 22’ Regal and a 2005 33° Monterey, which
were sold by the Companies but registered financing in favour of Bank of
Montreal and Royal Bank of Canada was not repaid and discharged such that
Mr. Crate is now personally liable for $162,000 on the loans;

Ryan Crate has advised the Interim Receiver that Dan Bedard has recently
contacted him about a 57° Carver boat, which Mr. Bedard bought from the
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Companies in 2012 and sometime later entrusted it with the Companies to
sell for him when he purchased a larger boat. Mr. Crate further advises that
the Companies sold the boat to Stan Kirshenblatt and did not pay out the
balance owing to Mr. Bedard, who appears on the NOI listing of creditors
with a balance owing of $127,571.31. The Interim Receiver was contacted
directly by Stan Kirshenblatt who sold this same boat to the Companies in
August of 2014 and advises that the Companies still owe him approximately
$122,000 of the approximate $492.000 total sale price and there is still a
PPSA registration against the boat. Mr. Kirshenblatt appears on the NOI
listing of creditors as MP Accounting Services for $122,887.50. Mr. Crate
advises that Benn-jay Spiegel bought this boat from the Companies in
August of 2014. Mr, Spiegel advises the Interim Receiver that he paid the
Companies in full for the boat, and moved it to Belleville and used it in the

remainder Summer of 2014.

43.  The foregoing issues and allegations, if accurately described, merit review. In the
instance where the Interim Receiver has raised these issues with Steven Crate and senior
management of the Companies, there has been no response (except as described above
involving Greg and Ryan Crate). The Interim Receiver has not otherwise done any review to

probe the accuracy of these accounts as noted above.

44.  To the extent that the potential claimants noted above are owed money, only Messrs.
Bittle, Morra, Bedard and MP Accounting Services (for Mr. Kirshenblatt) appear on the

Companies’ creditor listings in the NOI. The other individuals noted do not.

45.  The Interim Receiver accordingly has concerns that there may be creditors and other
stakeholders (such as purchasers of encumbered boats) who have not had notice of the
restructuring issues in relation to the Companies and may therefore not be in a position to take

any steps to protect their interests.
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Disbursement by the Companies to legal counsel

46.  As noted in paragraph 14(c), above, the Interim Receiver has asked for information
regarding a further disbursement to Dickinson Wright LLP as counsel for the Companies for
which the Interim Receiver’s approval had been sought. The information requested by the

Interim Receiver is outstanding, despite follow-up.

47.  No notice of an intent to refuse to answer the Interim Receiver’s requests was

provided, nor that this disbursement would be made without the Interim Receiver's approval.

43, On November 28, 2014 the Interim Receiver learned from bank account statements
provided by the controller for the Companies that the Companies executed a wire transfer of
CAD 330,000 to Dickinson Wright LLP. This was without authorization from the Interim
Receiver and was contrary to the controls previously established (and respected for all other

transactions to the knowledge of the Interim Receiver).

D) CONCLUSION

49.  The Interim Receiver will request at the hearing on December 1, 2014 that this First
Report, and the activities of the Interim Receiver and its counsel as described in the First

Report, be approved.
All of which is respectfully submitted this 30™ day of November, 2014

A.FARBER & PARTNERS INC.

COURT-APPOINTED INTERIM RECEIVER OF CRATE MARINE SALES LIMITED,
F.S. CRATE & SONS LIMITED, 1330732 ONTARIO LIMITED, 1328559 ONTARIO
LIMITED and 1282648 ONTARIO LIMITED

SJuniittl

Per:  Stuart Mitchell
Senior Vice President
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Court File #31-1932502

31-1932534
31-1932548
31-1932557
31-1832540
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

CRATE MARINE SALES LIMITED, F.S. CRATE & SONS LIMITED

1330732 ONTARIO LIMITED, 1328559 ONTARIO LIMITED AND 1282648 ONTARIO
LIMITED

SECOND REPORT OF THE INTERIM RECEIVER

December 3, 2014

A. Farber & Partners Inc., in its capacity as the Court-Appointed Interim Receiver (the
“Interim Receiver”’} of Crate Marine Sales Limited, F.S. Crate & Sons Limited, 1330732 Ontario
Limited, 1323559 Ontario Limited and 1282648 Ontario Limited (collectively the “Companies”)
hereby reports to the Court as follows:

INTRODUCTION

1. On November 14, 2014, the Companies each filed a Notice of Intention to Make a
Proposal (the “NOF’s”) pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA™),

and named Dodick Landau Inc. as proposal trustee (“Proposal Trustee™).

2. On November 20, 2014, the currently-known largest secured creditor, Crawmet Corp,
(*Crawmet”) filed motion material for a November 21, 2014 hearing seeking to (i) have the
NOP’s immediately terminated; (ii) appoint the Interim Receiver as a receiver over the
properties, assets and undertakings of the Companies and (iii) to substitute the Interim
Receiver to become the bankruptcy trustee of the Companies. At the November 21, 2014

hearing, this motion was adjourned to December 1, 2014,



3. At the November 21, 2014 hearing, the Interim Receiver was appointed Interim
Receiver pursuant to section 47.1 of the Bankrupicy and Insolvency Act (the “BIA™} of the
Companies to preserve and protect the assets, undertakings and properties of the Companies
acquired for, or used in relation to the business carried on by the Companies, including all
proceeds thereof (the “Property”) pursuant to the November 21, 2014 Order of the
Honourable Mr, Justice Penny (the “Appointment Order”). A copy of the Appointment
Order is attached at Appendix “A”. A copy of the endorsement dated November 21, 2014 is
attached at Appendix “B”.

4. At the December 1, 2014 hearing, the powers of the Interim Receiver were expanded
and the Court made certain directions regarding the business and financial affairs of the
Companies pending the next hearing on December 9, 2014. A copy of the endorsement of
Mr. Justice Penny of that date, along with an unofficial typed transcription prepared by

counsel for the Interim Receiver, is attached at Appendix “C”.

PURPOSE OF THIS REPORT

5. This is the second report of the Interim Receiver (the “Second Report”). [ts purpose
is to report to the Court and the stakeholders of the Companies regarding certain facts and
matters recently discovered by the Interim Receiver, which the Interim Receiver believes are
of an urgent and material nature such that they require immediate disclosure in advance of the

scheduled hearing on December 9, 2014.

LIMITATION OF REVIEW

6. The Interim Receiver has relied upon the financial records and information provided
by the Companies, as well as other information supplied by management, appraisers,
accountants, auditors and advisors, and has not independently reviewed or verified such
information. The Interim Receiver has prepared this Second Report for the sole use of the

Court and of the other stakeholders in these proceedings.
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A) FACTS AND MATTERS RECENTLY DISCOVERED BY THE INTERIM RECEIVER

Disbursements by the Companies on November 28,2014

7. The Interim Receiver called the Companies on the afternoon of November 28, 2014
enquiring if any cheques needeci approval as the Interim Receiver understood that a payroll
was expected to be released. The Interim Receiver was advised that payroll cheques had been
approved by the Proposal Trustee and were already released. The Interim Receiver was
advised that its pre-approval was inadvertently missed and that a list of cheques released on

November 28, 2014 would be emailed to the Interim Receiver.

8. The list of cheques released on November 28 was only provided after 4:00pm on
December 1, 2014 after follow up requests made by the Interim Receiver. The Interim
Receiver has not been provided with any explanation for the delay in providing that
information. The information provided revealed that the Companies had issued many
payments on November 28, 2014. A listing of the payments made is attached as Appendix
“DP.

9. The disbursements made in Appendix “D” were not approved by the Interim
Receiver. This departed from the procedures ostablished since the appointment of the Interim
Receiver pursuant to which all other disbursements that the Companies had wished to make
had been presented to the Interim Receiver for approval and, where approval had not been
granted, the disbursements in question had not been made (confirmed by subsequent review
of the banking activity as described in the First Report). An exception fo this procedure was
the disbursement to Dickinson Wright LLP made on November 27, 2014 and described in

more detail in the First Report.

10.  The Interim Receiver has also not been provided with information from the
Companies about the degree to which, if any, the payments made on November 28 were in
respect of “ordinary living expenses” within the meaning of paragraph 7 of the November 21,

2014 Order (attached as Appendix “A”).
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11.  The Interim Receiver inquired of the Proposal Trustee, and was advised that the
Proposal Trustee had also not approved the disbursements made in Appendix “D”. A copy of

the communications with the Proposal Trustee in that regard is attached as Appendix “E”.

Banking Issues Relevant to the Disbursements by the Companies on November 28,2014

12.  The Interim Receiver’s review of the funds available in the Companies’ bank accounts

as compared to the total of the disbursements made on November 28, 2014 and also the
cheques previously written but which have not yet cleared the Companies’ banks suggests
that the Companies have written cheques in a greater amount than the funds on hand. The
amount by which the Companies are short for honouring all cheques written Wwas

approximately $60,000 on November 28, 2014, comprised as follows:

- Balance in BMO operating account $111,000
- Balance in other bank accounts $27.000
Less:

. November 21 cheques not yet cleared $33,000

- November 25 cheque requests approved
but not yet cleared $40,000
- November 28 cheques released (w/o approval) $125.000

Shortfall $60.000

13.  The Interim Receiver understands that not all the cheques that have been written have
been released and that the Companies were expecting additional receipts in December. The
accounting employees of the Companies have acknowledged the shortfall, but the

managemént of the Companies have not, to date, provided details about how this shortfall in

funds for cheques already written will be addressed.

14.  Inquiries by the Interim Receiver’s counsel to counsel for the Companies have not
resulted in a substantive answer. The e-mail exchange on that is attached as Appendix “F”,

but no further information or advice has been received from counsel for the Companies either.
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15.  The funds available for payment of disbursements that the Companies have made, Or
need to make, is further complicated by the extent of 2015 boat slip rental income that has
already been received by the Companies. The Interim Receiver has been advised that
$642,251.03 of 2015 slip rental fees for the Keswick facility have already been received, and
a copy of the Companies’ report on that is attached as Appendix “G”. The Companies are
presently unable to advise of the amounts of 2015 slip rental income that has been received
for the Lagoon City or Willow facilities. The extent to which any of this $642,251.03 relates
to payments received post-NOI on November 14, 2014 is not yet known and is under review

by the Interim Receiver.

16.  Deposits (net of returned items) to the Companies’ accounts for December 1 and 2
appear to be approximately $21,000. The Companies have stated that none of these deposits
relate to 2015 slip rentals that would not available for current operations pursuant to the

December 1 Endorsement in Appendix “C”.

Non-payment of CRA source deductions on payroll

17.  The Interim Receiver has also learned late in the day on December 2, 2014 that the
Companies have not made two source deduction payments during the NOI period in respect

of payroll issued to employees.

18.  The Interim Receiver has been advised by the Companies’ accounting and controller
employees that payroll source deductions are due the week following payments to employees.
The Companies have made payments to employees on November 14, 2014 and on November
28, 2014 (some of the disbursements in Appendix “D” were for payroll) for which the

applicable source deductions have not been provided for or remitted.

19.  The Interim Receiver authorized a disbursement requested by the Companies on
November 25, 2014 for payroll source deductions in the amount of $39,320.07. This amount
was comprised of conventional source deduction obligations of $35,948.79 plus a further
amount of $3,371.28 for Family Responsibility Office garnishments against funds payable to
employees. The [nterim Receiver has not seen any records to indicate that this payment has in

fact been made and this amount has not been presented to the banks for payment.



20. In addition, the Companies estimate that a further $33,818.88 of source deductions
will be due this week relating to the payroll released on November 28, 2014; accordingly,
based on advice from the Companies’ accounting employees, the total post-NOI the
outstanding source deduction payments that have arisen after November 14, 2014 are

approximately $69,767.

21.  In addition to the $60,000 shortfall (described at paragraph 12 above) to cover the
cheques already written (one of which is the $39,320.07 for payroll source deductions noted
at paragraph 19, above), the Interim Receiver therefore believes that the Companies must
also pay a further $33,818.88 of priority source deduction obligations to CRA and there are
also no funds at this time to cover those required payments. The same response from the
Companies noted in paragraph 13, above, (about whether and if so how the shortfall in
funds for cheques already written is to be made up) applies to these unpaid source
deductions, and in particular the accounting employees have indicated a desire to pay the
source deduction obligations today but acknowledge a lack of funds to do so. As a result
the Interim Receiver is unable to conclude that the Companies will be in a position to

comply with these obligations before December 9, 2014.

92, The Interim Receiver believes that the non-payment of source deduction obligations
post-NOI terminates the stay against CRA in respect of all source deduction arrears, including
pre-NOI arrears (which are approximately $220,000 for the Ontario payrolls of the
Companies according to the notes to the cash flows prepared by the Proposal Trustee)
pursuant to subsection 69(3) of the Bankruptcy and Insolvency Act. CRA is therefore entitled

to exercise all collection powers available to it.
23, As a result of the circumstances described above:

a) it is unclear how the Companies will be able to fund the payment of

necessary expenses for the period ending December 9, 2014; and

b) there is now a significant priority amount owed to CRA ranking ahead of the
interests of existing creditors, which is a deterioration in position since the

filing of the NOL



B) CONCLUSION

24.  The Interim Receiver accordingly reports on these matters to the Court and to the

stakeholders of the Companies on an urgent basis for such discussion and direction as may be

appropriate.

All of which is respectfully submitted this 3 day of December, 2014,

A. FARBER & PARTNERS INC.
COURT-APPOINTED INTERIM RECEIVER OF CRATE MARINE SALES LIMITED,
¥.S. CRATE & SONS LIMITED, 1330732 ONTARIO LIMITED, 1328559 ONTARIO

LIMITED and 1282648 ONTARIO LIMITED

Juastt

Per: Stuart Mitchell
Senior Vice President
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BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF CRATE
MARINE SALES LIMITED

Court File No. 31-1932534
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF F.§. CRATE &
SONS LIMITED

Court File No. 31-1932548
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 1330732
ONTARIOQO LIMITED

Court File No. 31-1932557
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 1328559
ONTARIO LIMITED
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Court File #31-1932502

31-1932534
31-1932548
31-1932557
31-1932540
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

CRATE MARINE SALES LIMITED, F.S. CRATE & SONS LIMITED

1330732 ONTARIO LIMITED, 1328559 ONTARIO LIMITED AND 1282648 ONTARIO
LIMITED

SUPPLEMENTARY REPORT TO THE
SECOND REPORT OF THE INTERIM RECEIVER

December 4, 2014

A, Farber & Partners Ine., in its capacity as the Court-Appointed Interim Receiver (the
“Interim Receiver”) of Crate Marine Sales Limited, F.S. Crate & Sons Limited, 1330732 Ontario
Limited, 1323559 Ontario Limited and 1282648 Ontario Limited (collectively the “Companies”)
hereby reports to the Court as follows:

PURPOSE OF THIS REPORT

1. All capitalized terms have the meaning given to them in the second report of the

Interim Receiver dated December 3, 2014 (the “Second Report”).

2. This report is to supplement the Second Report which the Interim Receiver served and
filed earlier today to the Court and the stakeholders of the Companies regarding certain facts
and matters recently discovered by the Interim Receiver, which the Interim Receiver believed
were of an urgent and material nature such that they required immediate disclosure in advance

of the scheduled hearing on December 9, 2014,



3. The Interim Receiver understands that the Court has directed that a hearing take place
at 10:00am on Thursday December 4, 2014 in connection with the issues raised by the Second
Report and a request by Crawmet to renew its relief sought to, among other things, terminate

the NOI proceedings of the Companies.

4, The Interim Receiver has therefore prepared this report to advise the Court and the
stakeholders of the Companies about the information that the Interim Receiver has found to
date (principally throughout the course of the business day on December 3, 2014) regarding

the assets of the Companies.
LIMITATION OF REVIEW

5. The Interim Receiver has relied upon the financial records and information provided
by the Companies, as well as other information supplied by management, appraisers,
accountants, auditors and advisors, and has not independently reviewed or verified such
information. The Interim Receiver has prepared this Second Report for the sole use of the

Court and of the other stakeholders in these proceedings.

A) NEW INFORMATION REGARDING THE ASSETS OF THE COMPANIES

6. Although the Interim Receiver’s review of the books and records of the Companies is
ongoing, the following is the salient information that the Interim Receive has been able to

identify as a result of its review during the business day on December 3, 2014.

2015 boat slip revenue received in 2014

7. The Second Report advised that the Interim Receiver had been told by the Companies
that $642,251.03 of boat slip rental revenue that had been invoiced in 2014 for facilities and

services to be provided in 2015 had already been received.

8. The Interim Receiver’s review of the records of the Companies indicates that only

$55,482.37 of that amount was received post-NOI (November 14, 2014).



9. The Companies did not segregate any of the 2015 boat slip revenue received in 2014 prior
to the December 1, 2014 Court Endorsement, although it was separately accounted for in the books
and records of the Companies. The Interim Receiver’s understanding is that all of the $642,251.03
of 2015 boat slip revenue has been used by the Companies for general purposes. As indicated in
the Second Report, this amount is solely attributable to the Keswick facilities, The amount of 2015
boat slip revenue for the Lagoon City and Willow facilities is not known, but any such revenue

received has not been segregated either and has also been used for general purposes.

Inventory

10.  The Interim Receiver has been unable to perform a physical inspection of the boat
inventory in the possession of the Companies for the reasons set out in the First Report
(pertaining to the shrink-wrapping of most boats such that review without removal is not

possible, and removal would require uneconomical re-wrapping).

11. The Interim Receiver has also been unable to check or test the values given on the

books and records of the Companies to the boats held in inventory.

12. The Interim Receiver, has, however, been able to check the presence of the items
listed in the Companies’ records, in reliance on the information provided by the employees of

the Companies about which items on the records are in the possession of the Companies.

13. This review has indicated to the Receiver that there are items listed in the inventory
that are not present, which therefore means that the book value of the inventory (before any

reductions for fair market or realizable value) must be adjusted downwards.

14, The books and records of the Companies state that inventory in the amount of
$3,742,698.71 is held. The Interim Receiver’s review indicates that $1,600,182.98 of that
inventory is not in the possession of the Companies. The reconciliation of the inventory and
accompanying book values is set out on the spreadsheet prepared by the Interim Receiver

attached as Appendix “A”.

15.  The Interim Receiver’s reconciled value of the inventory held by the Companies is

$2,142,515.73 at book value,



Accounts Receivable

16.  The Interim Receiver’s review of accounts receivable has been complicated by the
fact that the Companies’ listings contain both accounts payable by customers, and also credits
payable to customers. The Companies’ records have also not been reconciled against each

other or closed out on a monthly basis.

17.  The Interim Receiver did receive a further set of data from the Companies in the

evening of December 3, 2014 that does permit some analysis.

18.  Based on those records, the Companies’ net total of accounts receivable is

approximately $889,000.

19.  The Companies records appear, however, to understate the accounts receivable by the
inclusion of what are really credits owing to customers, which amount to approximately
$1,374,000. If those credits are removed, the total of accounts receivable is approximately

$2,263,000.

20.  In order to get an understanding of the possible collectability of the accounts
receivable, the Interim Receiver analysed the data presented by the Companies, which is set

out in the chart below.

Total 30 days 60 days 90 days 90 + days
$ 2,263,194.44 | $ 65,199.23 | $§ 324,496.50 $ 186,256.02 | $ 1,687,242.69

% Collectable 100% 80% 50% 10%

$ 586,648.71| § 6519923 | § 259,597.20 | $ 93,128.01 | §  168,724.27

21.  The Interim Receiver also assumed a declining collectible value based on the age of
the accounts receivable, as indicated in the bottom of the above chart. The result of that
analysis suggests that the true value of the accounts receivable may be closer to approximately
$586,000.



B) CONCLUSION

22, The Interim Receiver’s review to date suggests that the value of inventory on the
Companies’ books and records may be overstated by approximately $1,600,000, that the
accounts receivable contain liabilities (credits) owing to customers of $1,374,000, and the
actual collectible value of the “true” accounts receivable may be overstated on the

Companies’ records by approximately $303,000.
All of which is respectfully submitted this 4™ day of December, 2014,

A.FARBER & PARTNERS INC.

COURT-APPOINTED INTERIM RECEIVER OF CRATE MARINE SALES LIMITED,
F.S. CRATE & SONS LIMITED, 1330732 ONTARIO LIMITED, 1328559 ONTARIO
LIMITED and 1282648 ONTARIO LIMITED

Sttt

Per: Stuart Mitchell
Senior Vice President




 TABG



Court File Number: 3 - (F32) 02

Superior Court of Justice
Commercial List
FILE/DIRECTION/ORDER
b CAMPE ez Sty t9)
Plaintifi(s)
AND

Defendant(s)
Case Management[ ] Yes [ JNo by Judge:

Counsel Telephone No: Facsimile No:

] Order ] Direction for Registrar (No formal order need be taken out)
[LJ Above action transfermed to the Commercial List at Toronto (No formal order need be taken out)

L] Adjourned to:
Time Table approved (as follows):

Ve e Yl

Tho marpon 4y M&WJ Yoo Leae/

41;;!“! mMﬂg@% NMS‘_/)V.IK&WW
FE g Cnfleds m At eci ven 2y 1o «dh), ot b g,

Klling_aconish o] Gute Hagw 5t p Loyt
ot ko GETIR . o 10 By ot g

Date M—-"

Judge's Signatura
[ Additional Pages



ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Court File No. 31-1932502
BETWEEN:

IN'THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF CRATE MARINE
SALES LIMITED

Court File No. 31-1932534
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF F.S. CRATE & SONS
LIMITED

Court File No. 31-1932548
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 1330732 ONTARIO
LIMITED

Court File No. 31-1932557
BETWEEN;

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 1328559 ONTARIO
LIMITED

Court File No. 31-1932540
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 1282648 ONTARIO
LTD.

ENDORSEMENT OF MR. JUSTICE NEWBOULD DATED DECEMBER 4, 2014
(Unofficial typed transcription)

The motion by Crawmet Corp. is adjourned to be heard by me on Monday December 8, 2014. In
the meantime the interim receiver is to notify all banks holding accounts of Crate Marine Sales Limited

that no disbursements are to be made without the prior consent in writing of the interim receiver.
The Crate respondents are to deliver and file any material they wish by 12 p.m. tomorrow.

(Original handwritten endorsement signed by F. Newbould, J.)
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Court File #31-1932502

31-1932534
31-1932548
31-1932557
31-1932540
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

CRATE MARINE SALES LIMITED, F.S. CRATE & SONS LIMITED

1330732 ONTARIO LIMITED, 1328559 ONTARIO LIMITED AND 1282648 ONTARIO
LIMITED

THIRD REPORT OF THE INTERIM RECEIVER

December 7, 2014

A. Farber & Partners Inc., in its capacity as the Court-Appointed Interim Receiver (the
“Interim Receiver”) of Crate Marine Sales Limited, F.S. Crate & Sons Limited, 1330732 Ontario
Limited, 1323559 Ontario Limited and 1282648 Ontario Limited (collectively the “Companies™)
hereby reports to the Court as follows:

INTRODUCTION

1. On November 14, 2014, the Companies each filed a Notice of Intention to Make a
Proposal (the “NOI’s”) pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”™),

and named Dodick Landau Inc. as proposal trustee (“Proposal Trustee™).

2. On November 20, 2014, the currently-known largest secured creditor, Crawmet Corp.
(“Crawmet”) filed motion material for a November 21, 2014 hearing secking to (i) have the
NOI's immediately terminated; (ii) appoint the Interim Receiver as a receiver over the
properties, assets and undertakings of the Companies and (iii) to substitute the Interim
Receiver to become the bankruptcy trustee of the Companies (the “Crawmet Motion™).. At
the November 21, 2014 hearing, this motion was adjourned to December 1, 2014.
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3. At the November 21, 2014 hearing, the Interim Receiver was appointed Interim
Receiver pursuant to section 47.1 of the Bankruptcy and Insolvency Act (the “BIA”) of the
Companies to preserve and protect the assets, undertakings and properties of the Companies
acquired for, or used in relation to the business carried on by the Companies, including all
proceeds thereof (the “Property”) pursuant to the November 21, 2014 Order of the
Honourable Mr. Justice Penny (the “Appointment Order”). A copy of the Appointment
Order is attached at Appendix “A”. A copy of the endorsement dated November 21, 2014 is
attached at Appendix “B”.

4, At the December 1, 2014 hearing, the powers of the Interim Receiver were expanded
and the Court made certain directions regarding the business and financial affairs of the
Companies pending the next hearing on December 9, 2014. The Crawmet Motion was also
adjourned to that date. A copy of the endorsement of Mr. Justice Penny of that date, along
with an unofficial typed transcription prepared by counsel for the Interim Receiver, is attached
at Appendix “C”.

5. The Interim Receiver served and filed its Second Report and Supplementary Report to
the Second Report on December 3 and 4, respectively, regarding certain facts and matters that
had been recently discovered by the Interim Receiver, and which the Interim Receiver
believed were of an urgent and material nature such that they required immediate disclosure
in advance of the scheduled hearing on December 9, 2014. The Proposal Trustee also served
and filed its Second Report on similar issues, which it reported constituted material adverse

changes.

6. A hearing was held at the request of Crawmet on December 4, 2014 to renew the
Crawmet Motion. The Honourable Justice Newbould directed the Interim Receiver to notify
all banks holding accounts of Crate Marine Sales Ltd. that no disbursements were to be made
without the prior written authorization of the Interim Receiver and further directed that the
hearing that had been previously scheduled for December 9 instead proceed on December g,
2014 before His Honour. A copy of the endorsement of Mr. Justice Newbould of that date,
along with an unofficial typed transcription prepared by counsel for the Interim Receiver, is

attached at Appendix “D”,
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PURPOSE OF THIS REPORT

7. This is the third report of the Interim Receiver (the “Third Report™). Its purpose is to
report to the Court and the stakeholders of the Companies regarding certain facts and matters
that have come to the attention of the Interim Receiver since the Second Report and

Supplementary Report to the Second Report.
LIMITATION OF REVIEW

8. The Interim Receiver has relied upon the financial records and information provided
by the Companies, as well as other information supplied by management, appraisers,
accountants, auditors and adviéors, and has not independently reviewed or verified such
information. The Interim Receiver has prepared this Third Report for the sole use of the
Court and of the other stakeholders in these proceedings.

A) DISENGAGEMENT OF MANAGEMENT OF THE COMPANIES

9. Following the December 4, 2014 hearing before Mr. Justice Newbould, the Interim
- Receiver continued its mandate to preserve and protect the Property and to review salient
issues for further report to the Court. In particular, on the aftemoon of December 4, 2014 the
Interim Receiver provided the notifications to the Companies® banks directed to be given by
Mr. Justice Newbould. Such notifications were provided by telephone followed by e-mails

and letters sent via e-mail.

10.  After that hearing, however, the employees of the Companies appear to have been left
without direction of senior management, and in particular by Steven Crate. The employees
reported in several instances to the Interim Receiver that Mr. Crate had advised that he was
“giving up”, or words to that effect. Steven Crate left the Keswick facility at 9:30am on
Friday December 5 and did not return. Lynn Marko and Greg Crate have not been at the
facility for several days before that.

11, The Interim Receiver itself has encountered significant difficulty in getting Mr. Crate

to respond to inquiries about the Companies, including direction for cheques and payments
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that the Companies wanted the Interim Receiver to approve and straightforward operational
issues such as whether the Companies intend to operate on the weekend of December 6 (such

that the Interim Receiver would open and close the premises as described in the First Report).

12.  The Interim Receiver has observed that the controller has successfully been able to
contact Steven Crate by phone during the periods where he has not responded to the Interim
Receiver. She was able to call him and have him discuss with the Interim Receiver a Ford
vehicle that bad been transferred from the Companies to his wife shortly before or after the
NOI filings (the details of which are still under review by the Interim Receiver).

13.  The Interim Receiver raised the issue of lack of response from Steven Crate with
counsel for the Companies, who stated that Mr. Crate would do so after finishing with motion
materials in process, but that did not happen. Mr. Crate has not responded to e-mails or calls
from the Interim Receiver after leaving the Keswick facility at 9:30am on Friday December 5,
2014, aside from the one instance when the controller got him on the phone for the Interim

Receiver noted above.

14.  The Interim Receiver has concerns that the going concern nature of the business and
undertakings of the Companies may be in jeopardy as a result of the lack of response and

supervision of management.

B) LACK OF MAINTENANCE OF TWO LOCATIONS

15.  The Interim Receiver has been advised by its agents, and also by the landlord of the
Lagoon City facility, that the propane tanks used for heating at the Lagoon City and Quebec
locations are running low such that heat may cease at those locations over the weekend of
December 6, 2014,

16.  The landlord of the Lagoon City facility has , through its counsel, in particular raised
concerns of damage to the building and contents if the temperature drops below freezing, for

example by pipes bursting.
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17.  The Interim Receiver has attempted to raise these issues with management for the

Companies, without response.

18.  The Interim Receiver has in particular raised the issue of ongoing heating at the
Lagoon City facility with Steven and Greg Crate, who the landlord of that facility asserts are
the tenant (and who appear to have acknowledged that in letters contained in the landlord’s
affidavit material, but have otherwise not commented on that allegation in the affidavits of

Steven Crate}, also without success.

19.  The Interim Receiver is accordingly taking steps to ensure that the propane at these
locations is kept in adequate supply to ensure that heat stays on until the next hearing on

December 8, 2014,

C) YACHT BEING HELD IN PICKERING

20.  In the First Report, the Interim Receiver advised the Court regarding a 50° yacht that
was on the Companies’ inventory list with a book value of $1,178,665, and that was removed
from the Keswick facility on the morming of the NOI filing. This yacht was provided to the
Companies by Marquis Yachts, and Northpoint Commercial Finance appears to have
provided financing of $1,014,445 for this yacht as recorded on the Companies’ balance sheet
as at November 22, 2014,

21.  The First Report also advised that the yacht was in the process of being transported to
Florida, which Marquis/Northpoint advised was for purposes of (re)sale to a third party, but at
the request of the Interim Receiver the trucking company has held the yacht at its yard in
Pickering while discussions took place between the Interim Receiver and counsel for Marquis
and Northpoint Commercial Finance, Borden Ladner Gervais LLP (“BLG”), regarding the
payment of proceeds of sale of the yacht to the Interim Receiver to be held pending agreement

or adjudication as to entitlement to those proceeds.
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22, In the course of its preservatory duties as mandated by the November 21, 2014 Order,
the Interim Receiver is of the view that the yacht should not be released without adequate

security for its value or projected sale proceeds.

23.  The discussions between the Interim Receiver and BLG that had been ongoing at the
time of the First Report have reached an impasse, as Marquis/Northpoint is only willing to
provide an unsecured guarantee that the proceeds of the yacht will be paid after the yacht is
taken across the border. The Interim Receiver is not prepared to allow removal of the yacht
from the jurisdiction without some form of security for its value, which Marquis/Northpoint is

not willing to provide.

D) FURTHER REPORTS FROM CUSTOMERS OF THE COMPANIES REGARDING
BOAT SALES

24.  Inits First Report, the Interim Receiver advised of information that had been provided
to it by customers of the Companies regarding transactions involving the Companies in the
sale of boats on behalf of customers without remitting the proceeds to the boat owner, or sales
of boats with financing encumbrances that have not been discharged and that now remain

outstanding against the original boat owner (and possibly the boat).

25.  The Interim Receiver has not been provided with any explanation by Steven Crate or
management of the Companies régarding the information set out in the First Report, whether
by affidavit or otherwise, including the boat sales discussed in the preceding paragraph. The
Interim Receiver was provided with a small stack of documents by the controller for the
Companies that are said to relate to the boat sales, but without explanation or elaboration.
The Interim Receiver is reviewing those documents, but without an explanation of the
underlying transactions the Interim Receiver has been unable to form a view as to what the

documents mean as of the date of this Third Report.

26.  Since the First Report, the Interim Receiver has been approached by two further

customers of the Companies with further concerns, the details of which are as follows:

a) Slava Levin sent an e-mail to the Interim Receiver to advise that he sold a
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38’ Searay boat through the Companies in August/September of 2011 for
which the proceeds were converted into a loan. A further loan was made for
$172,500, which involved $52,000 still outstanding from the first loan and
was stated to be for the financing of Regal boats. Mr. Levin advises that
$219,125 is now outstanding despite an extended term and post-dated
cheques having been given. It is not presently clear whether Mr. Levin
asserts that the loan arrangements with Mr. Crate were entered into
voluntarily or not. Mr. Levin’s e-mail is attached as Appendix “E”. The
Interim Receiver has reviewed the records of the Companies and the
information found to-date suggests that the 38’ Searay that Mr. Levin refers
to may be the same boat that was later sold by the Companies on behalf of
Rocco Morra and for which he is owed $62,000 as advised by Greg Crate (as
set out in more detail in paragraph 42(b) of the First Report).

b) Bill Labanovich advised that he bought a boat in a transaction brokered by
Companies (on behalf of a third party owner) in October, but was asked to
provide payment of the $145,000 purchase price through a $103,000 bank
draft payable to Crate Marine and a $42,000 payment to “S. Crate”. Copies
of those bank drafts as received from Mr. Labanovich are attached as
Appendix “F”. Mr. Labanovich also advises that he has not yet been
provided with a bill of sale. The Companies have to date been unable to
locate a copy of the sales contract, and the transaction was not recorded as
paid for in the accounting system (see printout attached as Appendix “G").
Employees of the Companies advised that Steven Crate became involved in

the transaction in addition to existing agents for the purchaser and vendor.

27.  The Interim Receiver has not been able to complete an independent review of the
Companies’ records or with employees of the Companies regarding the advice it received as
set out above. The Interim Receiver cannot accordingly verify the accuracy or lack thereof of

the information that it has been provided.
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E) CONCLUSION

28.  The Interim Receiver will request at the hearing on December 8, 2014 that the Second
Report, the Supplementary Report to the Second Report, and this Third Report, and the

activities of the Interim Receiver and its counsel as described in those reports, be approved.
All of which is respectfully submitted this 7 day of Decemiber, 2014.

A.FARBER & PARTNERS INC.

COURT-APPOINTED INTERIM RECEIVER OF CRATE MARINE SALES LIMITED,
F.5. CRATE & SONS LIMITED, 1330732 ONTARIO LIMITED, 1328559 ONTARIO
LIMITED and 1282648 ONTARIO LIMITED

Per: Stuart Mitchell
Senior Vice President
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

MONDAY, THE 8™ DAY

)
) OF DECEMBER, 2014

Court File No. 31-1932502

BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL, OF
CRATE MARINE SALES LIMITED

Court File No. 31-1932534
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
F.8. CRATE & SONS LIMITED

Court File No. 31-1932548
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
1330732 ONTARIO LIMITED

Court File No. 311932557
BETWEEN:

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
1328559 ONTARIO LIMITED

Court File No. 31-1932540

BETWEEN:
IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
1282648 ONTARIO LTD.
ORDER

(Terminating the Proposal Debtors’ Proposal Proceedings and Appointing a Receiver)

Dac#3193012v5



THIS MOTION made by Crawmet Corp. (“Crawmet”) for an Order:

1. validating the service and filing of the consolidated reply motion record, factum
and brief of authorities of Crawmet be filed solely in court file number 31-

1932502;

2. pursuant to section 50.4(11) of the Bankruptcy and Insolvency Act, R.S.C., 1985,
c.B-3 (the “BIA™), declaring that the period for filing a proposal by Crate Marine
Sales Limited, F.S. Crate & Sons Limited, 1282638 Ontario Ltd., 1328559
Ontario Limited and 1330732 Ontario Limited (collectively, the “Debtors”) be

terminated;

3. pursuant to section 243(1) of the BIA and section 101 of the Courts of Justice Aet,
R.8.0. 1990, c. C.43, as amended (the "CJA") appointing A. Farber & Partners
Inc. (“Farber”) as receiver (in such capacities, the "Receiver") without security,
of all of the assets, undertakings and properties of the Debtors, was heard this day

at 330 University Avenue, Toronto, Ontario; and

4. substituting Farber as bankruptcy trustee (the “Trustee”) of the Debtors and
1382415 Ontario Ltd. and 1382416 Ontario Ltd. (together with the Debtors, the
“Proposal Debtors™).

ON READING the affidavit of Benn-Jay Spiegel sworn November 20, 2014, the
supplementary affidavit of Benn-Jay Spiegel sworn November 30, 2014, the Report of Dodick
Landau Inc., in its capacity as Proposal Trustee of the Debtors (the “Proposal Trustee”), the
Affidavits of Steven Crate each sworn November 28, 2014, the First Report of Farber in its
capacity as Interim Receiver of the Debtors (the “Interim Receiver”), the Second Report of the
Interim Receiver, the Supplementary Report to the Second Report of the Interim Receiver, the
Second Report of the Proposal Trustee, the Affidavit of Steven Crate sworn December 5, 2014,
the Affidavit of Benn-Jay Spiegel sworn December 7, 2014 and the Third Report of the Interim

Receiver, on hearing the submissions of counsel for Crawmet, counsel for the Debtors, counsel
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for the Proposal Trustee, counsel for the Interim Receiver and such other counsel as are present,

and on reading the consents of Farber to act as the Receiver and the Trustee,

FILING

1. THIS COURT ORDERS that the service and filing by Crawmet, the Proposal Trustee,
the Interim Receiver and the Debtors of consolidated materials be hereby validated and directs

that these materials be filed solely in Court File No. 31-1932502.
TERMINATION OF THE PROPOSAL PROCEEDINGS

2. THIS COURT ORDERS AND DECLARES that, pursuant to section 50.4(11) of the
BIA, the period for filing a proposal by each of the Proposal Debtors in their respective
proceedings be and hereby is terminated and that A, Farber & Partners Inc. be and hereby is
substituted as the bankruptcy trustee of the Proposal Debtors.

APPOINTMENT

3. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, A. Farber & Partners Inc. is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Proposal Debtors acquired for, or used in relation to a

business carried on by the Proposal Debtors, including all proceeds thereof (the "Property").

RECEIVER’S POWERS
4, 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:

(a)  to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b)  to receive; preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

Doc#3193012v5



Doc#3193012vS

©

@

(e)

(D

(2

(h)

®

-4-

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;

to manage, operate, and carry on the business of the Proposal Debtors,
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 Proposal Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Proposal Debtors

or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafier
owing to the Proposal Debtors and to exercise all remedies of the Proposal
Debtors in collecting such monies, including, without limitation, to

enforce any security held by the Proposal Debtors;

to settle, extend or compromise any indebtedness owing to the Proposal

Debtors;

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 Proposal Debtors, for any purpose pursuant to
this Order;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafier
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instituted with respect to the Proposal Debtors, the Property or the
Receiver, and to settle or compromise any such proceedings. The authority
hereby conveyed shall extend to such appeals or applications for judicial
review in respect of any order or judgment pronounced in any such

proceeding;

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,

(1)  without the approval of this Court in respect of any transaction not
exceeding $100,000 provided that the aggregate consideration for
all such transactions does not exceed $500,000; and

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

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Morigages
Act, as the case may be, shall not be required, and in each case the Ontario

Bulk Sales Act shall not apply.

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

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

to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the
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Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

(0)  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

Proposal Debtors;

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

property owned or leased by the Proposal Debtors;

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

which the Proposal Debtors may have; and

(r) 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 Proposal Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
5. THIS COURT ORDERS that (i) the Proposal 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 t
P p gran
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immediate and continued access to the 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 Proposal Debtors, 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 5 or in paragraph 6 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 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 inchuding
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

Doc#3193012v5
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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 PROPOSAL DEBTORS OR THE PROPERTY

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

NO EXERCISE OF RIGHTS OR REMEDIES
10. THIS COURT ORDERS that all rights and remedies against the Proposal Debtors, 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 Proposal Debtors to
carry on any business which the Proposal Debtors is not lawfully entitled to carry on, (ii) exempt
the Receiver or the Proposal Debtors from compliance with statutory or regulatory provisions
relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve

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

NO INTERFERENCE WITH THE 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 Proposal Debtors, 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

Proposal Debtors or statutory or regulatory mandates for the supply of goods and/or services,

including without limitation, all computer software, communication and other data services,

Doc#3193012v5
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centralized banking services, payroll services, insurance, transportation services, utility or other
services to the Proposal Debtors 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 Proposal 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 Proposal 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.

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 Proposal Debtors shall remain the

employees of the Proposal Debtors until such time as the Receiver, on the Proposal Debtors’
behalf, may terminate the employment of such employees. 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.

Doc#3193012v5
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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 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 Proposal 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 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.
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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 first
charge on the Property in priority to all 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 its 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
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consider necessary or desirable, provided that the outstanding principal amount does not exceed
$500,000 (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 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 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 "A" hereto (the "Reeceiver’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 http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
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 Cowrt further
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orders that a Case Website shall be established in accordance with the Protocol with the

following URL “<http:/fwww.farberfinancial com/insolvency-engagements/crate-marine-sales-

limited-et-al>’.

26. THIS COURT ORDERS that if the service or distribution of decuments 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 Proposal Debtors’ creditors or other interested parties at their respective
addresses as last shown on the records of the Proposal Debtors 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 Debtor.

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
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. 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 other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

’C)v—»—v' T"
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver”) of the
assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation to a
business carried on by the Debtor, including all proceeds thereof (collectively, the *Property™)
appointed by Order of the Ontario Superior Court of Justice {Commercial List) (the "Court")
dated the  dayof _ ,20 (the "Order") made in an action having Court file number
__-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]{monthiy not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the 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, 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.
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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.

DATED the day of ,20

[RECEIVER'S NAME), solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

Doc#3193012v5
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ONTARIO

SUPERIOR COURT OF JUSTICE -
(COMMERCIAL LIST) -
NG "f»v'}‘HEHONOURABLE MR. ). MONDAY, THE 8™ DAY
) .
JUSTICE NEWBOULD ). OF DECEMBER, 2014
: : ‘ Court File No. 31-1932502
BETWEE N . I
INTHE MATTER OF THE NOTICE OF ]NTENTION TOQ MAKE A PROPOSAL OF CRATE
MAR]NE SALES LIMITED - .
o ' Court Fiie No, 31-1932534 -
BET W EEN: ' )
IN THE MA.'ITER OF THE NOTICE OF ]NTENTION TO MAKE A PROPOSAL OF F.S. .
’ CRATE & SONS LMTED ‘ ’
o , Court File No. 31 1932548
BETWE E Nes ;
- lN TH].TMATIT}R OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 1330732
- o ' o - ONTARIO LIMITED:
‘ : . - ' - Cour: Flle No.. 31- I932557
BE T WE E Nz
INTHE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 1323559
- ONTARIO :
T ' AT Court_Flle No.-- 31-1932540
BETW E E N .
IN THE I\VIATTER OF THE NOTICE OF lNTENTION TO l\IAKE A PROPOSAL OF 1282648
‘ ONT ARIO LTD:.
f\RdEHVIIEI)I)EIIIEﬂ!L

(Terminating the Proposal Debtors’ Proposal P'roceedidgs and Appointing a Receifer) |

- THIS MOTION made by Crawmct Corp. (“Crawmet™) for an Order-

; 1. validating the service and ﬁlmg of the consolidated reply motion record, factum-

- and’ brief of authorities- of Crawmet be filed solely in court file number 31-
1932502

2. pursvant to section 50. 4( 1 1} of the Bankruptcy and Insalvem.y 4et, R.S.C., 1985,

- ¢.B-3 (the “BIA™), declaring that the period for filing a proposal by Crate Marine



L ON READING the-‘afﬁdavrt £ Benn-.Tay pr' el:

- Sales Lumted, F S Crate & Sons Lumted, 1282648 Ontano Ltd;, 1328559 Ontarig R

o :'Lumted and: 1330732 Ontano L1m1ted (co!lecnvely, the “Debtors”) be termmated ; -

S pursuant to seetron 243(1) of the BIA and section 101 of the Courts af Jusfwe Act : o

" RSO. 1990,c. C.43; as amended (the "CIA") appointing A. Farber & Partners;.:. |

Inc. (“Farber”) as recerver (m suoh oapacmes the. ”Recewer") without secunty, o

of a.ll of the assets, undertakmgs and properttes of the Debtors, was heard this day o
_at 330 Umversnty Avenue Toronto Ontano, ancl ‘ -

- ." 4 f 'subsntutmg Farber

“Proposal Debtors”).

) Intemn Recewer the S“pplemeﬂtﬂfy RePOﬁ tﬂ ‘ the Second RBPOrt of the Intenm Receiver: the’; L

Second Report Of the: Pmposai Tmstee, the Afﬁdavlt of Steven Crate sworn December 5, 2014; o
. the: Aﬂidawt of Benn-Jay Splegel sworn December 7, 2014 and the. Thu‘d Report of the Intenma-f:_"? ;

| Recexver, on hearing the submlss:ons of cotnsel for Crawmet, counsel for the Debtors counsel for - |

the Proposal Trustee, counsel for the Intemn Recerver and such other counsel as.are present, and -
on readmg the consents of Farber to act as the Recelver and the Tmstee

FIL]N G

L. - THIS COURT ORDERS that the service and ﬁlmg by, Crawmet, the Proposal: Trustee,
the Interim Recetver and the Debtors of consol:dated matenals be hereby validated and directs that .
these matenals be ﬁIed solely m Court FlIe No. 3l- 19325 02.. R

TERMINATION OF THE PROPOSAL PROCEEDINGS

J - ;;_banlcruptcy trustee (the “Trustee”) of the Debtors and; L
o 1382415 Ontano Ltd. ‘and, 1382416 Ontano Ltd (together wrth the Debtom, thei-:j'_-_‘- -

sworn November 2{) 20]4 the&f-ﬁ-' o




2. THIS COURT ORDERS AND DECLARES that, pursuant to-section 50, A(11) of the?;_ L

BIA, the P enod for ﬁlmg a proposal bY each of the Proposa.t Debtors in: their respectwe-? b ‘
. proeeedmgs be and hereby: i is tenmnated and that A. Farber & Partners Inc be: and hereby is. k -
.. _ substltuted as the bank.ruptcy trustee of the Proposal Debtors - : : s

' APPOINTMENT

3 THIS COURT ORDERS that pursuant to secnon 243(1) of the BIA and sectton 101 of T
the CJA, A Farber & Partners Inc is hereby appomted Recewcr, w1thout secunty, of all of the- _' |
\- assets, undertakmgs and properttes of the: PTOPOSHI Debtors acqmred for, or used in relatton to afﬁ::f.f. ) B

- busmess camed on by the Proposal Debtors mcludmg all proceeds thereof (the ”Property") 5

R ‘RECEIVER’S POWERS L B
- 'obhgated., to act_ at once m respect of the Property and, w:thoutm any way lnmtmg the generahty'

S of the foregom the Recelver lS hereby expressly empowered and authonzed to do any of the:f.ﬂ_g_-‘_-i_: L

" | followmg where the Recewer consrders 1t necessary or desu'able

L (@) | to take possesston of and exercrse control over the Property and any and al! :i_" o
' proceeds rece:pts and drsbursements ansmg out of or from. the Property, o -

= (b) to recewe, preserve, and: protect the Property, orF any part-or parts thereof‘ s - .

. 7. includirig; but not fimited to, the: ehangmg of focks and security eodes, the- =« -

- reIocatmg of Property to safeguard it; the engagmg of mdependent security
personnel, the- takmg of physical mventones and the placement of such

' msurance coverage as may be necessrtryr or desu'able

(c)"'r‘-" to rnanage, operate and carry on the busmess of the Proposat Debtors
including the powers to enter into any agreements incur any obligations in
the ordmary course of business, cease to carry on all or any part of the
busmess, or cease to perform any contracts of the Proposat Debtors;;:

. () to engage consultants apprarsers, agents experts, auditors, accountants
managers counsel and such other persons from time to: nme and on.



HEINY: SUR

whatever basrs, mcludmg on a temporary basrs, to assrst wrth the exerctseirj
of the Recewer's powers and dutres, mcludmg wrthout hrmtatron thoser;_.:

- ‘conferred by tlns Order

©

to purchase or Iease such maehmery, equlpment, rnventones, supphes o

premrses or other assets to contmue the busmess of the Proposal Debtors or,'__-' _—
5 anypartorpartsthereof ST : .

to recelve and collect a.ll momes and accounts now owed or hereafter o\anngt
“to the Proposal Debtors and te exerolse a]l remedres of the Proposal Debtors.: L

() to exeoute,h asszgnr 1ssue and.fendors documents of whatever nature in N ,
: respect of' anY of' the Propel'fY, whetherhm the Recewer’s narne o ..m the-fl e

s : 'narne and- on behelf of the Proposal Debtors, for any purpose pursuant to5 f-. -

o

o rmhate,‘”‘
' ‘:__proceedmgsfand to: defend aJl proceedmgs now pendmg OF. hereaﬂer
 instituted wrth respect to the Proposal Debtors, the Property or the Recelver, :

o thrsOrder' S

prosecute_‘ and contmue the prosecutron of any and all

and to settIe or compron-use any such proceedmgs The authonty hereby
conveyed shall extend to such appeals or applrcatrons for judicial review in- k

respeet of any order or Judgment pronouneed in any such proceedmg,

to rnarket any or alI of the Property mcludmg advertlsmg and sohcttlng
offers in respect of the Property or any part or parts thereof and negot:atmg
such terms and condmons of sale as the Recewer in its drscretron may deem -

- appropnate




"t° sell convey, transfer, lease or asszgn the Property or any part or parts: o
A thereof out of the ordma.ry course of busmess, S o

. (i_)': f W1thout the approval of thxs Court in reSpect of any transactlon not - "
' exceedmg 3100 000 provrded that the aggregate constderatxon for- R

) .ia]l such transacttons does not exceed SSOO 000 and

(ii)‘fs wrth the approval of this Court m respect of any transaetton in Whlch ‘-f

"the purchase pnee or the aggregate purchase pnee exceeds the -

' ‘apphcable amount set out in the precedmg cIause, -

andi in each such case not:u:e under subsectlon 63(4) of the Ontano Persanalr‘;..f_'-l -
o .Property Secunty Acr oF section 31 of' y ef,Ontano Mortgages Act; as’ thew_} -

E _1_ case may be, shalI not be requlred,i and m eaeh case the Ontano BquSales?_j' :

B ) Act shall niot apply

- ,':_‘}'_Property or any part or parts thereof to a purchaser or purehasers thereof'

- ﬁ'ee and clear of any hens or encumbrances aﬂ‘ectmg such Property,

(m)
below) as the Recelver deems appropnate on all: matters. relat.mg to- the.-

‘Property and the recewerslup, and to share- mformat:on subject to such:

to apply for any vestmg order :or other orders necessary to convey the.{ f

to report to, meet mth and drscths w:th such affected Persons (as def ned:"-

- terms as o conﬁdentraltty as the Recerver deems advrsable,

(n)

(0).. |

(®).

to register a copy of thls Order‘and "any oth'er Orders: in respect. of the

_‘ Property against title to any of the Property,

. to apply for any perrmts hcences, approvals or permlssmns as’ may be

requlred by any governmental authority and any renewals thereof for'and.
on behalf of and; if thought desxrable by the Receiver, m the name of the
Proposal Debtors;~ ' ‘ ‘

' to enter mto agreements wnth any trustee In bankruptcy appomted In respect

of the Proposa] Debtors, mcludmg, without Ilmltmg thie generality of the.



-6-

foregomg, the a‘orhty to enter mto occupanon agreements for any property e

= owned or leased by the Proposal Debtors,

_ (q) - to exerelse any shareholder parh:lershrp, Jcmt venture or other nghts whrch- :‘
o the Proposal Debtors may have, and ' : ' S

(r) : “to take any steps reasonably mcrdental to the exercrse of these powers or the L

performance of : any statutory obh gatxons

'and in- each case where the Recerver takes any such acttons or steps, it shall be exclusrvely'. -
) authonzed and empowered to: cIo so, to the exclusron of all other Persous (as deﬂned below),

R rncludmg the Proposal Debtors andmthout mterference ﬁ'orn any other Person. L

T DU'I'Y TO PROVIDE’- ACCESS AND CO—OPERATION To THE RECEIVER A

i S 1 rjagencrcs, oro eren havmg notrce of' thls Order (alI of the foregomg,%; F‘i.f
' 'collectively, belng "Persons" and each bemg a "Person") shalI forthwrth advrse the Recelver of

the: exlstence of any Property in such Persons possessron or control shall grant 1mmed1ate and. - :

continued access to thc Property tothe Recerver, and shalI dehver all such Property to the Recerver
upon the Recerver’s request Sene P - : : . ‘

6. - - THIS COURT ORDERS that aIl Persons shalI forthwrth advrse the Recelver of the
existence of any books documents secuntles contracts orders, corporate and accounting records, -
and any other papers records and tsformatlon of any kind related to the business or affa:rs of the:
Proposal Debtors, and any computer programs computer tapes computer dxsks or- other data |
storage media containing, any such mformanon (the foregomg, collectively, the "Reeords") in that .
Person's possession or control, and shall provrde to the Recewer or permit the Receiver to rnake, 7‘
retain and take away copies thereof and’ grant to the Recelver unfettered access to and use of 7‘
accountmg, computer; software and physical facxhtles reIatmg thereto prowded however that
' nothmg in this paragraph 5orin paragraph 6 of this Order shall requtre the delivery of Records
or the granting of access to Records, whtch may not be dlsclosed or provrded to the Recewer due



o the prmlege attachmg to- sohcltor-chent commumcatxon or: due to statutory provmons.,_ '

prohlbmng such dzsclosure '

7. THIS COURT ORDERS that if any Records are stored or: otherw:se contamed on a; “
| computer or other eleetromc system of mf’ormatton storage, whether by mdependent semce

prowder or. othermse, all. Persons in possessmn or cono'ol of such Records shall forthw:th gtve;

e R unfettered access to the Recelver for the purpose of allowmg the Recetver to recover and fully _ |
L copy all of the mfotmatton contamed therem whether by way of pnntmg the mformahon onto- o

) 8'.‘ ; 'I'HIS COURT ORDERS that ne proceedmg or enforcement process in any court or.
: tnbuna! (each, 8 "Proceedmg“), shall be commenced or contmued agamst the Recelver except
" with the wr:tten consent of the Recerver or wrth ]eave of thrs Court | B - o

" NO PROCEED]N GS AGAINST THE PROPOSAL DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceedmg against or in respect of the Proposal Debtors

or the Property shall be commenced or continued except with the. wntten consent of the Recetver |
or with leave of tIns Court and anyand alf Proceedmgs currently under way against or in respect :
of the Proposal Debtors oF the Property are hereby stayed and suspended pending further Order of :
this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. . TI'IIS COURT ORDERS that all rights and remedxes agamst the Proposal Debtors the
Recetver, or affectmg the Property, are hereby stayed and suspended except Wlth the written. -



| NO IN'I‘ERFERENCE WITH 'I‘HE RECEIVER

| _CONTINUATION OFSERVI rTTEEL e
S | RDERS;that all Persons havmg'ora[ or- wntten agreements wrth the o
e 'Proposel Debtors or statutoryf'”rregulato v ‘ |

o mcludmg wrthout Ilnntatron, all computer soﬂware commumcanon and: other data semces,f‘--. ’

-8- .

: . consent of the Rccewer or Ieave of thls Court provrded however that thrs stay and suspension doesi ) _
. not apply in respect of any "eh glble ﬁnancral contract" as deﬁned in the BIA and further provnded &
. _." that nothing in thig paragmph shall (1) empower the Recelver or the Proposal Debtors to carry on o
_ .. - any busmess whrch the Proposai Debtor& 1s not !awfully enntled to carry on, (11) exempt the .
" Receiver or the PropOSal Debtors ﬁ'om comphance wrth statutory or regulatory provisions relatrng. L
" to heaith, safety or the envrronrnent, (ni) prevent the ﬁlmg of any regrstratron to preserve or perfect : -

a secunty mterest, or (1v) prevent the regrstratton of a clﬁiin for lien.

1.~ THIS COURT onnnns j

wrth, repudxate termmate or cease to pert'onn any nght, renewal nght, contracr, agreement hcence > g : oo
" or pen:mt in favour of o :held by the Proposal Debtors, thhout wntten consent of the Recewer or-E o

leave of thrs Court.

andates for the supply of’ goods and/or: semces, -

cemrahzed bankmg servrces payrol] servrces, msurance, transportatron services, utility or other o

services to the Proposal Debtors are hereby restrarned untrl farther Order of this. Court from;

drscontmurng, altenng, 1nterfer1ng w:th or terrnmatmg the supply of such goods or servrces as ma.y - P

be required. by the. Recerver and. that the Receiver shall be entrtled to the contmued use of the o
Proposal Debtors? current telephone nurnbers, facsnmle numbers intemet addresses and domain -

- names, provided i in each case that the normal prices or charges for all such goods.or serv:ces :

received afier the date of tlns Ordcr are pard by the Recerver in accordance with normal payrnent

o practrces of the Proposal Debtors or such other praotrces as may be agreed upon by the supplier.or: -

semce provrder and the Recerver, or as may be ordered by this Court

RECEIVER TOHOLD FUNDS

| ‘ 13;- THIS COURT ORDERS that all funds momes cheques, mstrurnents and other forms of
' payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever mciud:ng without lrmrtatron the sale of all or any of the Property and the

Pe‘ : on shall dlseontmue fall to honour, a]ter, mterfere S



-9.

- ~ collection of any accounts rece1vable in whole or in part, whether in existence on the date of this D

~ Orderor hereafter commg mto exrstence shall be depos1ted into one or more new accounts tobe: .- -

N ‘7 opened by the Reeewer (the "Past Reeelverslnp Accounts' ') and the monies standmg to the credtt R

‘ of such Post. Reee1versh1p Accounts from tmte to nme net of any: chsbursements prowded for'j'f '
. herem, shall be he]d by the Recelver to be prud in accordance with the terms of thlS Order or any=;;f :
+ further Order: of tl:us Court. | ‘ : | o

'_ EMPLOYEES

L 14; A THIS COURT DRDERS that all empioyees of the Proposal Debtors shall remain the{ _
, | employees of the Proposal Debtors untll such nme as the Recetver, on the Proposal Debtors R
" behalf, may tenmnate the employment of such employees. The Recewer shall not. be hable for*z‘-.-"', S
) any employee-relatecl Ilabﬂmes, mcludmg any successor employer habllmes as provrded for m:::j '
e 53011011 14 05(1 2) Of Yh& BIA, other than such amounts as the Recetver may specrﬁcally agreein: - )
L wntmg to pey, or m respect of 1ts obhgauons under secuons 81 4(5) or 81 6(3} of the BIA or under R

e the Wage EarnerProrecnanPragramAct. \ __,‘ ST

T 157.,, j THIS coun'r omm:ns that, pursuant o clause 7(3)(e) of the Canada Persanal.!; N
Injbrmarzon Protectian cmd El’ectronic Document.r Act, the Recewer shall: disclose: personal.:_ _—

: 1nfonnatton of 1dent1f1'able mdmduals to prospecttve purchasers or btdders for the Property and to

 their advrsors, but only to the extent destrable or reqmred to negot:ate and attempt to complete one . '

" or more sales of the Property (each, a "Sale") Each prospectlve purchaser or brdder to whom such -
personal. mformatton is disclosed shall maintain and protect the privacy of stich information and-.
limit the use. of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return al] such information to the Recerver or in the alternative destroy all such mformatlon :
The purch&eer of any Property shail be: entitled to contmue to' use the’ personal mformatlon ]
provrded to it, and related to the Property purchased, m a manner which is in all material respects g
identical to the pnor use of such information by the Proposal Debtors, and shall return all other
personal mformatron to the Recewer, or ensure that all other personal mfonnatlon is destroyed |



S ( EE

LIMITATION ON ENVIRONMENTAL LIABILITIES ‘
f 16. THIS COURT ORDERS that nothmg herem contamed shail reqmre the Recewer to o

occupy or to take control care, charge, possessxon or management (separate]y and/or collectwely, -
_ "Possessmn“) of any of the Property that might be envuonmentally eontammated ‘might be.a -~
' pollutant ora contammant, or rmght cause or contnbute to a Splﬂ, dlscharge release or deposxt of . .

a substance contrary to.any federal provuxmal or other law respectlng the protectlon, conservatlon, -
enhancement remedlatlon or rehablhtauon of the envu'onment or relahng to the’ dlsposal of waste"
or other contammatzon mcludmg, without hrmtatxon, the Canadian Envzronmenral Prarec.'zon Acr o

. the Ontano Enwranmental Prarectzan Ar:r t.he Onrarm Water Resaurces Act or the Ontanoj -
N Occupaﬁonal Healrh and Sqféajy Act and regulatlons thereunder (the “Envzronmental?ﬁ"i-" L

o . Leglslation“), prowded however that nethmg herem shall exempt'_ :e Recelver ﬁ'om any duty to;,f" o

- report or make dxsclosure xmposed by applxcable Envxronmental Leglslatmn The Recewer shall o

A _not, as a result of thls Orde: or anythmg done m pmsuance of the Recewer's dutxes and powers.;s

e mder tlus Order, be deemed ) be m‘:Posse331on of any of the Property thhm the meamng of any: .
o Envxronmental Leg:slatlon, unless 1t 13 actual]y m possesswn B SRR ‘

SR ‘LIMITATION ON TI-IE RECEIVER’S LIAerrY

I7§ .' THIS COURT ORDERS that the Recelver shall mcur no llablhty or obll gatlon asa result L : .. : |
of its appomtment or. the carrymg out the prov:sxons of tlns Order save and except for any gross.: 7
neghgence or wilful rmsconduct on its part, or in respect of its obhgatxons under sectlons 81 4(5) T

- .or81.6(3) of the BIA or under the Wage Eamer Prorection Pragram Act.: Nothmg in this Order _ &

shall derogate from: the protecuons afforded the Rece:ver by sectmn 14,06 of the. BIA or by any:

~other apphcable Ieglslatlon. '

RECEIVER'S ACCOUNTS |
18.. THIS COURT ORDERS that the Recetver and counsel 1o the Receiver shall be paxd their

" reasonable. fees and dxsbursements 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: "Recewer‘s Charge") on the Property,
security for such fees and disbursements, both before : and after the makmg of this Order in respect
of these proceedmgs, and that the Recewers Charge shall formn & first charge on the Property in



B |

| pnonty to all secunty mterests trusts liens, charges and encumbrances, statutory or othenwse, mE .
favour of any Person, but subjcct to secnons 14 06(7), 81 4(4), and 81. 6(2) of the BIA S

. 19.._.= THIS COURT ORDERS that the Recetver and 1ts legal counsel shal[ pass tts accounts:;,- S

ﬁrom ttme to tune and for thrs purpose the accounts of the Recetver and its Iegal counse] are hereby:' -
rcferred toa _]udge of the Commerclal List of the Ontano Supenor Court of Justlce )

THIS COURT ORDERS that prtor to the passmg of 1ts accounts, the Recewer shail be at: i“. .
ltberty from tnne to trme to appiy reasonable amounts out of the rnomes in its hands, agatnst 1ts§"-.-";." o

. fees and dtsbursements mcludmg legal fees and dtsbtusements, mcurred at the standard rates and:i‘f;

. charges of the Reeetver or. 1ts counsel and such arnounts shall constitute: advances agamst ltsi'-..{, S

_ remuneratton and dlsbursements when and as approved by thts Court.

o FUNDING OF THE RECEI‘VERSHIP RATI

- a1 THIS COURT ORDERS-tha it Re""’“’e‘ bs at hbeﬂ.‘f arid it i§ hercby empowered to-fw,'ff," o

‘ revolvmg credtt oF otherunse, sueh rnomes from ttme to time as it may consrdera .

necessary or deslrable, provrded that the outstandmg pnnclpa.l amount does not exceed $500 000?:?. e

. (or such greaten amount as this CO““ may b)’ ﬁlrther Order auﬁtonze) at any tlme, at such fateor:

" rates of i mterest as it deems advnsable for such penod or penods of tnne as tt may arrange, for the | o
purpose. of fundmg the. exerctse of the powers and duhes conferred upon the Receiver- by thts.‘,
Order, mcludmg tntenm expendtturest ’I‘he whole of the Property shall beandis hereby charged':. --?f e

.‘by way. of a fixed and specrﬂc clmrge (the "Recewer’s Borrowmgs Charge") ds security” for'th

payment of the: momes borrowed together Wlth interest: and charges thereon, in prtonty to all: o

security tnterests trusts, hens charges and encumbrances, statutory or otherwise, in favour of any 2
Person, but subordinate in pnonty to the Receiver’s Charge and. the charges as set out in sect:ons .
14.06(7), 81 4(4), and 81 6(2) of the BIA. . o '

22, THIS COURT ORDERS that netther the Recelver’s Borrowmgs Charge nor any otherj
security granted by the Receiver in connecnon wrth its borrovnngs under this Order shall be
enforced w1thout leave of thts Court | :
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THIS COURT ORDERS that the Reeerver is at Irberty and authonzed to 1ssue oerttﬁoates =
‘substantrally in the form annexed as Schedule "A" hereto (the "Recerver’s Cernﬁeates") for any S

R amount borrowed by 1t pursuant to thrs Order

: 24 THIS COURT ORDERS that the momes from tnne to tune borrowed by the Recexver* S

pursuant to thts Order or any further order of thts Court and any and all Recerver s Cerofioates -
) evrdencmg the same or any part thereof shall rank on a parz passu basts, unIess othermse agreed o |
to by the holders of any prror 1ssued Reoetver's Certtﬁcates ' )

'SERVICEANDNOTICE A T
‘25 THIS ""omu' ORDERS that the: E-Semoe Protoco of the Commercial’ Llst (the

“Protoeol”) is approved and adopted by reference hereml an

in ﬂns proceedmg, the serv:ce of e

documents mademfaccordance wrth the Protocol ('_' hxch; can: be found on' the_Commerclal Ltst

-doouments in: aecordance w1th the Protocol wﬂl be eﬁ'ectwe on"transmlselon 'I'hrs Court fmther"i- .

orders thata Case Websrte shall be establ:shed m acoordance wrth the Protocol wzth the fo]lowmg )
_ URL . ‘<http llwww farberﬁnancral com/msolvency—engagements/crate—manne-sales-lmnted—et—: o

6 THIS COURT ORDERS that lf the servrce or dlstnbutton of documents in accordance:-f'. .
with the Protocol is not practtcable, the Recewer isat hberty to serve or dtstnbute thrs Order, any'
‘other matenals ‘and- orders in these: proceedmgs, any notices or other correspondence;. by
t‘orwardrng trie copies thereof by prepald ordinary marl courier, personal dehvery or facsumlej- B
transmlssmn to the Proposal Debtom creditors or other- mterested partres at therr respeotwe:”
addresses as last shown on the reoords of the Proposal Debtors and that any such service or’
distribution by courrer, personal dehvery or t‘acsrmxle transxmssxon shall be deemed to: be recetved
on the next busmess day fo]lowmg the date-of forwardmg thereof or 1f sent by ordmary marl on-

the third busmess day after mailing,." ' a '



. 35 carrymg out the terms cf thjs Order

13-

GENERAL c o . o
27, ’I‘HIS COURT ORDERS that the Recewer may ﬁ-om time to tnne apply to thts Court for

: adv1ce and dtrecnons m the drscharge of i its. powers and duttes hereunder

28. 'I‘HIS COUR'I' ORDERS that nothmg in tlus Order shall prevent the R.ecetver from actmg--tf Co

~ asa trustee in bankruptcy of the Debtor

” 29 " THIS COURT HEREBY REQUESTS the ald and recogrutron of any court, tnbunaI : :
regulatory or admrmstrattve body havmg Jmsdlctlﬂn m Canada or'in the Umted States to gtve.-: P
effect to ﬂ].lS Order and to assrstthe Recelver and 1ts agents =111 carrymg out the terms of thrs Order L
Al courts; tnbunals, regulatory and adm1mstrat1ve bodres are hereby respectﬁllly requested to;- E

- : make such orders and. to prowde such assmtance to the Recetver, as an ofﬁeer of tlus Coun, as.»i-_'-.. o

. may. be necessary or desrrable to grv'“' eﬂ‘ectt ‘thJs Order or\ A

THIS COURT ORDERS that r.he Rec . at hberty and 1s hereby authonzed and*:

: :" , empowered to app!y to any court, ltnbuna] e gulatory or admmxstrattve body, wherever loceted,f._, .':;
- t‘or the recogmtron ofthls Order and for assrstance m carrymg Dl.l‘t the terms of thls Order, and that} e

assxst the Recerver and rts agents 1n=-ﬂ, S

the Reeetver is’ authonzed and empowered to act as a representatwe m respect of thie thhm

i proeeedtngs for the purpose of havmg these proceedmgs recogmzed in: a Junsdlctron outsxde..

31 THIS COURT" ORDERS that any interested party may apply t this Court o varyor
amend this Ordér on not less than seven (7) days’ notice to.the Reeerver and to any other party .
likely to be affected by the order sought or upon such other notice, if any, as this Court rnay order,




"-AMOUNTs

R ‘: 'th'e‘i-"."'* day of

: -l4-

SCHEDULE "A"
, | | | RECEIVER CERTIFICATE
- CERTIFICATENO. ___-

g S THIS IS TO CERTIFY that [RECEIVER’S NAME], the recewer (the’ "Recewer") of the ..

S assets undertaklngs and pmpemes [DEBTOR‘S NAME] acquu'ed for or used in relation: foa .

o busmess carried: on by the Debtor, mcludmg all proceeds thereof* (collecttvely, the: “Property”) -
L appomted by Qrder of the Ontarto Supenor Court of Iustlce (Commerclal Lxst) (the "Court“) dated

__.___, hﬂs recexved as such Recewer from the hoIder of tlns certxﬁcate (the "Lender") the -
: prmc1pa1 sum bemg part of the total pnnelpai sum of $: whlch the e
N Recetver is authonzed to bozrow under andpursuant to the Order. . L e

20 (the "Order") made m an actlon havmg Court file number oCL

-y 2. 'I'he prmc pal sum ev1d'. ced by ﬂus cemﬁcate 1s payable on demand by the Lender mth*"f T

i mterest thereon calculated and compounded [datly][monthiy not m advance on the. - - 'dayi o

' 'cent above the pnme conunercml lendmg: rate of Bimk of i : _ from ttme to time:

3. Such pnnc;pal sum; w1th mterest thereon 13, by the terms of the Order, together thh the

- pnnczpal sums and mterest thereon of all other cerhﬁcates issued by the Receiver pursuant to the's .

¢ pe; annum equal to the, rate of i per

Orderorto any further order of the Conrt, acharge upor. the whole of the Property, in pnonty to. :e-os -

‘the secunty mterests of any. other person, but subject to the pnonty of the charges set out in the =
Order and in the Banb'uptcy and Insalveney Act, and the nght of the Receiver to mdemmfy itself'

out of such Property in respect of its: remuneranon and expenses .

4. Al sums payable in respect of pnncxpal and mterest under this certtﬁcate are payable at:.
the main ofﬁce of the Lender at Toronto, Ontano '

5. - Until all habxhty in respect of this certificate has been terminated, no certificates creatmg
eharges rankmg or purportmg to rank in pnonty to this certifi icate shall be lssued by the Recewer
to any person other than the holder of this certificate w:thout the pnor wntten consent of the holder .
of this certnﬁcate '



- 15-.

.6 The. charge secunng thls certificate shall operate 50 as to permit the Rece,wer to deal with- -
: . the Property as authonzed by the Order and as; authonzed by any ﬁmher or: other order of the e

7;.: A The Recewer does not undertake, and 1t is not underany personal llablhty, to pay any su.m: S

i respcct of quch 1t may issue certxﬁeates under 'the terms of thc Order

‘_DATED the - dayof R _,',2‘0‘;.

ﬂ{ECEIVER'S NAME], solely in 1ts capac:ty
. asReceiverof the Property, and not in 1ts
pcrsonal capaclty
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' TRANSAMERICA Your ADVANTAGELife™vs Quarterly Statement

sl L F E CANADA

Thank you for choosing Transamerica Life Canada.
Wea appraciate the opportunity lo bring you financial peace of mind for a lifstime of financial sacurity.

TOETIE I8 ¢ g it

F S. HOLDCO 1382415 ONTARIC LTD Policy Number: 080203460

290 THE QUEENSWAY SOUTH Statement Date: January 29, 2015

KESWICK. ONTARIO Statement Perfod: Oclober 28, 2014 to

L4P 2B3 ’p January 27, 2015

If you have gquestlons, please call your Independent insurance Or, call your servicing office:

advigor:

THE EXECUTIVE WEALTH MANAGEMENT GROUP INC. IDC WORLDSOURCE INSURANCE NETWORK INC.
(905) 202-8429 {5C4) 689-8289

Nole: Your indapendent insurance advisor and servicing office may be ihe same gnlity.

Far maore information or lo review your insurance needs, your \ndependsnt insurance advisor has the resources 1o help yau make an informed
declsion about your insurance coverage.

Policy Summary

Policy Issue Date: April 28, 2001 Maximum Premlum Estimate
for the Remalnder of the Year*: 575.504.08
Planned Perlodic Payment: $1,050.00 Payment Method; Quarterly
Death Benefit Type: Increasing
Total Face Amount: $750,000.00
Total Fund Value*': $682.73 as of January 27, 2015
Exempt Status Maintenance*; Increase and Decrease Face Amounl
Pbltcy Owner({s): F.5. HOLDCO 1382415 ONTARIO LTD
Primary Beneficiarles: F.S. HOLDCO 1382415 ONTARIO LTD

* See the Exemp! Stalus section of your statement for furthar information,

* The estimated maximum premium is subjeci to a number of faciors including increase or decraase of the lace amount or other malerial
changes to your uriversal ifa policy.

* Tha "250% rule” is one of the rules includad in the annual lax-exempt tests that are performed in compliance with the income Tax Act. This
fute is intended fo prevent iregular 13rge deposits into a lax-exempt life Insurance policy. The 250% rule is perormed annuaily beginning in the
10™ tax-exempl policy duration year and compares the vaives at the end of that tax-exemp! policy duration year with values from threg years
prior to that date. The 250% rule has been laken into consideration when calculating this maximum premium/deposit estimate,

For tax-exempl lest resulls for ihe statement period, please refer lo the Exampt Slatus Section of this statament,

"*The Total Fund Value is reporied as of your statement period. The balance of the Tolal Fund Value is nol guaranteed and will fluctuate based
on ithe performanca of your inlgrest oplions, cost of insurance deductions, any deposits or withdrawals made afier the stalement date and other
factors..

080203460 /2433 /721872 E& OE. Page 1 0f 4



EsL ) FE CANADA

TRANSAMERICA Your ADVANTAGELife?'vs Quarterly Statement

Life/Lives Insured under this policy

On the Life/Lives of Date ot Birth Sex
STEVEN CRATE July 24, 1964 Mala

Insurance Summary

Primary Basa Coverage

Cost of
Face Coverage Insurance Issued Underwrlling Caverage
On the Life/Lives of Amcunt$ Type Option Age Class Rating Issue Date
Standard Non-
STEVEN CRATE 750,000.00 Single Lifa Increasing 37 Smoker 150% Aprll 28, 2001

Total Fund Value Activity (during the statement period)

Total Fund Value as of October 28, 2014 8 37,384.71
Plus:
Total Premiums Paid 700.00
Banus Interast Credited 0.00
Interest Credited 1,147.30
Less:
Tolal Coverage Deduclions 061.89
Withdrawais/Surrenders 37.557.39
Other Deductions 0.00
Policy Fea ' 30.00
Total Fund Value as of January 27, 2015 $ 682.73

The Total Fund Value i3 raported as of your stalement period. The balance of the Tolal Fund Value is not guaranteed and wilt fuctuate based
on the performance of your interest oplions, cost of ingurance deductions, any deposils or withdrawals made after the statement date and ather
{actors,

Cash Surrender Value Summary as of January 27, 2015

Total Fund Value 5 £82.73
Less:

Surrender Charges 0.00
Cash Surrender Value s 682.73°

*i{ a full surrender of your policy Is raquested at the end of the Staternent Parlod, you would ba antitied to the Cash Surrendar
Value. A request tor a full surrender Is a canceliation of your policy.

080203460 /2433/721872 E.& O.E Paga2ald



- TRANSAMERICA Your ADVANTAGELIfe?.s Quarterly Statement

al. 1 F E CANADA

Total Fund Value Details*

Deductions/  Interest Currant
Balance asof Premlums/ Withdrawals/ Bonus Balanceasof  Deposit
Oct 28, 2014 Transfersin Translers out Credited Jan 27, 2015 Allocation

Interest Option s s 3 s 3 Mix %
Balanced tnterast Option 37.,384.71 700.00 -38,549.28 1,147.30 682.73 100.00
Total $37,384.71 $700.60 -538,549.28 $1,147.30 $582.73 100.00%

*I's important 1o rermember hat the past performance of an Interest Option doas not indicats haw it will perfarm in the future,

Total Fund Value Activity Summary

Total Fund Interest/ Total Fund
Value beginning Premiums/  Withdrawals/ Total Bonus  Value end of
of perlod  Transfersin  Transfersout  Deductions® Credited period

Month $ $ $ ] S 5
Oct 28, 2014 37.384.71 350.00 0.00 -330.63 1,125.83 38,529.91
Nov 28, 2014 38,529.91 350.00 -37,557.39 -330.63 447 996.36
Dec 28, 2014 996.36 0.00 0.00 -330.63 17.00 682.73

" Total deduclions are the sum of the policy fea and cost of insurance for alt coverages, riders and benellls.

Addltional information about the Interest Options available with your policy can be found on the Transamerlca
website at www.transamerica.ca. This website includes, whara appilcable, historical rates of return, current crediting
rates for Floating Interest Option, T-BIl, Dally Interest and fxed rate Interest options and where avallable,
Performance Pages.

Withdrawal Order

Your current withdrawal order for monihly deductions is the (1) Treasury BilFloating Interest Option/Daily Interest Option, (2)
Index Interest Options, then (3) the Fixed Rate/Guarantsed Interast Optians nearest to maturity..

Exempt Status

As of this statemnent date, Aprit 28, 2014, the profected maximum premium that may be deposiled into the paliey during the
remainder of the policy year April 28, 2014 to April 27, 2015 while mainlaining the policy's tax-exemp! status is $75,504.08.
This amount is a projected value based on cerain assumptions including the assumed future grawth of your fund vaiue, This
projection i3 only an estimate as of the dale it was calculated, On the aclual date 2 pramium payment Is made, the amount thal
can be accepled will be recalculated and will depend on various factors Including the amount of insurance you have in fcrce,
the aclual premium payments made in the policy year and the total fund vaiue on that date. For example, il your fund value
increases fasler than assumed the maximum premium on the date we receive a premium may be lowsr than the one stated
above. Any premium payments that exceed this amount will be fransferred to the Side Account to maintain the lax-exemp!
slalus of your policy.

080203460 /2433 /721872 E&ZO.E. Page 3 of 4
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"TRANSAMERICA Your ADVANTAGELIiferts Quarterly Statement

al. T FE CANATDA

Please review this statement carsiully. if you bslieve any information in this stalement is incorrect, please write or conlact us
ak:

Transamerica Life Canada
5000 Yonge Straet
Toronto ON M2N 7J8
Attentlon: Life Products Operatlons, Client Services
Tel: 1-800-797-2643

within forty-flve {45) days Irom the date of this statement. Il we do not hear from you within that timeframe, we will assume
you agree with the information in this slatement and that this statement is correct.

Thank you agaln for choosing Transamerica.

Current mailing address

F.S. HOLDCO 1382415 ONTARIO LTD
230 THE QUEENSWAY SOUTH
KESWICK, ONTARIC

L4P 283

080203460 / 2433/ 721872 E&0E. Paga 4 of 4



- § TRANSAMERICA Your ADVANTAGELifePtus Quarterly Statement

s I F E CANADA

Thank you for choosing Transamarica Life Canada.
We appraciate the opportunily to bring you financial peace of mind for a ifetime of financial securily.

COLTLE TAT * ¢ aimaet

CRATE HOLDINGS 1382416 ONTARIOLTD Pollcy Number: 080202461
290 THE QUEENSWAY SOUTH Statement Date: January 29, 2015
KESWICK, ONTARIO Statement Period: Cctober 28, 2014 to

January 27, 2015

L4p 283 p@ L :ﬂ: 3\ Sﬁg@, (‘/Qb,%

If you have questions, please call your Independent Insurance Or, call your servicing oftice:

advisor: '

THE EXEGUTIVE WEALTH MANAGEMENT GROUP INC. IDC WORLDSOURCE INSURANCE NETWORK INC.
(905) 202-8428 {604) 689-8289

Note: Your independent insurance advisor and servicing olfice may be the same enlity.

For mora information or to review your Insurance needs, your indspendsnt Insurance advisor has the rasources ta help you make an informad
decision about your insurance covarage.

Policy Summary

Policy {ssue Date: April 28, 2001 Maximum Premium Estimate
for the Remainder of the Year*: $75,504.08
Planned Perlodic Payment: $1,050.00 Payment Mathod: Quarterly
Death Benefit Type: Increasing
Total Face Amount: $750,000.00
Total Fund Value'': $682.73 as of January 27, 2015
Exampt Status Maintenance*: Increase and Dacrease Face Amount
Pollcy Owner(s): CRATE HOLDINGS 1382416 ONTARIO LTD
Primary Beneficiarias: CRATE HOLDINGS 1382416 ONTARIO LTD

* Sea the Exempt Stalus seclion of your statement for further informatian.

* The estimated maximum premium is subject lo a number of laclors including increase or decrease of the face amount or other matgrial
changes o your universal lite policy.

' The *250% nie” is one of the rulas included in ihe annual tax-exampl lests that are performed in compilance with the Income Tax Acl. This
rule is intendsd to prevent imegular large deposits info a lax-exempl fife insurance policy: The 256% rule is performed annually teginning in the
10" tax-axempt policy duration ysar and compares the vaiues al the end of that lax-exsmpt policy duration year with values from three years
prior to that data. The 250% nule has been taken Inlo cansidaration when cafculating this maximum premiumydeposit gstimata.

For lax-exempt test resulls for the statement pariod, please refer to the Exempt Status Section of this statement.

1 The Total Fund Value Is reporied as of your statement period. The balance of the Total Fund Valus is not guaranteed and will fiucluale based
on the parformance of your interest options, cost of insurance deductions, any deposits or withdrawals made after the slatement data and other
factors,

080203461 /24337721872 ELOQE. Paga 1ol 4
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' TRANSAMERICA Your ADVANTAGELIifeP's Quarterly Statement

al. 1 F E CANADA

Life/Lives Insured under this policy

On the Li{e/Lives of Date of Birth Sex
STEVEN CRATE July 24, 1564 Mala

Insurance Summary

Primary Base Coverage

Cost of
Face Coverage Insurance Issued Underwriting Coverage
On the Life/Livesof Amount§ Type Optlon Age Class Rating Issue Date
Standard Non-
STEVEN CRATE 750,000.00 Singls Lile Increasing 37 Smoker 150% April 28, 2001

Total Fund Value Activity (during the statement period)

Total Fund Value as of Cctaber 28, 2014 S 37,384.71
Plus:
Total Premiums Paid 700.00
Bonus intergst Crediled 0.00
Interest Credited 1,147.30
Less:
Total Coverage Deductions 961.89
Withdrawals/Surrenders 37,557.39
QOther Deductions 0.00
Policy Fee 30.00
Total Fund Value as of January 27, 2015 s 682.73

Tha Tolal Fund Value Is reported as of your stalement period. The balance of the Total Fund Value is not guaranteed and will fluctisate based
on the performance of your inferest options, cost of Insurance deductions; any deposils or withdrawals made after the stalement date and other
factors:

Cash Surrender Value Summary as of January 27, 2015

Total Fund Value $ 682,73
Less:

Surrender Charges 0.00
Cash Surrender Value $ 682.73"

*If a full surrender of your policy Is raquestad at the end of the Statement Perlod, you would be entitled to the Cash Surrender
Value. A request for a full surrender is a canceliation of your policy.

(80203461 72433/ 721872 E.& O.E. Page2oi4
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: TRANSAMERICA Your ADVANTAGELife™us Quarterly Statement

sl I F E CANAD A

Total Fund Value Detaiis*

Deductions/  Interest/ Current

Balance as of Premiums/ Withdrawals/ Bonus Balanceasof Deposit

Oct 28, 2014 Transfersin Transfers out Credited Jan 27, 2015 ANocation

Interest Optlon S s 3 5 L] Mix %
Balanced Intarast Oplion 3r.384.71 700.00 -38,540.28 1,147.30 £582.73 100.00
Total $37,384.71 $§700.00 -538,548.28 51,147.30 §682.72 100.00%

"H's Important (o remember Ihat the past periormance of an Interest Optian does not indlcate how il wit perform in the fulure.

Total Fund Value Actlvity Summary

Total Fund Interest/ Total Fund
Value beginning Premiums/  Withdrawals/ Total Bonus  Value end of
of period  Transfersin Transfersout  Deductions® Credited parlod

Month $ 5 L S 5 5
QOct 28, 2014 37.384.71 ' 350.00 0.00 -330.63 1,125,83 38,523.91
Nov 28, 2014 38,529.91 350.00 -37,557.39 -330.63 4.47 996.36
Dec 2B, 2014 $96.36 0.00 0.00 -330.63 17.00 682.73

* Tolal deductions are the sum of the policy fee and cost of insurance for alf coverages, ridars and banelits,

Additional information about the interest Options avallable with your policy can be found on the Transamerlca
webslte at www.transamerica.ca, This website includes, whare applicable, historical rates of return, current crediting
rates for Fioating Interest Option, T-BIll, Dally interest and fixad rate Interest options and where available,
Performance Pages.

Withdrawal Order

Your current withdrawal order for mon!gg deductions is the (1) Treasury BilliFloaling Interest Oplion/Daily Interast Option, (2)
Index Interest Options, then (3) the Fixed Rale/Guaranteed intersst Options nearest to maturity.

Exempt Status

As of ihis statement date, April 28, 2014, the projected maximum premium thal may be deposiled into the policy during the
remainder of the policy year April 28, 2014 to April 27, 2015 while maintaining the policy's tax-exempt status Is $75,504.08,
This amount is a projected value based on certain assumptions including the assumed future growtn of your lund value, This
projection is only an estimate as of the dats it was calculated. On the actual date a premium payment Is made, tha amount that
can be accepled will b recalculaled and will depend on various factors including the amount of insurance you have in force,
Ihe actual premium payments made in the policy year and the total fund value on that date. For example, if your fund value
tncreases faster than assumed the maximum premium on the date we receive a premium may ba lower than the one slated
above. Any premium payments thal exceed this amount will be transferred Ia the Side Account to mainiain the tax-exempt
status of your policy:

080203461 /24337121872 E.& O.E. Page 3of 4



 TRANSAMERICA

sl 1 F E CANADA

Your ADVANTAGELifePtvs Quarterly Statement

Please raview this statemant carefully. If you believe any information in this statement is incorrect, please write or contact us

al:

Transamerica Life Canada
5000 Yonge Straet
Toronto ON M2N 7J8

Attantion: Life Products Operations, Client Services

Tel: 1-800-757-2643

within forty-live {45) days from the date of this statement. If we do not hear from you within thal timeframe, we will assume
you agres with the information in this stalement and thal this statement is correct.

Thank you again for choosing Transamerica.

Current mailing address

CRATE HOLDINGS 1382418 ONTARIO LTD
290 THE QUEENSWAY SOUTH

KESWICK, ONTARIO

L4P 2B3

080203461 /24337721872

E& QE.
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TRANSAMERICA Your ADVANTAGELifePLus Quarterly Statement

=L I FE CANADA

Thank you for choosing Transamerica Life Canada,
We appreciale the apportunity lo bring you financial peace of mind for 3 litatime of financlal sacurity.

CAne EXT-1 o 4 0001

CRATE HOLDINGS 1382416 ONTARIO LTD Policy Number: 080203458
290 THE QUEENSWAY SQUTH Statement Date: December 23, 2014
KESWICK, ONTARIC Statement Perlod: September 21, 2014 to

Dacember 20, 2014

P()L’-ﬁ“f Q—(N/U CLATE=

If you have questions, please call your Indopendsnt Insurance Or, call your serviclng office:

advisar:

THE EXECUTIVE WEALTH MANAGEMENT GROUP INC. IDC WORLDSOURCE INSURANCE NETWORK INC.
(905) 202-8429 {604) 589-8289

Note: Your indspandent.insurance advisor and sarvicing offica may be (he same aniity,

Far more Information or 1o review your insurance needs, your independent Insuranca advisor hag tha resgurces to help you make an informed
dac¢ision about your insurance coverage.

Policy Summary

Policy Issue Date: June 21, 2001 Maximum Premium Estimate
for the Remainder of the Year*: $172,696.43
Planned Perladic Payment: $1,000.00 Payment Methad: Monthly
Death Benefit Type: {ncreasing
Total Face Amount: $750,000.00
Total Fund Value™': $77.241.99 as of Dacember 20, 2014
Exempt Status Maintenance*: increase and Decrease Face Amount
Policy Owner(s): CRATE HOLDINGS 1382416 ONTARIQ LTD
Primary Beneficlarles: CRATE HOLDINGS 1282416 ONTARIO LTD

* See the Exampt Stalus section of your statement for lurther information.

* The estmated maxirum pramium is subject to a number of Jactors including increase or dacreasg of the face amount or other maleriaj
changes to your universal life palicy,.

* The “250% rule* Is one of the rutes included in the annual tax-exemp! lests that are performed In compliance with the incorme Tax Act, This
rute is intended to prevent ireguilar large deposhs info a tax-gxempl life insurance palicy, The 250% rule is performed annually beginning in the
107 lax-exempl policy duration year and compares the values at the end of that tax-exempt policy duration year with valuas from throe years
pnor o that date. The 250% rule has been taken into consideration when calculating this maximum premium/deposit estimale,

For tax-axempt lest rasulls for the statemant period, please refar to the Exempt Status Section of this stalement..

'The Total Fund Valua is reported as of your statement period, The balance of the Tolal Fund Value Is not guaranteed and will fluctuate based
on the performance of your interest options, cast of insurance deductions, any deposits or withdrawals made aftar the slatemant date and other
factors.

0B0203458 + 24337721872 E&Q.E. o T



TRANSAMERICA

ol F E CANADA

Your ADVANTAGELifervs Quarterly Statement

Life/Lives Insured under this policy

On the Life/Llves of Date of Birth Sex
. LYNN MARKO March 3, 1955 Femala
Insurance Summary
Primary Base Coverage
Cost of
Face Coverage Insurance Issued Underwriting Coverage
Onthe Life/Livesof Amount$ Type Option Age Class Rating Issue Date
) Standard Non-
LYNN MARKO 750,000.00 Single Life Increasing 48  Smoker 175% June 21, 2001

Total Fund Value Activity (during the statement period)

Total Fund Vaiue as of September 21, 2014

5 159,580.80

i Plus:
Total Premiums Paid

Bonus Interest Credited
interest Credited

Less:
Total Coverage Deductions

Withdrawals/Surrendars
o Other Deductions
- Policy Fee

3,000.00
0.00
28221

1,440.45
86,801.27
0.00
30.00

Total Fund Value as of December 20, 2014

$ 77.241.99

The Tolal Fund Value is reporied as of your statemant pericd. The balance of the Total Fund Value is nof guaranieed and will fluctuale based

on the performance of your intarest oplions, cost of insurance deductions, any deposils or wiihdrawals mada afier the statemesni date and other

factors.

Cash Surrender Value Summary as of December 20, 2014

Total Fund Value 5 77,241.99
Less:
Surrender Charges 0.00
- Qutslanding Loan 72,959.15
Cash Surrender Value S 4,282.84°

‘if a {ull surrander of your policy la raquested at the end of the Statement Pericd, you would be entiisd to the Cash Surrander

Value. A request for a full surrender is a cancellatlon of your palicy,

080203458 /2433 /721872
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. TRANSAMERICA

sl I F E CANADA

Your ADVANTAGELifefs Quarterly Statement

Total Fund Value Details*

Total Fund Value Distribution

"5} Treasury Bili Intarasl Option 0] Balanced Interest Option

Deductionsi  Interest/ Current
Balance asof Premiums/ Withdrawals/ Bonus Balanceasof Deposit
Sep 21,2014 TransfersIn Transfers out Credited Dec 20, 2014 Allocation
Interest Option s s -] 3 S Mix %
Treasury Bill inlerest Option 73,299.96 0.00 +1.011.43 1,000.44 73,288.97 0.00
Balanced tntarest Oplion 86,290.84 3,000.00 -87.260.29 1,922.47 3,953.02 100.00
Total $158,590.30 §3,000.00 -588,271,72 $2,922.91 $77,241.99 100.00%
o "It's Imperiant 1o ramember that tha past perfermance of an Interas! Option does not indicate how it will perform In (he fulure.
- Total Fund Value Activity Summary
Total Fund Interast/ Total Fund
Value beginning Pramiums/  Withdrawals/ Total Bonus  Value end of
= ofporiod  Transfersin Transfersout  Deductions” Credited period
Month s S 5 $ S L
Sep 21, 2014 159,580,680 1,000.00 0.00 490,15 -970.42 158,130.23
Qc1 21,2014 159,130.23 1,000.00 0.00 -490.15 2,.978.37 162,618.45
Nov 21, 2014 162,618.45 1,000.00 -86.801.27 -490,15 914.96 77.241.99

* Total deduttions are the sum of the policy fee and cost of Insurance for all coverages, riders and banalits,

Additlonal information about the Interest Options avaltable with your policy can be found on the Transamerica
wehsita at www.transamerica.ca. This website includes, where applicable, historical rates of return, current crediting
— rates for Floating Interest Option, T-Bill, Daily Interest and fixed rate interest options and where available,

Performance Pages.

080203458 / 2433/ 721872
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. TRANSAMERICA Your ADVANTAGELIife?vs Quarterly Statement

Withdrawal Order

Your current withdrawal order for monthly deductions is the (1) Treasury Bill’Floating Interest GptiorvDally Interest Option, (2}
Index Interest Options, then {3) the Fixed Rate/Guaranieed interest Oplions nearest to malurily.

Exempt Status

As of this statemant date, June 21, 2014, the projected maximum prermium that may be deposiled into the policy during the
remainder of tha policy year June 21, 2014 to June 20, 2045 while maintaining the paticy's tax-exempt stalus Is §172,696.43.
This amount is a projected value based on certain assumptions Including the assumed future growth of your fund value. This
projection is only an estimate as of the date it was calculated. On the actuat date a premlum payment is made, the amount that
can be accepted will be recalcutated and will depend on various factors Including the amount of insurance you have in torca,
the actual premium payments made in the policy year and he total fund value on that dala. For example, if your fund valus
increases faster than assumed the maximum pramium on the date we receive a premium may be lower than the one staled
above. Any premium payments thal exceed this amount will be lransferred to the Side Account to maintain the lax-examp!
status of your poiicy.

080203458 /2433 /721872 E&OE Pagedol5
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TRANSAMERICA

sl. I F E C A

N a5y | Your ADVANTAGELifePvs Quarterly Statement

Please review this statement carefulty. If you beliave any Information In this statement is incorract, pfease wrile or cantacl us

at

Transamerica Life Canada
5000 Yonge Street
Toronto ON M2N 7J8

Attention: Life Products Operations, Client Services

Tel: 1-800-797-2643

within forty-five {45) days from the date of this statement. If we do not hear from you within that timeframe, we will assume
you agree with the information in this statement and that this stalement is correct.

Thank you again for choosing Transamerica.

Current mailing address

CRATE HOLDINGS 1382416 ONTARIO LTD
290 THE QUEENSWAY SOUTH

KESWICK, ONTARIC

L 4P 2B3

080203458 /24337721872
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. TRANSAMERICA Your ADVANTAGELifeUs Quarterly Statement

al. 1 FE CANADAG

Thank you for choosing Transamerica Life Canada.
We appreciale tha opportunity to bring you financial peace of mind for a lifetima of financial securily,

CIBTL TXV-L of 500001

F.S. HOLDCO 1382415 ONTARIO LTD Pollcy Number: 080203459
290 THE QUEENSWAY SOUTH Statement Date: Dscember 23, 2014
KESWICK, ONTARIQ Statoment Period: Seplember 21, 2014 1o
L4P 2B3 O December 20, 2014
Fo/, +| L(,/qu CrlATE
if you have questions, please call your independent Insurance Or, call your servicing office:
advlsor:
THE EXECUTIVE WEALTH MANAGEMENT GROUP INC. IDC WORLDSOURCE INSURANCE NETWORK INC,
(905) 202-8429 (604) 589-8289

Note: Your mdepsnden! insurance adwisor and servcing office may be the same eniity.

For more Inlormation or to raview your Insurance needs, your incependenl Insurance advisor has Ihe rasources to help you make an Informed
deeision about your insurance coverage.

Policy Summary

Pollcy Issue Date: June 21, 2001 Maximum Premium Estimate
for the Remainder of the Year: $172,696.43
Planned Perlodic Payment: $1,000.00 Payment Method: Monthty
Death Benefit Type: Increasing
Total Face Amount: §750,000.00
Total Fund Value*': $77,241.99 as of Dacember 20, 2014
Exempt Status Maintenance*: Incroase and Decrease Face Amount
Pollcy Owner(s): F.5. HOLDCO 1382415 ONTARIO LTD
Primary Beneliciaries: F.S. HOLDCQ 1382415 ONTARIQ LTD

* Seeg the Exempt Status section of your statement for further information.

* The estimaled maximum premium 18 subject to a number of factors Including incraase or decreasa of the face amouni or other material
changes lo your universal ife policy.

* The “250% rule"” is one of the rules included in the annual tax-exemp! tests that are performad in compliance with the Income Tax Act. This
rule 18 intended to prevant iragular large deposis into a tax-exempt life insurance policy. The 250% rufe is performed annually beginning in the
10" lax-oxempt policy duration year and comparss the values al the end of that tax-axemp! policy duralion year with valuas from three years
prior to that dafe. Tha 250% rule has besn taken inlo consideration when calcufating this maxsmum premium/deposit estimats.

For tax-axempt les! resuils for ihe stalament period, plaase refgr to the Exempt Status Saction of this statement,

"'The Tolal Fund Value is reported as of your statement period. The balance of the Total Fund Value /s nol guaranteed and will flucluale based
on the parformance of your interas! cpiions, cost of insuranca deductions, any deposits or withdrawals made afler the stalernent dale and olher
factors.

080203459 72433/ 721872 E&O.E. Page 1 of 5
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-:TRAI\SSAMERICA Your ADVANTAGELifefvs Quarterly Statement

CANADA

Life/Lives Insured under this policy

0On the LHe/lives of Date of Birth Sex
LYNN MARKO March 3, 1955 Femalg

Insurance Summary

Primary Base Coverage

Cost of
Face Coverage Insurance Issued Underwriting Coverage
On the Life/Lives of Amount$ Type Option Age Class Rating Issua Date
. Standard Non-
LYNN MARKQ 750.000.00 Single Lila Increasing 48 Smoker 175% June 21, 2001

Total Fund Value Activity (during the statement period)

Total Fund Vaiue as of September 21, 2014 S 169,580.80
Plug:
Total Premiurns Paid 3,000.00
Bonus Interest Credited 0.00
Interest Credited 2,022.91
Less:
Total Coverage Deductions 1,440.45
Withdrawais/Surrenders 86,801.27
Other Beductions 0.00
Puolicy Fee 30.00
Total Fund Value as of December 20, 2014 $ 77,241.99

The Total Fund Valua is reported as of your statement penod. The balance of the Total Fund Valus Is not guarantesed and will flucluale based
on the porformance of your interest oplions, cost of insurance deductions, any deposils or withdrawals mage after the stalement dale and olhar
faciors.

Cash Surrender Value Summary as of December 20, 2014

Total Fund Value L1 77,241,99
Less:
Surrender Charges 0.00
Qulstanding L.oan 72,959.15
Cash Surrender Value S 4,282.84°

*If & full surrender of your policy Is requasted at the end of the Statement Perlod, you would be entltiad to the Cash Surrender
Value. A request for a fuil surrender is a cancellation of your polley.

080203459 /2433 /721872 E&Q.E. Page 2 of 5
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RAI\ET SWERICA Your ADVANTAGELifePLus Quarterly Statement

sl I F NADA

Total Fund Value Details*

Total Fund Value Distribution

& Treasury Bill Interest Option (1 Balanced Interast Option

94.88%

Deductions/  Interest/ Current
Balance as of Premiuma/ Withdrawalsa/ Boenus  Balance as of Deposit
Sep 21, 2014 Transfers in Transfers out  Credited Dec 20, 2014 Allocation

Interest Option s S s ] ] Mix %
Traasury Bill Interest Option . 73,299.96 0.00 -1.011.43 1,000.44 73,288.97 0.00
Balanced Inlerest Option 86,290.84 3.000.00 -87.260.29 1,922.47 3,953.02 100.00
Total 5$159,590.80 $3,000.00 -588,271.72 52,922.91 $77,241.99 100.00%

‘I's important to remamber that the past performance of an Interest Optlon does not Indicata how it will perform in the {uture,

Total Fund Value Activity Summary

Total Fund Interest/ Total Fund
Value beginning Premlums/  Withdrawals/ Total Bonus  Value end of
of perlod Transfers in  Transfers out Deductlons* Credited period

Month $ $ s $ S 5
Sep 21, 2014 158,550.80 1,000.00 0.00 -490,15 -870.42 159,130.23
Oct 21, 2014 159.130,23 1,000.00 0.00 -480.15 2,978.37 162,618.45
Neov 21, 2014 162,618.45 1,000.00 -86,801.27 -490,15 914 96 77,241.93

" Total deducltons are the sum of the policy fae and cost of Insurance for all coverages, riders and beneflts,

Addltlonal Information about the Interest Options avallable with your policy can be found on the Transamerica
webslte at Www.transamerlea.ca, This website Includes, where applicabie, historicai rates of return, current credlting
rates for Floating interest Option, T-BIHl, Dally Interest and fixed rate Interest options and where avallable,
Performance Pages.

080203459 /2433 /721872 ESOE. Paga3als



_—TRANSAMERICA Your ADVANTAGELIife®vs Quarterly Statement

L I F E CANADA

Withdrawal Order

Your currant wilthdrawa! order for manlhly deductions is Lhe {1} Treasury Bill/Floating Inierest Option/Dally Intarest Oplion, (2)
Index Interest Options, then (3) the Fixad Rate/Guaranteed Intergst Options nearest to maturity,

Exempt Status

As of this stalemeni date, June 21, 2014, the projected maximum premium that may be deposited into the policy during the
remainder of the policy year June 21, 2014 to Jung 20, 2015 while malntalning the policy's tax-exempt status is $172,696.43.
This amount is a projected value based on certain assumptions including lhe assumed future growth of your fund value. This
projection is only an astimalte as of the date it was calculated. On the aclual date a premium payment is mads, the amount that
can be accepted will be recaiculated and will depend on various factors including the amount of insurance you have in force,
Ihe aclual premium paymants made in the policy year and the tolal fund value on thal date. For example, If your fund valua
Increases faster than assumed the maximum premlium on the date we recsive a premium may be lower than lhe one stated
above, Any premium payments that excasd this amount will be transferred o the Side Account to maintain the tax-axempl
status of your policy.

080203459 /2433/ 721872 E.&QE. Page 4 of 5



TRANSAMERICA

«sL T FE CANADA

Please review Ihis statement careiully. If you believe any information in this siatement is incorrect,

at:

Your ADVANTAGELifeP'Us Quarterly Statement

Transamerica Life Canada
5000 Yonge Streel
Toranto ON M2N 7.8

Attention: Life Products Operations, Client Services

Tel: 1-800-797-2643

please write ur contact us

within forty-five (45) days from the date of this statement, Ii we do not hear from you within that timeframe, we will assume

you agree with the information in this statemaent and that this statement Is correct.

Thank you again for choosing Transamerica:

Current mailing address

F.S. HOLDCO 1382415 ONTARIO LTD
290 THE QUEENSWAY SOUTH
KESWICK, ONTARIO

L4P 2B3

080203459 /2433 /721872
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. TRANSAMERICA Your ADVANTAGELifePUs Quarterly Statement

sl I F E CANADA

Thank you for choosing Transamerica Life Canada.
We appreciats the oppontunity to bring you financlal peace of mind for a lifatime of financial sscurily,

€530 af.s o p 31

CRATE HOLDINGS 1382416 ONTARIO LTD Paolicy Number: 080203462
290 THE QUEENSWAY SOUTH Statement Date:  January 29, 2015
KESWICK, ONTARIO Statement Perlod: October 28, 2014 to
L4P 2B3 ] ) - January 27, 2015
@) L7/ Rz ClnTe
if you have questionas, please call your independent Insurance Or, call your servicing office:
advisor:
THE EXECUTIVE WEALTH MANAGEMENT GROURP INC, IDC WORLDSOQURCE INSURANCE NETWORK INC.
(905) 202-8429 (604) 689-8289

Note: Your indapendant m3urance advisor and s8rvicing offica may be the same enlity,

Far more information or to raview your insurance needs, your indepandent insurance adviser has the resourcas ta help you make an Informed
dacision about your insurance coverage,

Policy Summary

Pollcy Issue Date: April 28, 2001 Maximum Premium Estimate
for the Remainder of the Year™: 108,947,568
Planned Periodic Payment; $1,650.00 Payment Method: Quarterly
Death Benefit Type: tncreasing
Total Face Amount: $750,000.00
Total Fund Value*: $26.698.91 as of January 27, 2015
Exempt Status Maintenance*; Increase and Dacrease Face Amount
Policy Owner{s); CRATE HOLDINGS 1382418 ONTARIO LTD
Primary Beneficlaries; CRATE HOLDINGS 1282416 ONTARIO LTD

" Sea Ihe Exempl Status seclion of your staternent for further information.

* The eslimaled maximum premum is subject 1o a number of factors including increase or decrease of the face amount or other material
changss lo your universal life policy.

* Tha “250% rulc™ is one of the nules included in the annual tax-exempt lasts that are periormsd in compliance with the Income Tax Acl, This
rule is inlended to prevent irrequiar large daposits Inla a tax-exempt life insurance pollcy. The 250% rule is performed annually beginning in the
10" tax-exempt policy duration year and compares iho values al the end of that lax-exampt policy duration year with valuss from three yoars
prior to that date. The 250% rule has been taken into considaralion when calculating this maximum premium/deposit estimate;

For 1ax-exempt tost results for the statement penod, piease refor lo the Exemp! Status Section of this statement,

"' The Total Fund Value is reporied as of your statement period. The balance of the Tolal Fund Value Ig nof guarantaed and wilt fluctuate based
on the performance of your inlarest oplions, cost of insurance daductons. any deposils or wilhdrawais made after the statemenl date and ciher
factors;

080203462 / 2433 / 721872 EALOE. o———



TRANSAMERICA

i LUS
S eRia Your ADVANTAGELIfervs Quarterly Statement

Life/Lives Insured under this policy

On the Life/Lives of Date of Birth Sex
GREGORY CRATE Aprii 7, 1958 Male
Insurance Summary
Primary Base Coverage
Cost of
Face Caverage Insurance lssued Underwrlting Coverage
On ths Lite/Lives of Amount$ Type Optlon Age Class Rating Issue Date
Standard Non-
GREGORY CRATE 750,000.00 Single Lifa Increasing 43 Smoker April 28, 2001

Total Fund Value Activity (during the statement periad)

Total Fund Value as of October 28, 2014 $ 77,628.23
Plus: ‘
Total Premiums Paid 1,100.00
Bonus Interest Cradited 0.00
Interest Credited 2,004.39
Less:
Total Coverage Deductions 1,036.86
Withdrawais/Surrenders 52,954.85
Other Deductions 0.00
Policy Fee 30.00
Total Fund Vaiue as of January 27, 2015 s 26,698.91

The Tolal Fund Value is reported as of your statement

pertod. The balance of the Total Fund Value Is nol guaranteed and will flucluate based

on the performance of your inarest oplions, cost of insurance dedutclions, any deposits or withdrawals made afier the statement date and other

factors.

Cash Surrender Value Summary as of January 27, 2015

Total Fund Vatuae ] 26,698.91
Legs;
Surrender Charges 0.00
Qutstanding Loan 24,548.87
Cash Surrender Value (] 2,149,04*

*If a full surrender of yaur policy Is requestad at the end of the Statement Period, you would be gntitled to the Cash Surrender
Valua, A requsst lor a full surrander is & cancellation of your policy,

080203462 /2433 /721872 E.& OE. Fana? nl &



 TRANSAMERICA

». 1 FE CANATDA

Your ADVANTAGELifePvs Quarterly Statement

Total Fund Value Details*

Total Fund Value Distribution

7.62%

Treasury Bill interest Option [J Balanced Interest Oplion

Deductions/  Interest/ Current
Balance as of Premiums/ Withdrawals/ Bonus Balanceasof Oeposh
Oct 28, 2014 Transfarsin Transfersout Credlted  Jan 27, 2015 Allocation
Interest Option S 5 S -] $ Mix %
Treasury Bilf Interest Option 24,660.85 0.00 -336.64 340,34 24,664.55 0.00
Balanced Interest Oplion 52,965.38 1,100.00 -53,695.07 1.664.05 2,034.36 100.00
Total §77,626.23 $1,100.00 -554,031.71 §2,004.39 $26,698.91 100.00%
*I's imporiani to rememibar that the past pariormance of an Interest Option doea not indicats how il wiil perorm in the future.
Total Fund Value Activity Summary
Total Fund Interest/ Total Fund
Value beginning Premlums/ Withdrawals/ Total Bonus  Value end of
of period Transfersin  Transfers out  Deductlons* Credited period
Month $ $ § S s S
Qct 28, 2014 77.626.23 550.00 0.00 -355.62 1,718.08 79.538.69
Nov 28. 2014 79,538.69 550.00 -52,964.85 -355.62 120.99 26,889.21
Dec 28, 2014 26,889 21 0.00 0.00 -355.62 165.32 26,698.91

* Total deduclions are the sum of the poticy lea and cost of insuranca for all coverages, riders and baneills.

Additional Information about the interest Options avallable with your pollcy can be found on the Transamerea
website at www.transamerlca.ca. Thia website Includes, where epplicabls, historical rates of return, current crediting
rates for Floating Interest Option, T-Blli, Daily Interest and fixed rate interest optlons and where available,

Performance Pagas.
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- TRANSAMERICA Your ADVANTAGELIfe™Us Quarterly Statement

sL T FE CANADABA

Withdrawal Order

Your current withdrawal order for monthly deductions is the f1) Treasury Bill/Floating Interest Optior/Daily Interest Option, (2)
Index Intarest Oplions, than (3) the Fixed Rate/Guarantesd nterest Options nearest to maturily,

Exempt Status

As of this statement date, Aptil 28, 2014, the projectad maximum pramium that may be deposited inlo the palicy during the
remainder of the policy year April 28, 2014 to April 27, 2015 while maintaining the policy's tax-exempt status is $108,947.68.
This amount is a projacted value based on certain assumplions including lhs assumed future growth of your fund value. This
projeclion is anly an estimate as of the date it was calculated. On the actual date a pramium payment is mads, the amount that
can be accepted will be recalculated and will depend on various factors Including the amount of insurance you have in force,
the actual premium payments made in the policy year and the lotal fund value on that date. For example, if your fund valus
increases faster than assumed the maximum premiurt on the date we raceive a premium may be lower than the one statad
above. Any premium payments that exceed this amount will be transferred lo the Side Account to maintain the tax-exempt
status of your policy.

080203462 /2433 /721872 ) E.& Q.E, Danadaic



: II}J}IESAMERICA Your ADVANTAGELife?¥s Quarterly Statement

CANADA

Please review this statement carefully. if you believe any infarmation in this stalement is incorrect, please wrile or contact us
at:

Transamerica Lile Canada
5000 Yonga Street
Toronlo ON M2N 7J8
Attention: Life Products Operations, Client Services
Tel: 1-800-797-2643

within forty-five (45} days from Ihe date of this statement. If we do not hear from you within that timeframe, we will assums
you agree with the informalion in this statement and ihat this statement is correct.

Thank you again for choosing Transamerica::

Current mailing address

CRATE HOLDINGS 1382416 ONTARIO LTD
290 THE QUEENSWAY SOUTH

KESWICK, ONTARIO

L4P 283

080203482 /24337721872 ELQE Paga 5of 5



 TRANSAMERICA | your ApvantaGELifefiUs Quarterly Statement

sL 1T FE CANADA

e e s

Thank you for choosing Transamerica Life Canada.
We apprec:ars the opportunily to bring you linancial peace of mind for a lifetime of financial securily.

EE3PUS AT ) of p 0095

F 8. HOLDCQ 1382415 ONTARIO LTD Pollcy Number: 080203463

230 THE QUEENSWAY SOUTH Statement Date: January 29, 2015

KESWICK, ONTARIO Statement Parlod: Octcber 28, 2014 o

Ldﬁﬂa . ) January 27, 2015

), a2 GREG CRATE

¥ you have questions, please call your independent Insurance Or, call your servicing office:

advisor:

THE EXECUTIVE WEALTH MANAGEMENT GROUP INC. DG WORLDSOURCE INSURANCE NETWORK INC.
{305) 202-8429 {604) £89-8289

Nata: Your independant insurance advisor and serncing olfice may be the same anlity.

For more information or to review your insurance needs, your independent insurance advisor has tha resources 1o help you make an informed
dacislon aboul your insurance coverage.

Policy Summary

Polley Issue Date: April 28, 2001 Maximum Premium Estimate
for the Remainder of the Year*: $108,947.68
Planned Perlodic Payment; $1,650.00 Payment Method: Quarterly
Death Benellt Typo: Increasing
Total Face Amount: $750,000.00
‘Total Fund Value*': $26,698.91 as of January 27, 2015
Exsmpt Status Maintenance*: Increase and Decrease Face Amount
Policy Owner(s): F.S. HOLDCO 1382415 CNTARIO LTD
Primary Baneficiaries: F.8. HOLDCO 1382415 ONTARIO LTD

* See the Exempl Stalus section of your staternent for further Informalion

* Tha estimated maximum premium is subject to a number of faclors including increase or decrease of the lace amounl or other material
changes la your univarsal life poliey.

* The “250% ruie® is one of the rules included In the annual lax-exempt tesis that are performed in compliance with the Income Tax Acl. This
nla is intended lo prevent irreguiar larga deposils into a tax-exempit life insurance policy. The 250% rule is parformed annually beginning in the
10™ lax-exempt poficy duration year and compares the values at the end of thal lax-exempt policy duration year with values from three years
prior to that date. The 250% rule has been taken into consideralion whan calcufating this maximum pramium/deposil estimate.

For tax-exempt lest resulls for the slalement period, please reler fo the Exempt Slatus Seclion of this statemanit,

"1 The Total Fund Valus is reported as of your statement period. The balanca of the Tolal Fund Value is no! guaraniead and wil lluctuale based
an Ihe periormance of your interest options; cos! of insurance deductions, any deposilts or wilhdrawals made after the slatement date and othsr
factors.
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‘ TRANSAMERICA Your ADVANTAGELifertvs Quarterly Statement

sLUFE CANGAD A

Life/Lives Insured under this policy

On the Life/Llves of Date of Birth Sex

GREGORY CRATE April 7, 1958 Mala

Insurance Summary

Primary Base Coverage

Cost of
Face Coverage Insurance Issued Underwriting Coverage
On the Life/lLivesof  Amount$ Type Option Age Class Rating Issue Date
Standard Non-
GREGORY CRATE 750,000.00 Singte Lila Incraasing 43 Smoker April 28, 2001

Total Fund Value Activity (during the statement period)

Total Fund Value as of Qctober 28, 2014 5 77.626.23
Plus:
Tolal Premiums Paid 1,100.00
Bonus Interast Crediled .00
Interast Credited 2,004.39
Less:
Total Coverage Deductions 1,036.86
Withdrawats/Surrenders 52,964.85
Other Deductions 0.00
Policy Fae 30.00
Total Fund Value as of January 27, 2015 L 26,698.91

The Total Fund Vahie is reporied as of your statement peried. The balance of the Tolal Fund Value 18 niot guaranteed and will fluctuale based
on the performance of your interest options. cost of insurance deductions, any deposits or withdrawals made after the stalement date and other
faciors,

Cash Surrender Value Summary as of January 27, 2015

Total Fund Value S 26,698.91
Less:
Surrender Charges 0.00
Qutstanding Loan 24,549.87
Cash Surrender Value s 2,149.04"

*If a full surrender of your policy is requested at the end of the Statement Period, you would be sntitled te the Cash Surrender
Value. A request for a full surrender is a cancaliation of your pelicy.

080202463 12433/ 721872 E&QE. Page20i§
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s L I FE CANADA

Total Fund Value Details*

Total Fund Value Distribution

7.62%

& Treasury Bill IMerest Option [} Balanced Intersst Option
Deductlons/  Intarest/ Current
Batance asof Premiums/ Withdrawals/ Bonus Balance asof  Depasit
Oct 28, 2014 Transfersin Transfersout  Credited Jan 27, 2015 Allocation
Interest Optlon $ $ S S S Mix %
Treasury Bill Interest Optlon 24,660.85 0.00 -336.64 340.34 24 664.55 0.00
Balanced interast Oplion 52,565.38 1,100.00 ~53,695.07 1,664.05 2,034.36 100.00
Total §77,628.23 51,100.00 -554,031.71 52,004.39 $26,698.91 100.00%

*It's importani 1o remember that the past performance of an Interest Oplion doas not Indicate how it wiil perdarm in the fulure.

Total Fund Value Activity Summary

Total Fund Interest/ Total Fund
Value beginning Premiums/  Withdrawals/ Total Bonus  Value end of
ofperlod  Transfersin Transfersout  Deductlons® Credited period

Month $ S s 5 5 $
Ocl 28, 2014 77,626.23 550.00 0.00 -355.62 1,718.08 79,538.69
Nov 28,2014 79,538.69 550.00 -52,964.85 -355.62 120.95 26,889.21
Dec 28, 2014 26.889.21 0.00 0.00 -356.62 165.32 26,698.91

* Total deductions are the sum of the palicy lee and cost of insurance for all coverages, ridera and benefits.

Additional Information about the Interest Options available with your policy can be found on the Transamerica
website at www.transamerica,ca. This website includas, whare applicable, historical rates of return, current crediting
rates for Floating Interest Optlon, T-Bili, Dally Interest and fixed rate [ntarest options and where available,
Performance Pages.
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i | C ANADA

Withdrawal Order

Your current withdrawal order for monthly deductions is the (1) Treasury Bill/Floating Interest Option/Daily Interest Option, (2}
index interest Options, then (3) the Fixed Rale/Guaranteed Interest Options nearest to maturity.

Exempt Status

As of this statement date, Aprli 28, 2014, the projected maximum premium that may be deposited into the policy during the
remainder of the policy year April 28, 2014 to April 27, 2015 while maintaining the policy's tax-exempi status is $108,947.68.
This amount i3 a projected value based on certain assumptions inciuding the assumed future growth of your fund value. This
projection is only an estimate as of the date it was calculated. On the actuai date a premium payrment Is made, the amount that
can be accepted will be recalculated and will depand on various factars including the amount of insurance you have In force,
the actual premium payments made in the policy year and the tolal fund vaiue on that date. For example, if your fund valua
increases faster than assumed the maximum premium on the date we receive a premium may be lower than the one slated
above. Any premium payments that exceed this amoun! will be fransferred to the Side Account to maintain the tax-sxempt
status of your policy.
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Your ADVANTAGELIfe?vs Quarterly Statement

Please roview lhis statement carefully, if you believe any information in this staternent is incorrect, please write or contact us

ak

Transamerica Lile Canada
5000 Yonge Strest
Toronto ON M2N 7J8

Attention: Life Products Operations, Client Services

Tel: 1-800-797-2643

within forty-five {45) days from the date of this statement. If we do not hear from you wilhin that timeframe, we will assume
you agrea with the information in this stalement and that this slatement is correct.

Thank you agaln for choosing Transamarica,

Current mailing address

F.5. HOLDCO 1382415 ONTARIO LTD
290 THE QUEENSWAY SOUTH
KESWICK, ONTARIO

L4P 283

080203463 /2433/721872 E.&O.E.

Page Sof 5






éTRANSAMERICA‘

Life Canada

February 25, 2015

A. Farber & Partners Inc.
Trustee in Bankruptcy

Suite 1600 - 150 York Street
Toronto, ON MS5H 385

‘Dear Sir/Madam,

500-5000 Yonge Street
Toronto, Ontario
M2N 7JB

Re: 1382416 Ontario Ltd & 1382415 Ontario Ltd, In Bankruptcy

Thank you for the assignment in bankruptcy filed on December 8, 2014 that we received by fax

on February 17, 2015 and by mail on February 18, 2015.

Please accept my apologies for the delay to our response.

The policies that arc held by the debtor are Universal Life insurance and following is the

information on the withdrawal made in year 2014:

Policy number

Life insured

Withdrawal

080203458

Lynn Matko

$86,801.27 effective
November 28, 2014. The
funds were sent to Crate
Holdings 1382416 Ontario
Ltd.

080203459

Lynn Marko

$86,801.27 effective
November 28, 2014, The
funds were sent to F.S. Holdo
1382415 Cntario Ltd,

080203460

Steven Crate

$37,557.39 effective
November 28, 2014, The
funds were sent to P.S, Holdco
1382415 Ontario Ltd.

080203461

Steven Crate

$37,557.39 effective
November 28, 2014, The
funds were sent to Crate
Holdings 1382416 Ontario
Lid,




080203462 Gregory Crate $52,964.85 effective

' November 28, 2 014, The
funds were sent to Crate
Holdings 1382416 Ontario
Lid.

080203463 Gregory Crate $52,964.85 effective
November 28, 2014, The
funds were sent to F.S. Holdco
1382415 Ontario Ltd.

Furthermore, these are the only policies the debtor has with us,

In addition, we have recorded the bankruptcy on these files and it will be considered whenever a
request is received from the debtor to make changes, withdraw funds or surrender the policies.
We will require a certificate of discharge,

If you have any questions, please send tis a fax at 1-800-661-7296 or 416-883-5520.
Sincerely,

/lda\(ii

Service Specialist
Client Jervices







}:ar b@r Peter Crawley, MBA, CPA, CAsCIRP

FENANCIAL BROUP

Direct: (416) 496-3507
Email: pcrawley@farberfinancial.com

February 26, 2015

By Fax: 416-883-552a

Transamerica Life Canada
5000 Yonge Street
Toronto, ON M2N 7J8

Attn: Munira Jadavdji

Dear Ms. Jadavdji:

In the matter of the Recelvership and Bankrutpcy of 1382415 Ontario Limited and 1382416 Ontarlo Ltd.
{the “Crate Holdcos”)

Thank you for your corraspondence dated February 25, 20185, wherein you have confirmed that
six withdrawals occurred from the Universal Life Insurance policies of the Crate Holdcos.

Policy No, Life Insured Withdrawal
080203458 Lynn Marko $86,801.27
080203459 Lynn Marko $86,801.27
080203460 Steven Crate $37,557.39
080203461 Steven Crate $37,557-39
080203462 Gregory Crate $52,964.85
080203463 Cregory Crate $52,964.85

Please provide us with copies of cancelled cheques {front and back), or if applicable, the bank

account coordinates of the recipients if the funds were paid by direct transfer (wire transfer or
otherwise).

Your immediate attention to this request is greatly appreciated,
Yours truly,

A. Farber & Partners Inc,, In its capacity as
Court Appointed Receiver and Bankruptcy Trustee

/ -
- et

- s/ ¥
o" :

Per: Peter Crawley, MBA, CPA, CA, CIRP
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g TRANSAMERIC

oL 1 FE CANADA

An AEGON Company

Transamerica Life Canada
5000 Yonge Straet
Toronto, ON M2N 7.8

FACSIMILE COVER SHEET

To:  Peter Crawley From: Client Services

Faoa 416-496-1839 . Pages: 7

Phonas Date: March 3, 2015

Re:  Policy information ceC:

OUrgent [ Confidantial [IFor Review UPlease Comment [ Please Reply

Comments:
Good afternoon Peter,
Thank you for your fux inquiry,

As requested, I have attached copies of the surrender cheques for the below policies:

Policy 080203458 Policy 080203461
Policy 080203459 Policy 080203462
Policy 080203460 Policy 080203463

If you have any questions or need additional assistance, please feel fres to e-mail us ot

lifeservices@transamerica.ca or call us at 1-800-846-5970 (Monday to Friday, 8 a.m, to 7
pm. ET),

Thank you for choosing Transamerica, the Tomorrow Makers.

Debbie Lynn

Client Service Speclalist

Client Services - Correspondence Unit
Transamerica Life Canada

Phone: 1-800-846-5970

Fax: 1-800-661-7296

E-inail: lif'esew-ices@h'ungamedcgcg

Address: 5000 Yonge Street, Toronto, ON M2N 7J8

The coritants of this fax iransmission ars Infendad far I® use of the addresaas oniy and may coniain information thaf is griviaged
and conffdanilal, If you are ol the Inlandad raciplant, pleass ba advisad that any disseminafion, distribution o cogying of the
ca?l;nl :f this fax i sirictly probibied, If you have recelved this f2x In error, plaase noliy us imensdisialy by celing tha number
holed above,
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IN THE MATTER OF THE RECEIVERSHIP OF
CRATE MARINE SALES LIMITED
1330732 ONTARIO LIMITED, 1328
1282648 ONTARIO LIMITED, 1382

s F.S. CRATE & SONS LIMITED,
559 ONTARIO LIMITED,

Commercial List File No. 14-CV-10798-00CL

415 ONTARIO LTD., and 1382416 ONTARIO LTD.

IN THE MATTER OF THE BANKRUPTCY OF
CRATE MARINE SALES LIMITED

Court File No. 31-1932502

IN THE MATTER OF THE RECEIVE

Court File No.: 31-193502
Court File No.: 31-193534

RSHIP OF CRATE MARINE SALES LIMITED, F.S. CRATE Court File No.: 31-193548

& SONS LIMITED, 1330732 ONTARI
ONTARIO LIMITED, 1382415 ONT

O LIMITED, 1328559 ONTARIO L
ARIO LTD., and 1382416 ONTARIO

IMITED, 1282648 Court File No.: 31-193557
LTD. Court File No.: 31-193540
Count File No.: 31-193555
Court File No.: 31-193553

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceedings commenced at
Toronto

MOTION RECORD OF THE RECEIVER AND TRUSTEE

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600
TORONTO, ON MSG 1v2
Fax:  416-597-3370

Michael B. Rotsztain (1.SUC #: 17086M)
Tel: 416-597-7870
Email: rotsztain@gsnh.com

R. Brendan Bissell (LSUC #: 40354V)
Tel:  416-597-6489
Email: bissell@gsnh.com

Lawyers for A. Farber & Partners Inc. in its capacities as the Court
appointed Receiver and as the trustee in bankruptcy of Crate Marine
Sales Limited, F.S. Crate & Sons Limited, 1330732 Ontario Limited,
1328559 Ontario Litnited 1282648 Ontario Limited, 1382415 Ontario

Ltd., and 1382416 Ontario Ltd.
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