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Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM
Applicant
—and —

2220277 ONTARIO INC.
Respondent

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

NOTICE OF MOTION
(returnable April 8, 2019)

A. Farber & Partners Inc. (“Farber”), in its capacity as the court-appointed receiver (the
“Receiver”) of the assets, undertakings and properties (the “Property”) of 2220277 Ontario Inc.
(the “Debtor”), appointed pursuant to the Order of the Honourable Justice Mesbur, dated August
1, 2017 (the “Receivership Order”), will make a motion to a judge presiding over the

Commercial List on April 8, 2019, at 10:00 a.m., at 330 University Avenue, Toronto, Ontario.
THE PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

I. If necessary, abridging the time for service of the Notice of Motion and the Motion

Record and validating service thereof;

2. Approving the Receiver’s Fourteenth Report to the Court, dated March 14, 2019 (the
“Fourteenth Report”), the Receiver’s Fifteenth Report to the Court, dated March 28,



2-

2019 (the “Fifteenth Report™), and the activities and conduct of the Receiver described

in each report;

Approving the Receiver’s Statement of Receipts and Disbursements, dated March 25,

2019 (the “R&D”);

Approving the fees and disbursements of the Receiver for the period from January 1,
2019, to March 24, 2019, and its counsel, for the period from January 1, 2019, to
February 28, 2019, as described in the Fifteenth Report and the affidavits as to fees filed

in respect of the Receiver’s motion;

Authorizing and directing the Receiver to distribute an additional $500,000 to Zaherali

Visram (“Visram”) in partial satisfaction of the Debtor’s indebtedness;

Authorizing the Receiver, without further Court Order, to distribute additional funds to
Visram, in such amount(s) and at such time(s) as the Receiver may determine, up to a

maximum aggregate amount of $9,018,721;

Directing the Receiver to pay the $453,189.90 of insurance proceeds (the “Insurance
Proceeds”) held in trust by the Receiver to the Debtor’s estate for distribution amongst
the Debtor’s creditors in accordance with their respective priorities, and declaring that
756597 Ontario Limited (“756 Ontario”), 2296528 Ontario Inc. (“229 Ontario”), Evan
Karras (“Karras”) and any other related party have no right, claim or entitlement to the

Insurance Proceeds;

Directing Karras, 756 Ontario and 229 Ontario, on a joint and several basis, to pay
$109,215.30 to the Receiver on account of misdirected pre-receivership insurance
proceeds, which payment shall be received within twenty (20) days of the date of the
Order and paid to the Debtor’s estate for distribution amongst the Debtor’s creditors in

accordance with their respective priorities;

Directing Karras, 756 Ontario and 229 Ontario, on a joint and several basis, to pay costs

to the Receiver in the amount of $54,056.94, which shall be paid forthwith, and no later



10.

11.

12.

-3-

than thirty (30) days from the date of the Order, and paid to the Debtor’s estate for

distribution amongst the Debtor’s creditors in accordance with their respective priorities;

Directing the Receiver to pay the $70,000 (the “Settlement Funds”) held in trust by the
Receiver to the Debtor’s estate for distribution amongst the Debtor’s creditors in
accordance with their respective priorities, and declaring that 9329293 Canada Inc. (932
Canada”), Karras and any other related party have no right, claim or entitlement to the

Settlement Funds;

Directing bE SixFifty Hotel Inc. (“bE SixFifty”) to deliver to the Receiver, within ten
(10) days of the date of the Order:

(a) verifiable evidence of bE SixFifty’s set off claim in respect of the Overdue Rent
(defined below), including copies of invoices and proof of payment by bE
SixFifty, and payment of rent in the amount of $8,815.94 for the period of
December 1-17, 2017 (“December’s Rent”): or

(b) payment to the Receiver of the Overdue Rent of $211,582.43, plus December’s
Rent, totalling $220,398.37, for distribution amongst the Debtor’s creditors in

accordance with their respective priorities; and

Such further and other relief that the Receiver may request and this Honourable Court

may consider just.

THE GROUNDS FOR THE MOTION ARE:

Background

13.

14.

15.

Pursuant to the Receivership Order, Farber was appointed as Receiver of the Property;

The Property included the real property municipally known as 650 Bay Street and 55 Elm

Street located in downtown Toronto, Ontario (the “Real Property”);

On February 28, 2019, pursuant to the Approval and Vesting Order of the Honourable
Justice Chiappetta, dated January 21, 2019, the Real Property was sold for $8,500,000 to
a third party;



16.

17.

4.

Eight parties, including the Applicant, held mortgages/charges registered against the Real
Property with a total face value of approximately $13.25 million (additional amounts are
alleged to be secured by the mortgages increasing the total indebtedness to approximately

$15 to $20 million);

On March 28, 2019, pursuant to the Order of the Honourable Justice Chiappetta, dated
January 21, 2019 (the “January 21 Order”), the Receiver filed an assignment in
bankruptcy on behalf of the Debtor.

Distribution

18.

19.

20.

21.

22.

23.

24.

Visram, the Applicant in this proceeding, holds the first and second mortgages registered

on title to the Real Property;

In addition to the two mortgages, the Debtor executed and delivered to Visram a General
Security Agreement, dated May 27, 2015. Visram registered a financing statement
pursuant to the Personal Property Security Act (Ontario) (“PPSA”), on May 27, 2015,
against the proper name of the Debtor claiming a security interest over all collateral

classes except “consumer goods”;

There are currently no PPSA registrations in priority to Visram’s registration, however
there were three (3) PPSA registrations in priority to Visram’s registration as of the date
of the Receivership Order. Each of these secured parties will be served with the

Receiver’s Motion Record;

Visram claims to be owed under the first and second mortgages, at a minimum,

$9,018,721.19 as of February 16, 2018. Interest has continued to accrue thereafter;
The total quantum of Visram’s claim has been contested in this proceeding;

To date, pursuant to previous Orders of this Honourable Court, the Receiver has
distributed $7,100,000 to Visram in respect his mortgage security, on a without prejudice

basis and subject to an accounting;

The Receiver requests authority to:



-5-

(a) make a third interim distribution to Visram in the total amount of $500,000; and

(b) in the Receiver’s discretion, make subsequent distributions to Visram, without

further Court Order, up to a maximum amount of $9,018,721;

Insurance Proceeds

25.

26.

27.

28.

29.

30.

31.

In March, 2016 (prior to the Receivership Order), a flood at the Real Property caused

substantial water damage to the building;

At the time of the flood, two restaurants, operated by related parties, and a boutique hotel

operated by the Debtor as bE SixFifty Hotel occupied the Real Property;

The Debtor and other insured parties filed a claim under their joint policy with their
insurer, Intact Insurance Company (“Intact”), in respect of the damage to the building

and contents, and also business interruption losses;

Prior to the receivership, Intact paid a portion of the insureds’ claim, totalling
$810,033.68 (the “Pre-Receivership Intact Payments”), to 756 Ontario and other

companies controlled by Karras. None of these funds were paid to the Debtor;

Pursuant to the Order of the Honourable Justice Penny, dated September 20, 2018 (the
“September 20 Order”), Karras, 756 Ontario and 229 Ontario were required to deliver
to the Receiver an accounting of all Pre-Receivership Intact Payments and disgorge such

funds and deliver them to the Receiver, in trust;

Karras, 756 Ontario and 229 Ontario failed to comply with the September 20 Order and
the Receiver returned before the Court on five (5) separate occasions seeking compliance

with same;

Karras ultimately provided to the Receiver a final spreadsheet with a list of payments
totalling $1,129,153.76 that Karras claims were made on behalf of or for the benefit of
the Debtor;



32.

33.

34.

35.

36.

37.

-6-

The Receiver reviewed the information and documentation and determined that Karras,
756 Ontario and 229 Ontario failed to establish that $679,802.32 of the alleged payments

were spent on behalf of or for the benefit of the Debtor;

As of the date of the Receivership Order, certain repair costs and a significant portion of
the business interruption claims remained unpaid. Pursuant to the September 20 Order,
Intact paid the $453,189.90 Insurance Proceeds to the Receiver, in trust, in full and final

satisfaction of the outstanding insurance claim;

The remaining issue is the allocation of the Insurance Proceeds amongst the Debtor, 756

Ontario and 229 Ontario;

To date, Karras, 756 Ontario and 229 Ontario have received insurance proceeds totalling
$810,034, however, based on the Receiver’s review of the information provided by
Karras and the expert report prepared in respect of the insurance claim, such parties are

only entitled to $700,817.94 of the total insurance proceeds;
As a result, Karras and his related companies:

(a) owe to the Debtor’s estate payment in the amount of $109,215.30 (ie.
$810,033.68 - $700,818.38); and

(b) have no entitlement to the remaining $453,189.90 Insurance Proceeds held in

trust;
Accordingly, the Receiver recommends to this Honourable Court that:

(a) each of Karras, 756 Ontario and 229 Ontario be required to pay $109,215.30 to
the Receiver on account of misdirected Pre-Receivership Intact Payments for

distribution amongst the Debtor’s creditors; and

(b) the Receiver be directed to pay the entirety of the $453,189.90 Insurance Proceeds

to the Debtor’s estate for distribution amongst the Debtor’s creditors;



Costs

38.

39.

40.

The Receiver has incurred significant costs in bringing a Contempt Motion due to Karras’
failure to comply with the September 20 Order and has spent considerable time reviewing
and reconciling the various versions of payment summaries and alleged supporting
documentation provided by Karras, meeting with Karras to discuss the information,
attending court on five (5) separate occasions to seek compliance with the September 20

Order and preparing the Fourteenth Report;

The costs outline and summary of Receiver’s costs, each attached to the Fifteenth Report,
show that the total professional fees in addressing this issue, since November 29, 2018,

exceed $54,056.94;

The Receiver requests a joint and several costs award against Karras, 756 Ontario and

229 Ontario in the amount of $54,056.94;

LP Settlement Funds

41.

42.

43.

44,

Pursuant to the Order of the Honourable Justice Hainey, dated November 22, 2018 (the
“November 22 Order”), the Receiver is holding the Settlement Funds, totalling $70,000,

in trust;

The Settlement Funds were paid pursuant to Minutes of Settlement entered into by
Karras, 932 Canada (a company Karras is the sole officer and director of) and certain
third parties (the “Lalu Parties”), which contemplated the transfer of a limited
partnership unit (the “LP Unit”) (apparently held by the Debtor as nominee) to a related
party assignee and the payment of $300,000 (in two installments) to 932 Canada;

Due to the absence of books and records, the Receiver was unable to determine what, if

any, interest the Debtor had in the LP Unit and the $300,000 payment;

Pursuant to the Endorsement of the Honourable Justice Dunphy, dated March 6, 2018,
and on the consent of the parties, including Karras, the Receiver executed the Assignment

providing for the transfer of the LP Unit. The $300,000 settlement payment was divided



45.

46.

47.

48.

49.
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as follows: (a) $100,000 was paid to 932 Canada; and (b) the remaining $200,000 was
paid to Goldman Hine LLP, in trust;

On November 22, 2018, the Lalu Parties brought a motion seeking to obtain payment of
the $200,000. The Receiver objected to the motion and the parties ultimately consented
to the terms of the November 22 Order providing for the payment of the $70,000

Settlement Funds to the Receiver, in trust;

Karras and 932 Canada did not file any materials or oppose the Lalu Parties’ motion
seeking repayment of the $200,000 and, as such, they cannot now assert any interest in

those funds;

In addition, Karras and the various companies which he controls owe substantial sums of

money to the Debtor;

In these circumstances, it would be unconscionable for Karras or 932 Canada, a company

which he controls, to receive any of the Settlement Funds;

Accordingly the Receiver requests this Honourable Court order that the Settlement Funds
be paid to the Debtor’s estate for distribution amongst its creditors in accordance with

their respective priorities;

Hotel Rent

50.

51.

52.

Pursuant to the Lease, dated July 27, 2016 (“Lease”), bE SixFifty leased a portion of the
Real Property until the termination of the Lease by the Receiver (for non-payment of
rent) on December 18, 2017. The commencement date of the Lease was July 27, 2016

(the “Commencement Date”);
Karras is the sole director and the controlling mind of bE SixFifty;

The Lease provided for monthly rent in the amount of $16,076.12, however there is no
indication in the Debtor’s records that any rent was paid prior to the Receiver’s

appointment on August 1, 2017;



53.

54.

55.

56.

57.

9.

The Receiver requested documentation from bE SixFifty establishing that rent for the
period from July 26, 2016 (the Commencement Date), to August 31, 2017, in the total
amount of $211,582.43 (the “Overdue Rent”) was in fact paid to the Debtor;

bE SixFifty responded by providing a schedule purporting to show the set-off of all
Overdue Rent and representing to the Receiver that the parties agreed to a full abatement

for 2016, during which time the hotel was not operational.

To date, despite repeated requests by the Receiver, bE SixFifty has failed to provide
credible documentation to the Receiver evidencing the payment or setoff of any rent prior
to the date of the Receivership Order. Accordingly, the Receiver is not satisfied that the

Overdue Rent was abated or otherwise properly set off;

In addition, bE SixFifty failed to pay December’s Rent to the Receiver for the period of
December 1-17, 2017;

The Receiver requests that this Honourable Court direct bE SixFifty to deliver to the
Receiver verifiable evidence of bE SixFifty’s set off claim in respect of the Overdue
Rent, including copies of invoices and proof of payment by bE SixFifty and pay
December’s Rent, or pay to the Receiver all outstanding rent (Overdue Rent and

December’s Rent), totalling $220,398.37;

Fees and R&D

58.

59.

The Receiver’s R&D, dated March 25, 2019, is attached as Appendix “U” to the
Fifteenth Report;

The Receiver’s fees and those of its counsel are detailed in the Fifteenth Report and the

affidavits as to fees filed in respect of this motion;

Other Grounds

60.

61.

Section 243 of the Bankruptcy and Insolvency Act (Canada);

Rules 2.03, 3.02, 16.01 and 37 of the Rules of Civil Procedure (Ontario); and
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62. 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 Fourteenth Report;
2. The Fifteenth Report;
3. the Affidavit of John Salmas, sworn March 28, 2019;

4, the Affidavit of John Hendriks, sworn March 27, 2019; and

5. Such further and other material as counsel may advise and this Honourable Court may
permit.
March 28, 2019 DENTONS CANADA LLP

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

Kenneth Kraft (LSO # 31919P)
Tel: 416-863-4374

Fax: 416-863-4592
kenneth.kraft@dentons.com

Sara-Ann Van Allen (LSO # 56016C)
Tel: 416-863-4402
sara.vanallen@dentons.com

Lawyers for A. Farber & Partners Inc., Court
Appointed Receiver of 2220277 Ontario Inc.

TO: SERVICE LIST
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Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM
Applicant

-and -

2220277 ONTARIO INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.8.C. 1985, ¢. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C.43, AS AMENDED

FIFTEENTH REPORT TO THE COURT OF A. FARBER & PARTNERS INC. IN ITS
CAPACITY AS COURT APPOINTED RECEIVER OF 2220277 ONTARIO INC.

March 28, 2019

A. GENERAL BACKGROUND

1. On August 1, 2017, pursuant to an order (the “Receivership Order”) of this Honourable
Court (the “Court™), A. Farber & Partners Inc. was appointed receiver (the “Receiver”),
pursuant to section 243(1) of the Bankruptcy & Insolvency Act, R.8.C. 1985, ¢. B-3
(“BIA”) and Section 101 of the Courts of Justice Aet, R.S.0. 1990 over all of the assets,
undertakings and properties (the “Property”) of 2220277 Ontario Inc. (the “Debtor”). A
copy of the Receivership Order is attached hereto as Appendix “A”,

2. The Debtor is a corporation incorporated pursuant to the laws of the Province of Ontario.

3. Evan Karras (“Karras”) is the sole director and officer of the Debtor.
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At the time of the Receiver’s appointment, the Property included, without limitation, the
real property municipally known as 650 Bay Street and 55 Elm Street located in Toronto,
Ontario (the “Real Property”). A hotel and restaurant occupied the Real Property pursuant
to leases entered into with the Debtor. The Receiver terminated both leases for non-

payment of rent.

On February 28, 2019, pursuant to the Approval and Vesting Order of the Honourable
Justice Chiappetta, dated January 21, 2019, the Real Property was sold for $8,500,000 to a
third party.

The Debtor has multiple secured and unsecured creditors. Prior to the sale, eight parties

held mortgages/charges registered against the Real Property with a total face value of |
approximately $13.25 million (additional amounts are alleged to be secured by the
mortgages increasing the total indebtedness to approximately $15 to $20 million). In
addition to the amounts owing to the mortgagees, there are two PPSA registrations against
the Debtor, approximately $54,498.90 of unremitted employee source deductions and
$42,146.22 of unremitted HST owing to the Canada Revenue Agency (“CRA”), as well ag

a number of unsecured creditors.

On March 28, 2019, pursuant to the Order of the Honourable Justice Chiappetta, dated
January 21, 2019 (the “January 21 Order”), the Receiver filed an assignment in
bankruptcy on behalf of the Debtor.

B. PURPOSE OF THE REPORT

8.

The purpose of this Fifteenth Report to the Court of A. Farber & Partners Inc. (the
“Fifteenth Report™), is to report to the Court on the Receiver’s activities since the
Thirteenth Report to the Court of the Receiver, dated January 8, 2019 (the “Thirteenth
Report™), and seek an Order:

(a) Approving the Fourteenth Report, dated March 14, 2019 (the “Fourteenth
Report™), and this Fifteenth Report and the activities and conduct of the Receiver

described in each report;



(b)

(c)

(d)

(e)

03]

(&)

(h)
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Approving the Receiver’s Statement of Receipts and Disbursements, dated March

25,2019 (the “R&D™);

Approving the fees and disbursements of the Receiver, for the period from January
1, 2019, to March 24, 2019, and its counsel, for the period from January 1, 2019, to
February 28, 2019, as described herein and the affidavits as fo fees filed in respect

of the Receiver’s motion;

Authorizing and directing the Receiver to distribute an additional $500,000 to

Zaherali Visram (“Visram”) in partial satisfaction of the Debtor’s indebtedness;

Authorizing the Receiver, without further Court Order, to distribute additional
funds to Visram, in such amount(s) and at such time(s) as the Receiver may

determine, up to a maximum aggregate amount of $9,018,721;

Directing the Receiver to pay the $453,189.90 of insurance proceeds (the
“Insurance Proceeds™) held in trust by the Receiver to the Debtor’s estate for
distribution amongst the Debtor’s creditors in accordance with their respective
priorities, and declaring that 756597 Ontario Limited (“756 Ontario™), 2296528
Ontario Inc. (“229 Ontario”), Karras and any other related party have no right,

claim or entitlement to the Insurance Proceeds;

Directing Karras, 756 Ontario and 229 Ontario, on a joint and several basis, to pay
$109,215.30 to the Receiver on account of misdirected pre-receivership insurance
proceeds, which payment shall be received within twenty (20) days of the date of
the Order and paid to the Debtor’s estate for distribution amongst the Debtor’s

creditors in accordance with their respective priorities;

Directing Karras, 756 Ontario and 229 Ontario, on a joint and several basis, to pay
costs to the Receiver in the amount of $54,056.94, which shall be paid forthwith,
and no later than thirty (30) days from the date of the Order, and paid to the Debtor’s
estate for distribution amongst the Debtor’s creditors in accordance with their

respective priorities;
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(i)

.

Directing the Receiver to pay the $70,000 (the “Settlement Funds™) held in trust
by the Receiver to the Debtor’s estate for distribution amongst the Debtor’s
creditors in accordance with their respective priorities, and declaring that 9329293
Canada Inc. (“932 Canada™), Karras and any other related party have no right,

claim or entitlement to the Settlement Funds; and

Directing bE SixFifty Hotel Inc. (“bE SixFifty”) to deliver to the Receiver, within
ten (10) days of the date of the Order:

verifiable evidence of bE SixFifty’s set off claim in respect of the Overdue Rent
(defined below), including copies of invoices and proof of payment by bE
SixFifty, and payment of rent in the amount of $8,815.94 for the period of
December 1-17, 2017 (“December’s Rent”): or

payment to the Receiver of the Overdue Rent of $211,582.43, plus December’s
Rent, totalling $220,398.37, for distribution amongst the Debtor’s creditors in

accordance with their respective priorities.

C. DISCLAIMER

9. In preparing this Fifteenth Report, the Receiver has relied upon unaudited, draft and/or

internal financial and other information provided by the sole director and officer of the

Debtor, its advisors, and other third-party sources. The Receiver has not independently

reviewed or verified such information. The Receiver has prepared this Fifteenth Report

for the sole use of the Court and of the other stakeholders in these proceedings.

D. RECEIVER’S ACTIVITIES

10.  The Receiver’s activities since those described in the Thirteenth Report include:

(2)

(&)

preparation and finalization of the Thirteenth Report and Receiver’s Motion record,
coordinate with Dentons for service of same and attending Court on January 21,

2019, for the Receiver’s Motion for approval of the sale of the Real Property;

ongoing discussions and correspondence with the purchaser of the Real Property

rior to closing with respect to the purchaser’s requests to, among other things,
P g P q
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(d)

(e)
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(h)
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amend certain aspects of the Agreement of Purchase and Sale, obtain additional due
diligence materials and site plans, extend the closing, and access the Real Property

for limited environmental investigation/inspection;

negotiating an extension of the closing date of the sale of the Real Property to

February 28, 2019;

preparation and review of schedules and documents for the closing of the sale of

the Real Property;

correspondence and discussions with suppliers to the Receiver to continue the
ongoing security, utilities, repairs and maintenance and insurance coverage to the

Real Property up to the February 28, 2019 sale of the Real Property;

numerous calls and emails to arrange the transfer of the utilities, security and
property tax accounts to the purchaser of the Real Property and to arrange for the

final billings to the date of closing to be issued to the Receiver;

reviewing various schedules, information and documentation provided by Karras
on January 9, 2019, February 8, 2019, and March 1, 2019 in respect of the Pre-
Receivership Intact Payments (defined below) and providing Karras with the

Receiver’s comments regarding missing/additional information to be provided;

attending before Justice Chiappetta on January 23, 2019, February 15, 2019, and
March 6, 2019, to provide Her Honour with an update on the documents and

information provided by Karras in respect of the Pre-Receivership Intact Payments;

responding to ongoing queries from interested parties and creditors including CRA,
the City of Toronto and secured creditors ranking subsequent to the Applicant on
the status of the closing of the sale and preliminary consideration of the relative

priority amongst the various claims;

discussions with Visram and his counsel regarding outstanding matters in this

receivership proceeding including the status and ultimate sale of the Real Property,



(k)

®

(m)
()
(o)

()
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funds on hand available for interim distribution, and the status of outstanding

litigation matters;

maintaining and updating the website including posting of Court reports, motion

materials and updated service list;

preparing the Fourteenth Report, which details the Receiver’s review of the

payments made by Karras out of the Pre-Receivership Intact Payments;
preparing this Fifteenth Report;
ongoing compliance with the receivership related provisions of the BIA;

ongoing estate banking and monitoring including correspondence with the lenders
under the Receiver’s Certificates and calculation and payment of the Receiver’s

Certificates, including interest from the closing proceeds; and

corporate tax and HST filing compliance and extensive follow up with CRA
regarding their ongoing audits of the Receiver’s HST filings ultimately leading to
the recovery of the September 30, 2018 HST refund claim of $149,737.46 on March
25,2019.

E. THIRD DISTRIBUTION

11.

12.

Visram, the Applicant in this proceeding, holds the first and second mortgages registered

on title to the Real Property. The total quantum of Visram’s claim has been contested in

this proceeding by the fifth mortgagee, CVC Ardellini Investments Inc. (“CVC Ardellini”)

and Karras. A copy of the subsearch in respect of the Real Property, dated January 2, 2019,

is attached hereto as Appendix “B”.

In addition to the two mortgages, the Debtor executed and delivered to Visram a General

Security Agreement, dated May 27, 2015, Visram registered a financing statement pursuant

to the Personal Property Security Act (Ontario) (“PPSA”), on May 27, 2015, against the

proper name of the Debtor claiming a security interest over all collateral classes except

“consumer goods”.
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13.  There are currently no PPSA registrations in priority to Visram’s registration. As of the

date of the Receiver’s appointment, there were three (3) PPSA registrations in priority to

Visram’s registration:

NO | REFERENCE | SECURED PARTY DEBTOR DATE OF COLLATERAL SECURED AND
FiLE NO. REGISTRATION COMMENTS
1. | 686673162 | Gold Card 2220277 Ontario March 19, 2014 | Equip, other, MV incl.
Leasing o/b Inc. (exp. March 19, | MV:
Goldeard Ine. | Aantic Union | 2019) WDDNG8GB2BA368898
Investments Inc. GCD: None
2. | 696256452 | Gold Card 2220277 Ontario May 20, 2014 Equip, other, MV incl.
Leasing o/b Inc. (exp. May 20, MV:
Goldeard Inc. | Ayontic Union | 2019) 4JGDA2EBIEA295035
Investments Inc. GCD: None
3. | 702885978 | Holand Leasing | 2220277 Ontario Jan. 1, 2015 Consumer Goods, MV incl.
[1995] Ld. Ine. (exp. Jan 1, My:
2019) WDDUGSFBOFA142653
GCD: None.

14.  The registration in favour of Holand Leasing [1995] Ltd. and the first registration in favour
of Gold Card Leasing expired earlier this year. It appears that the second registration in
favour of Gold Card Leasing was discharged at some point during the course of the
receivership, A copy of the certified PPSA searches in respect of the Debtor, dated March
17, 2019 and May 2, 2017, are attached hereto as Appendix “C”. Each of the secured

parties listed in the above schedule will be served with the Receiver’s Motion Record and

Fifteenth Report.

15, The Receiver obtained opinions from its legal counsel that, subject to the usual assumptions

and qualifications:

the two mortgages registered in favour of Visram are each valid and enforceable;

(a)

and



16.

17.

18.

19.

20,
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(b) the GSA grants to Visram a valid and enforceable security interest in all of the

Debtor’s present and after-acquired personal property.

Pursuant to the Order of the Honourable Justice Hainey, dated February 22, 2018 (the
“Distribution Order™), this Honourable Court authorized a distribution to Visram (out of
the proceeds of the stalking horse transaction) in the total amount of $8,000,000, without
prejudice and subject to a future accounting. A copy of the Distribution Order is attached
hereto as Appendix “D”. The stalking horse transaction failed to close and that distribution
was never made, save for a distribution of $600,000 from the deposit forfeited by the
Stalking Horse Bidder.

Pursuant to the January 21 Order, after closing the sale of the Real Property on February
28, 2019, the Receiver distributed $6,500,000 to Visram. Pursuant to the January 21 Order,

the distribution was on a without prejudice basis and subject to a future accounting.

To date, Visram has received interim distributions totalling $7,100,000. As detailed in his
Reply Affidavit, sworn February 16, 2018 (“Reply Affidavit”), Visram claims to be owed
under the first and second mortgages, at a minimum, $9,018,721.19 as of February 16,
2018. Interest has continued to accrue thereafter. A copy of the Reply Affidavit is attached
hereto as Appendix “E”,

The Receiver’s motion for the Distribution Order was opposed by Karras and CVC
Ardellini, the fifth mortgagee. Since the date of the Distribution Order, each of Karras and
CVC Ardellini have had ample opportunity to review and consider Visram’s accounting
set forth in the Reply Affidavit and, to the Receiver’s knowledge, no further steps have
been taken in this regard.

Accordingly, the Receiver:

(a) supports any motion brought by Visram for an Order of this Honourable Court
declaring that the accounting condition and without prejudice qualification on the

previous two interim distributions be of no further force or effect; and

(b) is requesting authority to make:
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i) a third distribution to Visram, totaling $500,000; and

(i)  subsequent additional distributions to Visram, without further Court Order, up
to a maximum aggregate amount of $9,018,721.

The Receiver has calculated the proposed third distribution amount of $500,000 such that
it will retain sufficient funds to pay any priority claims of the CRA, as well as fees and

other expenses of the receivership pending completion of the estate administration,

F. INSURANCE PROCEEDS

Pre-Receivership Insurance Proceeds

22,

23.

24,

25.

In March, 2016 (prior to the Receivership Order), a flood at the Real Property caused
substantial water damage to the building. At the time of the flood, two restaurants, 650
Café and the Sliced Gourmet (the “Restaurants™), operated by related parties, and a
boutique hotel operated by the Debtor as bE SixFifty Hotel (the “Hotel”) occupied the Real

Property.

The flood caused damage to the physical premises and resulted in the interruption of the
business operations of the Restaurants and the Hotel. Subsequent to the flood, the hotel
reopened pursuant to a Lease, dated July 27, 2016 (the “Lease™), entered into by the Debtor
and a newly incorporated related party, bE SixFifty, which thereafter operated the hotel.

As aresult of the flood, the Debtor and other insured parties filed a claim under their joint
policy with their insurer, Intact Insurance Company (“Intact”), in respect of the damage to
the building and contents, and also business interruption losses. According to the records
obtained by the Receiver, Intact paid a portion of the insureds’ claim, totalling $810,033.68
(the “Pre-Receivership Intact Payments”) prior to the Receivership. The payments were

in respect of business interruption losses and damage to the building.

Based on the Receiver’s review of the Debtor’s books and records, although the Debtor
owned the Real Property and operated the Hotel at the time of the flood, none of these
funds were paid to the Debtor. There is no record in the Debtor’s bank records of it
receiving any of these funds either directly from Intact or indirectly from any of the other

parties.
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26. Karras, the sole officer and director of all the insured parties, directed Intact that all the
Pre-Receivership Intact Payments be paid to 756 Ontario and other companies controlied
by Karras, and nothing be paid to the Debtor. The cheques were made payable to 756
Ontario only, or jointly to 756 Ontario, 999130 Ontario Ltd. (“999 Ontario™), 229 Ontario,
and 2292470 Ontario In¢c. Karras is the sole director and officer of each of 756 Ontario,
299 Ontario and 999 Ontario. Karras and one other individual are directors of 2292470
Ontario Inc. Copies of the corporate profiles for each of 756 Ontario, 229 Ontario, 999
Ontario and 2292470 Ontario Inc. are attached hereto as Appendix “F”.
27.  Belowisa summary of the Pre-Receivership Intact Payments:
Payee Coverage Description Date Amount
1 | 756 Ontario, ct al' | Business BI Advance 28/03/2016 $20,000
Interruption
2 | 756 Ontario, etal | Business BI Advance 28/03/2016 $20,000
Interruption
3 | 756 Ontario, et al | Business BI Advance 07/04/2016 $20,000
Interruption
4 | 756 Ontario, et al | Business BI Advance 22/04/2016 $20,000
Interruption
5 | 756 Ontario, et al | Building Building Advance | 31/05/2016 $30,000
6 | 756 Ontario Business BI Advance 12/07/2016 $200,000
Interruption
756 Ontario Extra Expense | Accountant IF'ee 15/07/2016 $7,500
756 Ontario Building Building Advance | 24/08/2016 $20,000
756 Ontario Business BI Advance 03/11/2016 $150,000
Interruption
10 | 756 Ontario Building Building Advance | 30/12/2016 $75,000
11 { 756 Ontario Business BI Claim 26/01/2017 $227,420
Interruption
12 | 756 Ontario Business Stock & 14/06/2017 $20,420.68
Interruption Equipment
Total $810,033.68

! The first five Intact cheques were made payable jointly to *756 Ontario, 999 Ontario, 229 Ontario and 2292470 Ontario Inc.”
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Pursuant to the Order of the Honourable Justice Penny, dated September 20, 2018 (the
“September 20 Order”), Karras, 756 Ontario and 229 Ontario were required to deliver to
the Receiver an accounting of all Pre-Receivership Intact Payments received in respect of
the March 13, 2016 flood at the Real Property. In addition, each of Karras, 756 Ontario
and 229 Ontario were required to disgorge the Pre-Receivership Intact Payments of
$810,034 and deliver such funds to the Receiver, in trust. A copy of the September 20
Order is attached hereto as Appendix “G”,

Karras, 756 Ontario and 229 Ontario failed to comply with the September 20 Order and
the Receiver returned before the Court on five (5) separate occasions seeking compliance
with same. On March 1, 2019 Karras ultimately provided to the Receiver a final
spreadsheet with a list of payments totalling $1,129,153.76 that Karras claims were made
on behalf of or for the benefit of the Debtor out of the $810,034 of Pre-Receivership Intact
Payments. Karras also provided a variety of information and documentation intended to

validate certain of the payments alleged to have been made.

The Receiver reviewed the information and documentation and noted various material
inadequacies in respect of same. Pursuant to the Endorsement of the Honourable Justice
Chiappetta, dated March 6, 2019, the Receiver prepared its Fourteenth Report summarizing
the Receiver’s review of the $1,129,153.76 alleged payments and supporting
documentation. A copy of the Fourteenth Report, including appendices, is attached hereto

as Appendix “H”.

Based on its review of the information and the documentation provided by Karras, the

Receiver summarized the alleged payments as falling into one of three categories:
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Category Amount

No Reasonable Support Provided/Disputed $160,405.79
Reasonable Support Not Yet Provided $519,396.53
Subtotal $679,802.32
Reasonable Support Provided $449,351.44
Total $1,129,153.76

In total, Karras, 756 Ontario and 229 Ontario failed to establish that $679,802.32 of the
alleged payments were spent on behalf of or for the benefit of the Debtor. At most,
although some of the support is lacking, the Receiver is reasonably satisfied that $449,351
was spent on behalf of or for the benefit of the Debtor. As of the date of this Fifteenth
Report, Karras, 756 Ontario and 220 Ontario have not provided an accounting of the total
funds received from Intact pre-receivership, nor have they disgorged any of the Pre-

Receivership Intact Payments, as required by the September 20 Order.

The Endorsement of the Honourable Justice Chiappetta, dated March 6, 2019,
contemplated that Karras will swear an affidavit responding to the Fourteenth Report and
be subject to cross-examination thereon. The Fourteenth Report was served on the service
list, including Karras and his counsel, on March 14, 2019. No responding affidavit has
been received as at the date of this Fifteenth Report.

Post-Receivership Insarance Proceeds

34.

As of the date of the Receivership Order, certain repair costs and a significant portion of
the business interruption claims remained unpaid to the Debtor. Pursuant to the Notice of
Action, issued March 3, 2017, and a Statement of Claim, dated March 30, 2017, the Debtor,
756 Ontario and 229 Ontario (collectively, the “Plaintiffs”’) commenced an action bearing
Court File No. CV-17-570808 (the “Action™) against Intact for damages incured as a
result of the flood, including business interruption losses. Copies of the Notice of Action

and the Statement of Claim are attached hereto as Appendix “I”.
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Karras is the sole director and officer of each of the Plaintiffs named in the Action.

The Statement of Claim, which was issued prior to the Receivership Order, states that 756
Ontario operated the Restaurants and the Debtor operated the Hotel. The Statement of

Claim describes 229 Ontario as the parent company of the Debtor.

Pursuant to the September 20 Order, Intact paid the post-receivership Insurance Proceeds
of $453,189.90 to the Receiver, in trust, in full and final satisfaction of the outstanding
insurance claim (i.e. the balance over and above the Pre-Receivership Intact Payments) and
the Action was dismissed. The remaining outstanding issue is the allocation of the
Insurance Proceeds amongst the Plaintiffs, The Receiver, Karras, 756 Ontario and 229

Ontario have been unable to agree as to the parties’ respective entitlements to the Insurance

Proceeds.

The Receiver is seeking an Order directing that the full amount of the Insurance Proceeds
be paid to the Debtor’s estate and declaring that each of Karras, 756 Ontario and 229

Ontario have no claim to the funds.

The Receiver understands that the Insurance Proceeds currently held in trust are comprised

of the following amounts:

Business Interruption Claim (including Hotel and Restaurants) | $394,820.00

Equipment Claim $17,000
Building Claim $41,369.00
Total $453,189.90

The $41,369 building claim and $17,000 equipment claim are clearly payable to the Debtor
as, (a) it was the owner of the building, and (b) the Receiver has never received any

indication that the equipment claim related to equipment that the Debtor did not own.

With respect to the $394,820 business interruption claim, the Receiver has reviewed a copy

of an expert report Karras commissioned for the purposes of the Action. A copy of the
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expert report is attached hereto as Appendix “J”. The expert report allocates the business

interruption losses among the parties, which results in a pro-rata allocation as follows:

Party BI Loss Claim
Percentage
650 Café 8.32%
Sliced Gourmet 15.13%
SixFifty Hotel 76.55%
Total 100%

Accordingly, out of the total $394,820 business interruption proceeds held in trust, the
Restaurants are entitled to a maximum of $92,585.29 (8.32% + 15.13% = 23.45%) and the
Debtor is entitled to $302,234.71.

As noted above, Karras has reasonably established that subsequent to the Pre-Receivership
Intact Payments, $449,351 was spent on behalf of or for the benefit of the Debtor. The
remaining $360,683 ($810,034-$449,351) of Pre-Receivership Intact Payments are

unaccounted for.

Out of the total $1,263,223.58 of pre ($810,034) and post ($453,189) receivership

insurance proceeds, the Receiver submits that the Plaintiffs’ current respective entitlements

are as follows:

Plaintiffs Insurance
Proceeds Claim

Reasonably supporied pre-receivership payments made on $449,351.44
behalf of the Debtor

Pre-receivership business interruption claim $158,881.65
(23.45% of $677,533.68)*

2 lnsurance Proceeds related to pro-receivership business interruption payments {otaled $677,533.68 and $132,500.00 related to

building, equipment and other claims.
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Post-receivership business interruption claim $92,585.29
(23.45% of $394,820)
Total $700,818.38

Pre-receivership proceeds: $201,800.59
$810,033.68 total payment

Less: $158,881.65 Restaurants’ business interruption claim
Less: $449,351.44 paid on Debtor’s behalf

Post-receivership building claim $41,369.00

Post-receivership equipment claim $17,000

Post-receivership business interruption claim $302,235.61

(76.55% of $394,820)

Total $562,405.20
Total $1,263,223.58

As set out above, 756 Ontario and 229 Ontario are together entitled to $700,818.38 out of
the total $1,263,223.58 of Pre-Receivership Intact Payments and post-receivership
Insurance Proceeds. However, 756 Ontario and 229 Ontario have to date already received

payments from Intact totalling $810,033.68. As aresult, Karras and his related companies:

(&)  owe to the Debtor’s estate payment in the amount of $109,215.30 (i.e. $810,033.68
- $700,818.38); and

(b)  have no entitlement to the remaining $453,189.90 Insurance Proceeds held in trust.

In addition, even if all of the $1,129,153.76 of payments Karras alleges were made on
behalf of the Debtor were in fact for the Debtor’s benefit, the party making the payments
would at best have an unsecured claim against the Debtor’s estate for repayment of the
amounts spent in excess of the $810,033 Pre-Receivership Intact Payments. Any

unsecured claim of 756 Ontario, 229 Ontario and related parties against the Debtor’s estate
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cannot take priority over the Debtor’s entitlement to the Insurance Proceeds as this would
result in a reversal of priorities and effectively give such parties a preferred claim to the
funds ahead of CRA trust claims, registered mortgagees and personal property secured

creditors.
Accordingly, the Receiver recommends to this Honourable Court that:

(a) cach of Karras, 756 Ontario and 229 Ontario be required to pay, on a joint and
several basis, a total of $109,215.30 to the Receiver on account of misdirected Pre-
Receivership Intact Payments, which payment will made to the Debtor’s estate for
distribution amongst the Debtor’s creditors in accordance with their respective

priorities; and

(b) the Receiver be directed to pay the entirety of the $453,189.90 Insurance Proceeds
to the Debtor’s estate for distribution amongst the Debtor’s creditors in accordance

with their respective priorities.

In the alternative, if this Honourable Court determines that 756 Ontario and 229 Ontario
are entitled to a portion of the Insurance Proceeds, the Receiver has been provided with a
copy of a Direction to Intact, dated January 20, 2017 (the “Direction”), executed by 756
Ontario, 229 Ontario and certain related companies (not including the Debtor). The
Direction provides that 50% of the proceeds and payments due to such parties, after the
next $200,000, shall be payable to Visram. A copy of correspondence from Visram’s
counsel to Intact and the adjuster, enclosing the Direction, is attached hereto as Appendix
“K”. The Receiver has been advised by Intact that, since the date of the Direction, over
$200,000 has been paid out by Intact. Accordingly, 50% of any further amounts payable

to each of the parties who executed the Direction should be payable directly to Visram.

The Receiver has incurred significant costs in bringing a Contempt Motion when Karras
failed to comply with the September 20 Order. The Receiver has spent considerable time
over the past 6 months reviewing the various differing versions of payment summaries and

alleged supporting documentation provided by Karras, attempting to reconcile the



50.

51.

52.

- 17 -

information provided, meeting with Karras to discuss the information, attending Court on
five (5) separate occasions to seek compliance with the September 20 Order and preparing

the Fourteenth Report.

Pursuant to the Endorsement of the Honourable Justice Chiappetta, dated November 29,
2018, costs were ordered payable by Karras in the amount of $2,500 for not attending on
the initial return date of the Contempt Motion. A copy of the November 29, 2018
Endorsement is attached hereto as Appendix “L”. The $2,500 was paid by Karras. Costs

of all subsequent appearances were reserved.

Attached hereto as Appendix “M” is a costs outline showing the legal fees and
disbursements incurred in respect of the contempt proceedings, and a summary of the
Receiver’s costs in dealing with this issue, each subsequent to November 29, 2018. The
costs outline and summary of costs shows that the total professional fees in addressing this

issue, since November 29, 2018, total $54,056.94

The Receiver requests a joint and several costs award against Karras, 756 Ontario and 229
Ontario in the amount of $54,056.94, which costs are to be paid to the Debtor’s estate and

available for distribution amongst the Debtor’s creditors.

G. LP TRUST FUNDS

53.

54.

Pursuant to the Order of the Honourable Justice Hainey, dated November 22, 2018 (the
“November 22 Order”), a copy of which is attached hereto as Appendix “N”, the Receiver
is holding the Settlement Funds, totalling $70,000, in trust.

The Settlement Funds were paid to the Receiver out of the $200,000 previously held in
trust by Goldman Hine LLP. The $200,000 was paid to Goldman Hine pursuant to the
Minutes of Settlement, dated February 14, 2018, entered into by Karras, 932 Canada (a
company Karras is the sole officer and director of), and 650 Bay Limited Partnership (the
“Partnership™) and its general partner, 650 Bay GP Inc. (together with the Partnership,
the “Lalu Parties™). The Partnership beneficially own the real properties on Elm Street

abutting the Real Property.
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The Receiver was not a party to the Minutes of Settlement and did not participate in their
negotiation. The Minutes of Settlement contemplate, among other things, the transfer of a
limited partnership unit (the “LP Unit”) in the Partnership to a related party assignee and
the payment of $300,000 (in two installments) to 932 Canada. A copy of the Minutes of
Settlement is attached hereto as Appendix “0O”. Based on the documentation provided to

the Receiver, the Debtor appeared to hold the LP Unit as nominee of 932 Canada.

Additional background in respect of the LP Unit and the Minutes of Settlement is set out
in more detail in the Twelfth Report of the Receiver, dated November 19, 2018, attached
hereto as Appendix “P” (without appendices).

The stalking horse bidder advised the Receiver that the transfer of the LP Unit was a
necessary condition to close its acquisition financing for the Real Property. Due to the
absence of books and records to support the entitlement to the LP Unit, the Receiver was

unable to determine what, if any, interest the Debtor had in the LP Unit and the $300,000

payment.

The Receiver did not wish to impede the sale of the Real Property to the stalking horse
bidder (although ultimately the sale failed to close for other reasons). Pursuant to the
Endorsement of the Honourable Justice Dunphy, dated March 6, 2018, and on the consent
of the parties, including Karras, the Receiver executed the Assignment providing for the
transfer of the LP Unit. The $300,000 settlement payment was divided as follows: (a)
$100,000 was paid to 932 Canada; and (b) the remaining $200,000 was paid to Goldman
Hine LLP, in frust.

On November 22, 2018, the Lalu Parties brought a motion seeking to obtain payment of
the $200,000 on the basis that the stalking horse transaction failed to close. The Receiver,
but not 932 Canada or Karras, objected to the motion and the parties ultimately consented
to the terms of the November 22 Order. Pursuant to the November 22 Order, $70,000 of
the $200,000 was paid to the Receiver, in trust, pending a determination of the respective
entitlements of the Debtor and 932 Canada to the funds, and the Lalu Parties have no further
interest in the $70,000 Settlement Funds,



60.

61.

-19-

The Receiver requests that the $70,000 Settlement Funds be paid to the Debtor’s estate for
distribution amongst the Debtor’s creditors in accordance with their respective priorities

the following reasons:

(a) Karras and 932 Canada did not file any materials or oppose the Lalu Parties’ motion
seeking repayment of the full $200,000 held in trust and, as such, they cannot now

assert any interest in those funds;

(b)  as set out in detail above, (i) the Receiver has incurred significant costs and fees in
seeking compliance with the September 20 Order, and (ii) Karras and the various
companies which he controls owe $109,215.30 to the Debtor in respect of

misdirected Pre-Receivership Intact Payments; and

(c) as set out in more detail below, bE SixFifty, a company Karras controls, owes to

the Debtor $220,398.37 in respect of rent arrears.

In such circumstances, it would be unconscionable for Karras or 932 Canada, a company

which he controls, to receive any of the Settlement Funds,

H. HOTEL RENT

62.

63.

64,

Pursuant to the Lease, bE SixFifty leased a portion of the Real Property until the
termination of the Lease by the Receiver (for non-payment of rent) on December 18, 2017.
The commencement date of the Lease was July 27, 2016 (the “Commencement Date”),

and the initial term was for five years. A copy of the Lease is attached hereto as Appendix
‘CQ’ﬂ.

Karras is the sole director and the controlling mind of bE SixFifty, A copy of the corporate
profile in respect of bE SixFifty is attached hereto as Appendix “R”.

The Lease provided for monthly rent in the amount of $16,076.12 ($14,226.66 plus HST),
beginning on the Commencement Date and payable on the first day of each and every
month. There is no indication in the Debtor’s records that any rent was paid prior to the
Receiver’s appointment on August 1, 2017. Accordingly, the Receiver requested

documentation from bE SixFifty establishing that rent for the period from July 26, 2016
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(the Commencement Date), to August 31, 2017, in the total amount of $211,582.43 (the
“Overdue Rent”) was in fact paid to the Debtor.

bE SixFifty responded to the Receiver’s request by providing a schedule purporting to
show the set-off of all Overdue Rent and representing to the Receiver that the parties agreed

to a full abatement for 2016, during which time the hotel was not operational.

The Receiver previously reported to this Court in respect of the outstanding pre-
receivership rent and the deficiency of the information provided to the Receiver in this
regard. A copy of the Second Supplemental Report to the Fifth Report, dated October 24,
2017, which details the Receiver’s efforts fo collect the Overdue Rent, is attached hereto
as Appendix “S” (without appendices).

To date, despite repeated requests by the Receiver, bE SixFifty has failed to provide
credible documentation to the Receiver evidencing the payment or setoff of any rent prior
to the date of the Receivership Order. Accordingly, the Receiver is not satisfied that the
Overdue Renf was abated or otherwise properly set off and, in the Receiver’s view, all

Overdue Rent remains a receivable owing to the receivership estate.

bE SixFifty paid monthly rent to the Receiver for September, October and November,
2017, but failed to pay rent due and payable on December I, 2017. By letter, dated
December 7, 2017, the Receiver demanded payment of Pecember’s outstanding rent. The
December rent was not paid and, by letter dated December 15, 2017, the Receiver
terminated the Lease in accordance with Article 14.01 thereof, effective as of December

18, 2017. Copies of the letters dated, December 7, 2017, and December 15, 2017, are
attached hereto as Appendix “T”.

As of the date of this Fifteenth Report, the Overdue Rent of $211,582.43 plus December’s
Rent of $8,815.94, totaling $220,398.37, remains due and owing by bE SixFifty to the

Debtor.

The Receiver requests that this Honourable Court direct bE SixFifty to deliver to the
Receiver, (a) verifiable evidence of set off of the Overdue Rent, including copies of

invoices and proof of payment by bE SixFifty, plus payment of December’s Rent, or, (b)
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in the alternative, payment of all outstanding rent totaling $220,398.37 (the Overdue Rent
plus December’s Rent), for distribution amongst the Debtor’s creditors in accordance with

their respective priorities.

I. CONTEMPT

71.

By Notice of Motion, dated November 20, 2018, the Receiver sought a contempt order
against each of Karras, 756 Ontario and 229 Onftario for their failure to comply with the
September 20 Order. As outlined above, the information provided by Karras in respect of
the Pre-Receivership Intact Payments is materially deficient and no monies have been
disgorged. The Receiver reserves ifs right to proceed with its request for a contempt
hearing. However, if the relief sought by the Receiver in its Notice of Motion, dated as of

today’s date, is granted, the Receiver may not pursue the contempt proceeding.

J. FEES AND R&D

72.

73.

74.

75.

The Receiver’s R&D, dated March 25, 2019, is attached hereto as Appendix “U”.

The total fees of the Receiver during the period from January 1, 2019, to March 24, 2019,
amount to $110,937.50, together with disbursements of $1,260.00 and HST in the amount
0f$14,421.88, totalling $126,619.38. The fees and disbursements of the Receiver are more
particularly described in the Affidavit of John Hendriks, sworn March 27, 2018, and filed

in support of the Receiver’s motion.

The legal fees incurred by the Receiver during the period from January 1, 2019, to February
28, 2019, for services provided by the Receiver’s legal counsel, Dentons Canada LLP
(“Dentons™), amount to $82,975.00, together with expenses and disbursements of
$1,298.61 and HST in the amount of $10,955.57, totalling $95,229.18. The fees and
disbursements of Dentons are more particularly described in the Affidavit of John Salmas,

sworn March 28, 2019, and filed in support of the Receiver’s motion.

The Receiver respectfully submits that the Receiver’s fees and disbursements and Dentons’
fees and disbursements are reasonable in the circumstances and have been validly incurred

in accordance with the provisions of the Receivership Order.
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K. RECOMMENDATIONS

76. The Receiver respectfully requests that this Honourable Court make an order granting the
relief sought by the Receiver in its Notice of Motion, dated March 28, 2019,

ALL OF WHICH IS RESPECTFULLY SUBMITTED
THIS 28th DAY OF MARCH, 2019.

A. Farber & Partners Inc. in its capacity
as Court-appointed Receiver of 2220277 Ontario Inc.
and not in its personal or corporate capacity

vers_ Dol

/f\/Iame: John Hendriks, CPA, CA, CIRP, LIT
Title: Managing Director
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Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE ) TUESDAY, THE 1
N ) )
JUSTICE m“E?S bug or ) DAY OF AUGUST, 2017
ZAHERALI VISRAM
Applicant
- angd -

2220277 ONTARIO INC,

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.5.0. 1990, C. C.43, AS AMENDED

ORDER

(appointing Receiver)
THIS APPLICATION made by the Applicant for an Order pursuant to scetion 243(1) of
the Bankruptcy and Insolvency Act, R.8.C. 1985, ¢. B-3, as amended (the "BIA4") and section 101
of the Courts of Justice Act, R.8.0. 1990, c. C.43, as amended (the "CJA") appointing A. Farber
& Partners Inc. as receiver (the "Receiver”) ﬁthout security, of .all of the assets, undertakings
and properties of the Respondent, 2220277 Ontario Inc. (the "Debtor") acquired for, or used in

relation to a business carried on by the Debtor, was heard this day at 330 University Avenue,

Toronto, Ontario.

Doc#3aB5464v2
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ON READING the affidavit of Zaherali Visram sworn May 15, 2017 and the Exhibits
thereto, the Reply Affidavit of Zaherali Visram sworn June 7, 2017 and the Exhibits thereto, the
Affidavit of Evan Karras sworn May 31, 2017 and the Exhibits thereto, and the Minutes of
Settlement and Endorsement of Justice Conway dated July 14, 2017, and on hearing the
submissions of counsel for the Applicant, and on reading the consent of A. Farber & Partnets

Inc. to act as the Receiver,

APPOINTMENT
1. THIS COURT ORDERS that pursuant to section 243(1) of the BI4 and section 101 of

the CJA4, A. Farber & Partners Inc, is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business
carried on by the Debtor, including all proceeds thereof (the "Property”), which includes,

without limitation, the real property municipally known as 650 Bay Street and 55 Elm Street,

Toronto, ON and legally described as follows:

PIN 21199-0067 (LT)

Property Description: PT LT 2 PL 60 TORONTO AS 1IN
CAT720524; CITY OF TORONTO

Land Registry Office: #66
RECEIVER’S POWERS
2. 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 ot desirable:

Doc#3965454v2
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(a)

(b)

©)

@

©

3.

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;

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
relocating of Property to safeguard it, the engaging of independent
secutity 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 Debtor, 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 Debtor;

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 Debtor or any part

or parts thereof}



®

(g)

()

()

)

(k)
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to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

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

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

to initiate, prosecute and coniinue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authorify 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
thercof out of the ordinary course of business with the approval of this

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

Act, as the case may be, shall not be required;

to apply for any vesting order or other orders necessary fo 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
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

Debtor;

to enter info agreements with any ftrustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

to exercise any sharcholder, partnership, joint venture or other rights

which the Debtor may have;
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(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 Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (i) all other individuals, firms, corporations,
governmental bodies or agencies, or other cntities 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 ot control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

4, 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 papets, records and information of any kind related to the business or
affairs of the Debtor, 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, tetain and take away copies thercof and grant {o the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

Doci#doehabave
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nothing in this paragraph 4 or in paragraph 5 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.

S. 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 infoﬁnation in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

6. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended rémoval. The relevant landlord shall be entitled
fo hafe a representative present in the leased premises to observe such removal and, if the
landlord disputcs the Rcceivér’s entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

Doc#3965454v2
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applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors,

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with Jeave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending farther Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Recelver,
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 Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (i) exempt the Receiver or the Debtor 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.

Docl3986454v2
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NO INTERFERENCE WITH THE RECEIVER

10.  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 Debtor, without written consent of the Receiver or

leave of this Court,

CONTINUATION OF SERVICES
11.  THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services és may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's 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 Debtor 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
12. 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

Doc#dg65454v2
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Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receivér (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
13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees

of the Debtor until such time as the Receiver, on the Debtor's 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 BI4 or under the Wage Earner

Protection Program Act.

PIPEDA
14. 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

Doc#3g65454v2



- 11 -

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 Debtor, and shall retum all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILETIES

15,  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.

LIMITATION ON THE RECEIVER’S LIABILITY
16. THIS COURT ORDERS that the Receiver shall incur no lability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any

Doc#3066454v2
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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 B/4 or by

any other applicable legislation.

RECEIVER'S ACCOUNTS
17. 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, mortgages, 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.

18. '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,

19.  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.
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FUNDING OF THE RECEIVERSHIP
20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstandfng principal amount does not exceed
$250,000 (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 BL4.

21,  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.

22, THIS COURT ORDERS that the Recciver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A™ hereto (the "Receiver’s

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

73 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
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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

24. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protoeol”) 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/sci/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 Court further

orders that a Case Website shall be established in accordance with the Protocol,

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

day after mailing.
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26, THIS COURT ORDERS that the Applicant, the Receiver and their respective counsel
are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Applicant’s creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements within
the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg, 81000-2-

175 (SOR/DORS).

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,
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for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada,

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

Court may determine.

32,  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

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

C. Irwin
Registrar

order,

ENTERED AT/ INSCRIT A TORONTO
ON/BOOK NO:
LE / DANS LE REGISTRE NO:

AUG 9 1 2017

e

PER [ FAR:
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that A. Farber & Partners Inc., the receiver (the "Receiver") of
the aésets, undertakings and properties 2220277 Ontario Inc. (the “Debtor”) 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 1% day of August, 2017 (the "Order") made in an
application having Court File No. CV-17-11811-00CL, has received as such Receiver from the
holder of this certificate (the "Lender") the principal sum of § , being part of the
total principal sum of § which the Receiver is authorized to borrow under and

pursuant to the Order,

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal fo 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 pursvant to the
Order ot 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 indemmify itself

out of such Property in respect of its remuneration and expenses.
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4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undértake, 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

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

Per:

Name:
Title:
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APPENDIX “B”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



"dn TIY WAHL QE¥21d HAYH A0A IVHL ANV S39¥d A0 HIEHON TYIOL HHL $HIYLS IN0ANIHd AH0A JWHI TINSHIT - FLON
TALY3AOMI STHI ¥M0d QHENASTIEAAY NOILAIHOSHEd HLIM ‘ANY AT ‘SHIONIISISNOORI FALIJTEISHE NIVIHNIDSY OL UBIVOILSIANI 39 GINOHS SATIUFAGHd DHINIOLOY :HIOoN

wxx QALATAC ATALHATAROD xxx BIAYHD I0 HOSIA 10/80/9008 GBS TLTIV
YNIE ‘ONYSIJI0T TONI OINVLING T9EB9FPT
rxx QALITEIT ATALITINOD wuw AOIWHD ¥0/20/%007 S67C0F LY
SZEAZLVD |'SINTY S SYHVHAY
wyx QALITIA ATILITIHOD »*=x TVIANTD LNAWNDISSY 6L/B3/100Z QZC0TLND
YAYNYD MNYY 2dSH
vy Q3LATIC RTELITIHOD xx# EDUVHD 6T/F¥0/T007 SESQEIND
“ONI OIMYAINOG TOE65FT
»ax QEILITIQ ATELIATIHOD xxs HAIENTIL ST/PO/1002 PIS0ZLYD
2 QLEOBQL 30 ALID ENAWNITIDY 80/2i/6861 £F059Y0
TopL6cLa *Sxuvdy
2 : IOW SATYANNOE N¥Id TE/S0/8L6T LS ETYEES
x GT/EO/E00Z *SITIIL ANYTI0L NOISYIANDD 40 TIV(xx
“SEITIAY ZOY AYLSIOHY ¥HIL 40 (2}l NOLIDISENS 3HL HOIHM[OL F5v3T ANY| I
“NOTINZANG] xn
A% GFTILAS SAINVANGCH ¥O NOIIJIHOSAGSIW ‘NQILAIMISIMd ‘NOISSTSS0d FSHIAGY JO HIONJT HOOOWHI 1T I’
J40 ENYd ANV MO ONVT FHI O OATIIINT 9 “33v SETLIL qNVT FHI ¥od Ind ‘T7I0M OHM NOSHAd ANY f0 SIHDSIN FHL wx
TNEOMZ FHI OF FAAIIHIHOS MO |SIVIHOSE ONY] e
+  SIIING NOISSIIINS TYIDNTADHd ‘o7 HIVHOVEVS “T1 HIVHOWHNVd IJE0Xd ‘1oY SITLIL ONVT FHI 40 (I)ib NOTIDISHAS <y
Of ‘IDF SHFTLIL aNv] FHL JHANN NOIIVIISIDIYN ISHIL NO| ‘IDACHNSxx
rx ZS/BU/E00Z FONIS FINSRAHISNT 03LTTIC|ANY STLAL ININAD0UT TI¥ SIANTONT UADININI +x
d¥HD DI SHIEZEVE Wodd STLLAVS LRAOKY HIAL LNIHNELSNI dJI¥a “HNN “BEy
JId3D
MM TON1 OIEYWLNOG LLEOZEL
TIENE  AL1O9d9d THRYN  SHANMG
AITATIYN0 NHOTSHHANOD I
Sg/80/£00T MOOH WOHd NOISHEANOD isdld TIIWES ddd
TILVO NOTIREES NIS TRIINGodY

OLNOYOL 40 RLID fRZSOTLYD NI SY OLNOWOL 09 14 2 LT 4d TNGTIETEECE AT HE oA
LD NMOMD NI SNOIIVAWESHEY OL LOEL dNS » LJV¥ SHTIILI ONYT JHL HLIM T2NVJQH0ODIDV NI JETAILEED »
PYIIPIPT IV Z0/TO/610Z NO (17} L906-66T12 994 EOL430

TIITUINOFY ¥OZ JIUVaEddd

03 amtang susrony EUILATITGEBIREE LN OC@HCOAALM

£ aNe
HATATINGGI ALHddO¥d HOH (QAIVIATYHGY) HALSTOEY TIDHWS



TALYEIONd STHI 904 JdELNISTHAEY NOILSINISEd HIIM ‘ANY AT

*dn 1TY WIHL I8M2Id 2aWH NO0X I¥HI GNY SHO¥d J40 $IGWaN TYLOL FHL SAITLS JACLNI¥d d00A I¥HL HUGSNI P HLON
SATONALSISNOONI FTAIIAIEDSEE NIVIYNIISY OL QHLVOILSHANT F9 CINCHE SHIIMIACUd ONINIOLAY - HEON

NOIIVEOJEOD OduvENd

QILIWIT SONIQTIOH TTIVOYOTS

“ONI SONIGTOH JOrdYHS

Q3T SINAWISHANL YWAGHT

TONI SINTHAQTEAIO SNIANYLS
HAZTNNIL  ‘NYHATOD

TGLT OTMYLNC 89%0£ST

TONI SINTAGOTAARD XFTIVA FTEILS
CONI STINNIYY

TONI S10000dd LTad NOIMO

TONI SOMIATOH THWIH “H

TILTHIT SONIQTIOH AVHYZYYH
NIAYVH ‘NYWRdAE

“dd400 INEWADYNVI TYWLILIWD Sur
QALIWIT SINAWLSTANT NYWTHONYH W 7 d

HOTIVIOGH0D oquvdyd

JIETHIT SONIATOH BT¥dd40T3

TONT SONIOTOH dOrdvHS

"OLT SINAWLSEARIT dWHGET

TONI SENEWJOTAAFE ONIONYLS
FIIINNEL T NYHTTOD

“OLT CLMVING FSFP0EST

TRLIWIT SLNIWIOTANGT AdTIvA FIIHLS
TONI SOIMNaMg

TONI SLONGOCHMd LTEd NOINA

TONI SONIQTIOH TIWIH "W

JFLTWIT SONTIATOH AVHYIUYH

NIAYYIW ‘NYWdEdEL

TdHQY INEHIOVNYW TYLIIYO 5dr
Q3LIRIT SLNTWLSHEANI NYWIAANYH W ¥ d

wee QEALIATAC ATALTTIIWCD +xx

YATNYD MivE DHSH
rrr QALATIC ATILITINOD rse

TONI OTMYING T9E695%T
wrr UIALITIQ ATILITAWOD #x¢

TONI OI9VILNG T3L69FT
+xx QALATEG ATALETIHGDS rxa

YN ONYSTID0T

OOUYHS | ST/ 1070007 99pPSETLY

9ZGOELYD “SIGOTLFD 1Y I SHMYHIY

A2AVHD S0 HOSIA | $T/80/9002 [ SLSGEZTIV

SELETETIY SMNVHEY

NID INdY NISSVY On Zosaon/90ce 6LLTETIV

ADMYHD | £0/80/3002 SELLTZILY

SEEZOEILY T SMUYHEY

feri:h]
JTEED

0% SAILYYd

Woud sdIidva

LNAOHY ZdX3 INEHOHILSRI HJIva “HONM "o

+ LNVYD NMOMZ NI SHOIAYAYASHY OL LJI{ENS « LOV SETILIL GUNYT ZHL HLIM GINYGQUOIDY NI JRIATLAND «

PPTE 0T LW 20/00/6T0Z NO
IsTuInedy Jgos gduvdddd
% 20 Z 39vd

HITATINGEAT AI¥IJCAd H0L

{11}

994 dDIdJO
AYLSIDEY

L900-66TT2

ANYI
{IZIVIATAEIY) ¥ELSIDIY TIIEVd

ourupadnies [ERSOR
~4J




TAIMEA0NS SIHL M¥0d JIINISTEIdTY NOILITHOS3d

“dn TI¥ WIHL g3MJId EAVH QOA L¥HL CNY SHOVd 40 HadgWAN ‘1¥L0L FHL SAIVIS LOOLNIdE HO0A IYHL THASNI  TLON
HIIM ‘ANY II ‘SEIDNIISISNOONI FATLAINOSEC NIVEINHISY OL QRIVOIISIANI A€ CINOHS $HIJHALOWd ORINIGLAY - HLiON

HRIINRALD NYRAT09

‘ULt OTUYLINO §350EST

QEILIWIT SINIWACTIARA RITIWA FTIILS
CONI SOIMNEYY

TONI SIONaOdd LTEI NOINN

TONI SONIGIOH TIHIH KW

QILINIT SONIOTOH AVHVZYWYH

NIAGYH “NYW¥IdAL

"3d¥0D INIWIADYNYKW I¥LIAvs SUl
QALIWIT SINIWESIANI NVWTIONYH B % 4

“ONI OIEVLNGO LLE02EF

LT NOTLODALOAG 3dTd 3FTTIANVO

TONI ETTENEY

SONI 3TTIANEH

TONI ET7ANFd

NOTLVH0ZI00 SHOIAMES TYIDNYNTA JOWIYD

TONI OI¥VLNG (120222

NOLIVIOIH0S Qa9vavd

GIALIKIT SONIJIOH ETYGEOTL

TONMI SONIOTOH JOCdWHS

TQLT SINENLSHANT d¥WIET

“ONI SENEWJOTIAId ONIANYLS
YIITHNIAL NYHOIOZ

QLT OIHYLINO 82F0EST

GAILIWIT SENIWEOTIATG AFTIYA HT3ILS
TONI SATHNIYE

TORI SLOAOOOMd L1EI NOINA

TONI SONICTIOH TAWIH "W

A3IINTT SONIGTOH AVHYZEWH

HIAMYH HYWYA43L

“d¥0T LNAWIOVNYW TYLIdYD 40
QULIWIT SINIWLSIARI NYWIAINYH H ? €

“ONI OTHMVYLNO T19£69F1

xex QHLETHT ATILATIWOD «xx

NOLLYEQAH0OD SHITAUES TYIDNYNIA JOWIWD
wer UdIATEG ATILATIHOD axx

"ONI OTYYLNO 18£69FT

exx THLITIT XTIALITIHOD =ax

TONI OTYYLNO T9£69bT
xea TILATAA RTELATAWOD axx

TONT OTHWING T9£696T

00 onTEE

Qon'sZ¥ ey

EOYVHD

Y -rd

ATYS EAMOd SHNWHEL

BOUYHD

86LILPTLY QL S89F

LNARANCELE0d

SINIT - 8L

NID LNIY NDSEW ON

A;EYHD

£T/TT/6008

LTCTLY “ SN

ET/T1/6002

20/¥0/6002

FPSEILY - SHMVI

8T/20/L002

PLFTLY ‘5N

8T/30/L002

BT/B0/L006Z

Sk9BIZILY

ch

PYOBTETLY

BEZTIR0ZLY

4

6CBILYTEY

Y

B6LILFTLY

F6LILPTLY

CIHD
JIEED

O SETIMYd

WOMA SITLENI

LNOOWY

FAAL LNIROTLSNI

BEYQ

*HON *DEY

» LNVHD NMOYD NI SNOLIVAYASEY
pRrIbi0T IV Z20/10/6T0¢ HO
JRTUINOIY YOd qFEvdddd
3 J0 £ 39vd

GOL IJELgNS s I2¥ SUWILIL GHNYT HHL HITIM FDNVIA0D3Y NI UITATLHED «

{L1) £900-65T1C

YATITIINIAI ALYIJ0dd W02 (GIIVIATIAEY) dILSIDEY TI0¥VE

934 ADTLI0
AYLSIOHE

JHYT

OLIRIUQIDIALRS |




TdN TI¥ WIHE J3MIId FAYH NOX LYHL ONY $30Vd 40 dEHWAN TV.LOL ZHL SILYLS L00INI¥d MOOL IVHL JWASNET P JLON
TALEEACEE STHL ¥0J QEINISHMdEY NOILJIWOSHd HLIIM ‘ANY JI 'SUIONILSISHOONI FALEAIMOSEC NIVIMAISY OL JHIVOILSTANI ZE dT0HS SITILYEd0Nd DNINIOLAY - 3IION

"OHI 49 aNnd FOVOIEOW LS¥IJ HN0EEvH

CDNI AD QNnd ZDWDIMON I5EIJ HNOdEdwdH

ITYUEHYE "WYdSIA

ITVHIHYZ ‘WYESIA

TIYHAUYE TWYISIA

ITVHEHYE  TRYESIA

ITYEIHYE ‘WYHSIA

YAYN ‘34I¥GNHIA

TONI OIEYING $00T786

TYEIHYE  THPESIA

FAYN ' IIIWANHEA

TORI

2xy

CERS

LR

FATLEOL &0

HEYMCYH LOWHEINOD T & P

QFLITIA XTILATIAWNOD sxx

TONI OIYVING LLZT0ITT

aZLITAA ATALATAHOD axn

TONI QTYYING LLZ0ZZE

QALATAD ATELETIWNOD xxs

TONI OIYYINO S00286

TONI OIRWIHO LLZ0ZET

TIMI OTUvLNG S00ZE6

TONI OIMVINO LLT02LT

TOMI OTHVIRG SCGGZL6

IMO0D ¥0I¥ddAs OIMWLNO

JILITIA RTALITIHOT w++

TONI CIMYLNG LLZ0ZET

TORI OIMULNOG L120282

TIILEAL A0 JH000 ¥OIWEINS OIHYLING

N3TT NOTLOMASKOD | 3T/ICG/ETOC FIGITZELVY

£8SG6 [ELF~LNTY - SHEVREY
NE2 iNIY HOESY ON

(AT FAVEA A FBSSETEAY

A9MYHO } Z2L/EZ1/210T TBISETELY

ESF086ELY O £3.LFP36 2LV SHYVHEY
LNEWINCALSOd T0/0T/2102 0S0IF1ELY

GePPIECLY SHIVHIY

4] dOILOM | TO/0T/210€ 8Z0TRITLY
ZIZEE0ELY ® ESP026CLY OL EFLER6CLY SHYVREY

u INEWANOGLECd | L0/80/2102 962560E1Y
ECFPAEELY CSHEVINGY

% EFITLON | LO/80/210T C%CSE0RLY
ESFO96 LY Od TINOGLS0d E£QLESG LAY - SNAYREY

LNAWENOd LSO TE/%0/2192 L8986 ILY
LEBETEELIY FDEWHIS IO SHHYREY

HAQHO ONIWY Td¥ | Z2Z2/50/210¢C LGETLETLIY

0005295 AS9YHDY | 60/50/210T EILCIGTLY

00C 002 'TS dDUYHD | S0/£4/2T07 65P096Z1Y

NOISVOILTT ONIGNId 40 FIVOILEILNID I SHAVHIY

eny QILITET ATILIATIHCD saw {T¥a3NID} Td¥ | 0T1/10/2102 LL9STRZIY
NOILPTE0dE0D O0dvEws
QILIWIT SONIATOH ZTYa¥oTd
"ONT SDNIQIOH JOryvHs
TGET SIMAWLSEANIT WWWadT
TOMI SENIWIOTIAZC DNIANYES
MAED 0L SEILEV KWOHE SEILYVd INOGHY HdAL LNTHNTISNT JINT RON 93"
JLEED

» LNVHD MMOYD HI SNOILVAMASHEY O LOELENS » LOV SETLIL (NWT JHL HiIM JONVINODOV MI CQALIILEED »
99#% HADIA30
AELsSI03d

PPIIP:2T &Y ZG/T0/610Z NO
ASTUAINOIV HOd Qu¥vdIdd
9 40 ¥ dovd

{11} (900-66TTZ

HATATINGdT Z1¥Ud0dd HM0A {CHIVIATEEYY) dILSIOHY TAIHYd

JIeT

In ou .
oueupdInRS ENaTN uﬁu




TALY340Md STHL ¥0I JILINISIIdHE NOLLLIWDSH

YA TV WEHD 0UMOI4 HAVH QOK IWHL ANV SADVS J0 EIdWAN TYLOL IHL SAIVLIS LOOCLNI¥d HA0A IV¥HL FUNSKE - HLON

HIIM ‘AN AT

‘SEIONALSTSNOONT IATIITEDSAA NIVINIDSY OL AFIVITLSIANI T€ GTO0HS SEILNIJ0¥d ONINIOCOY EION

ITVIIHYZ WYESIA "ONI OTHWINO LLZOZZZ | 2% ADIION [ BT/S0/9T0C | TO9V6BELY
‘SPSREEELY SHIYWTY
NOTIWEOJY0D OBHYIVY
QALIWIT SONIATOH HIVANOTA
"ONI SONIOQTGH QOLEWHS
"OLT SINTHLSIANI IWRGIT
"ONI SINIWAOTIAIA OINTANVLS
MIITNHED NYRATOS
"AL OIMYANG BYHFOEST
QBIIAIT SINIWAOTIAND AITIVA FTIALS
TONI SATINIEE
TONI $22000¥d 1734 NOIND
"ONI SONIQTOH TIWIH "W
QEIIHIT SONIATOH AVHWZAVH
NIAMYH ‘NYWMIdEL
*A¥0D INTWIOUNYK TYLIAYD S¥lr
ITYHARYE  "WYHSTA QILINIT SLNIRLSEANI NYWWTIGNYH W % g IDEYHD J0 MBISNWEL | 8Z/50/5102 | 009BEBELV
6ZOPOSELY 1 SHMYHEA
TONI ALITIOVA HII¥EH JJONT
ssy QELTIIG ATALITAWOD xx+ E9MYHD J0 HOSIA| 8T/F0/FTOT | S8ELIGELY
TOME ALITIOWA HITWEH J30NI€MY TONI OT¥VLND LLZOZZT
ane QFLITEQ RTALITIROD wan EDEWHD | 2Z/T0/YE0Z | 6Z0FOGELY
CUTLETHELY SHUYARY
‘OMI SINIWLSTANI INITIZTHEY JAD “ONI OI¥YING LLZ0ZZZ NAD LNTd NOSSY OM | ¥Z/60/£T02 | 8FLETHELIY
TONT SINIWLEIANT INITTEQEY JAD "OMI OIMYING LiT0ZZT | 000 '005°2% GDUNHD | PZ/60/ET0Z | 9TLETRELY
TONI Qd¥2dI08 TONI OIWWING LLE0ZZEZ [ 000'00TS AMVHD | £O/G0/ET02 | TE£22628TY
SIHOG'N AF OI/60/5T02 Np £C6.£6E81Y 0L INVORMAd J3IFT30 796535ZELV 3 [ SHYYRAY
"ONI SONITIVY UNY SHUIVLS ¥d'Tv¥
xxp QEITTHD ATALATIWOD x mx AIVOTAIIMED | ZT/V0/ET0Z | LSSSLZELV
*ONT SONITIVY QNY SUIVIS ¥dT¥
ey JREIITED ATRLITAHOD san NAIT NOIIDOMISNOD | 8Z/Z0/ET0T| 96G9VILLW
THISPBICELY  SHIYHIY
TONT FIVMOSYH LOWMINGD T 8 °
wrr GEIETIA ATALATIHOD wwx NATT JODELSNOD SIC| 50/Z0/£7102 | GEGTEZELY
CHHO 0L SIIIMYS WOM3 SHILuwa INOOWY FdEL INIWNULENT HING THON - 9Fd
JLEEHD

Py:iTy:P1 IV £0/T0/6102 NO
ITUINGCTY EO0d JFdRddd

9 40 § 3IVa

+ ENVHD NMOED NI SNOLIMAEISIY O IDELSE0S » LOV SITLIIL JHWT dHL HIIM JONVOHOODV NI QEIJILHED »

BITATINAGT ALAAICHL ¥Od

(LT} L900-661TE

{AELYIAHIEEY! HALSIDAE TIADHYS

39% EDIJJC
ARLSIOHE

aNYT

LRI TRIANEIN OLIeIUD 7
<




TXIEIIONd SIHL ¥0d GHINESHHEdEY NOIXdIWDSHA HIITM ARV A7

T4l TT¥ WAHE Ja¥DI4 AAYH NOA IYHI GNY SADYA 40 ¥3EWNN TYLOL JHI SAIYLS LOOINIHSE da0X LV¥AL JAASHI FHLON

‘SHIDNALSISNODNT FAATLATHISAT NIVINIADSY OL CEIVOILSIANI 39 INOHS SHIINEIONd SNINIOLAY - HION

"ONI YWAWN¥D NIVl

“ONT ¥a¥H¥Dd 7%7

TONT SEANIMYd 3 HIEd¥d W

"ONI OI¥MYINO LLZGZE2

NOLLYHOIHOD LVLS-HY

NOIEYHOdH0D LYLE~HWY

TONT YO¥YNYD 9£S08F6

“ONI TYLIAYD HSITERODDW

TONI IVLIA¥D HSITdWOIIW

TONT JdD dNNG HDYDLNON LSHId ANOHNYH
sxx CILITIT ATIALITEHOD xxx

NOTLYHO4HQD LYLS-WY

NOLLYHOHOD LYLS-HWY

{ISTT TYIMEWHOD) HADLLSNL A0 L1EA0D H0IYAANS QIYWING

TORT WOAYNYD 2£508F6

TINI OIMYLNO LLZ0ZCEZ

TESSRETLIV SSHYVHTY

A9EYHD IO HOSIU | €T/0T/LTCE FZRETLRIY

STRE6ZFLY SHYVHIY
NAD INITY¥ NDSSY OM | ET/0T/LT02 299%0¢ LY

TFIBLECELY TENAVRIY
IDEYHD 40 MAASNYHEE ¢ SO/0T/LI07 T3TO0LPIY

WEQHEO JH00D Td¥ | Z0/80/L107 699SFIPLY

SISEI0RLY - SHYVHIY
ADTLON | 62/E0/LT102T EFPDZZSEPIY

TPTBLGCELY C SHYYHIY
D LNTE NDSSY ON| £0/80/910¢ ST8L6CVIY

TONT OI¥YLINO LAZOZZZ | 000 '00G°SS AEYH3 | Z0/80/910Z FEBLOECFLY

TONT OTWVYINO LLZ0ZZZ | 00070098 TDEYHD | ET/IT/ST0Z | GT4¢30RANY

TONI TYEIAYD HSITdWODOW
sy UHLETAD ATALETAROD xxx

TISEPEEEIV CSHAVHIL

FOEYHD d0 HISI1d | 0T/60/6T02 £E6S0QPLY

TONT QTYYING LLTOTEZ [ 000°S5785 XEVHD | 01/606/65T0Z ZE85Q0FIY

TONT SONITIVY ANV SMIVLS W4TV
vrx GALITIA ATILEIINOD rer

TONI OIYYING fLZ0222
+ra QELIATAAG ATILIATAWOD wxs

TRGCPRIELY TENAVAIY

NaD'T LoMdLSNOD §10 | La/L0/5102 EGGLEGELY

d5¥NYHD | Z0/L0/518Z T92PEBELY

GESRIZILY ISHIYRIY

CHHD
fLHED

0L SETIEYd

WOHE SHEILEYE

LNOCHTE AAAL LNEWNLENT LW THAR COTe

+ LNYED NMOWD NI SHOILVANISEY O

FrPiiF:¥1 IV J0/10/610¢ NO
A2TUANOIY dOd d3dVaEdd
9 J0 3 IB¥d

JOECEOS + BUY SEILIL ONYT JHEL HLIM 3ONYOHOODY NI QATATLHED «
(3T} L900-65TT2 99# IDTIAD
FNISIDEA

anel

YAIIIINIQI AZ¥IdOdd 902 (QAIVIATHEEY) JILSIDEY TADEYD

UIRLUToLRIUELAY OLIEIIO ]
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TO THE FIFTEENTH REPORT OF
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APPENDIX “D”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 22nd
)
JUSTICE HAINEY | ) DAY OF FEBRUARY, 2018
ZAHERALI VISRAM
3 Applicant
N B 57

2220277 ONTARIO INC,

Respondent

APPLICATION UNDER SUBSECTION 243(1} OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S5.C. 1985 C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990, C. C-43, AS AMENDED

ORDER
(Interim Distribution)

THIS .MOTION, made by A. Farber & Partners Inc., in its capacity as the court
appointed receiver (the “Receiver”) of the assets, undertakings and properties of 2220277
Ontario Inc., for an order authorizing and directing the Receiver to make an interim distribution
to Zaherali Visram (“Visram”), was heard on February 21, 2018 at 330 University Avenue,

Toronto, Ontario, judgment having been reserved to this date.

ON READING the Sixth Report of the Receiver, dated January 17, 2018, the
Responding Motion Record of the Applicant, dated January 25, 2018, the Supplementary
Responding Motion Record of the Applicant, dated February 21, 2018, the Responding Motion

32150256_3|NATDOCS



Record of CVC Ardellini Investments Inc. (“CVC Ardellini”), dated February 7, 2018, the
Respondent’s Compendium of Documents for Motion Scheduled for February 21, 2018, and the
Affidavit of Evan Karras (*Karras”), sworn February 20, 2018, and on hearing the submissions
of counsel for the Receiver, Visram, Karras, CVC Ardellini and Accomplish Capital, no other

party appearing:
INTERIM DISTRIBUTION

L. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to
distribute $8,000,000 to Visram out of the proceeds from the closing of the transaction
contemplated by the Agreement of Purchase and Sale, dated October 3, 2017, entered into by the
Receiver and 650 Bay Holdco Inc. The within interim distribution is without prejudice to the
rights of all of the other parties and is subject to a future accounting by Visram with respect to

the two mortgages.

COSTS s

v
al mdimmf% ;
2. THIS COURT ORDERS that Visram is awarded ¢65ts of this Motion in the amount of
$20,000, inclusive of taxes and disbursements. Karras and CVC Ardellini shall each pay costs of

$10,000 to Visram within thirty (30) days of this Order.

ENTERED AT/ INSCRIT A TORONTO WA’“

ON / BOOK NC: CM CHIBA, Registrar
LE / DANS LE REGISTRE NO:' Superior Court of Justice
MAR 0 8 2018

330 UNIVERSITY AVE. 330 AVE. UNIVERSITY

7IHFLOOR  7EETAGE
TORONTO, ONTARIO  TORONTO, ONTARIO

PER | PAR: QW M56 1R7 M5G 1R7
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APPENDIX “E”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



Court File No. CV-17-11811-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM :
Applicant

-and -

2220277 ONTARIO INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.8.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT,R.S.0. 1990, C. C.43, AS AMENDED

REPLY AFFIDAVIT OF ZAHERALI VISRAM
(sworn February 16, 2018)

I, ZAHERALI VISRAM, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am the Applicant in this proceeding, and, as such, I have knowledge of the matters
contained in this affidavit. The facts set out below are based on my personal knowledge, are
determined frem the face of the documents attached hereto as exhibits, and are from information
and advice provided to me by others, Where I have relied upon such information and advice, I

have identified the source of the information and advice and verily believe it to be true.

2. This affidavit is sworn in response to the affidavit of Donato Ardellini of CVC Ardellini

Investments Inc. (“CVC”) sworn on February 7, 2018 (the “Ardellini Affidavit™). Capitalized

Doc#4128658v2



2.

terms used and not otherwise defined in this affidavit have the meanings ascribed to such terms in

my affidavit sworn January 24, 2018 (“my First Affidavit™).

3, The Receiver has brought a motion seeking a Court order authorizing it to distribute $8.0
million to me on closing of the Cowt-approved sale transaction, and advice and direction as to
whether it should distribute an additional $2.4 million to me on closing. These amounts are derived
from the Minutes of Settlement [ entered into with the Debtor to settle this receivership proceeding,

which the Debtor failed to comply with.

4, In my First Affidavit, I provided a full accounting of the amounts owed to me and secured
by the Mortgages. CVC is opposing any distribution on the basis that it has concerns about the
accounting I have provided, specifically with respect to the principal amount of the First Mortgage,
the interest charged on the First Mortgage, and the forbearance, extension and other fees I charged

and the Debtor agreed to pay.

5. It remains my position that I am entitled to payment of the full amount owed to me as
detailed in my First Affidavit, plus accruing interest and costs. However, for the purposes of the
Receiver’s motion to be heard on February 21, 2018, [ am providing the following statements with
respect to the Mortgages. In my view, the amounts detailed below and in the attached exhibits are

the minimum amounts I am entitled to be paid on an interim basis under the Mortgages.

Second Mortgage

6. As of January 1, 2013, the principal amount owed to me under the Second Mortgage was
$3.0 million, and the Debtor was current in its interest payments. The interest rate was, and

continues to be, 15% per annum. The term of the Second Mortgage expired on March 15, 2013.

Doc#4128698v2



-3-

As of the expiry date, the Debtor owed me $3,125,000 for principal and interest, as it did not make

the monthly interest payments of $37,500 for the months of January, February and March 2013,

7. Attached hereto and marked as Exhibit “A” is an accounting of the amount owed to me

under the Second Mortgage as of February 15, 2018, totalling $6,127,587.00. This accounting:
(a) provides for interest at 15% per annum on a compounded basis calculated monthly;

(b)  credits the Debtor with all amounts if paid to me during the time period, other than
the aggregate amount of $140,000 that the Debtor paid to me on account of fees;

and

(c}  does not include the aggregate amount of $1,154,500 in unpaid extension fees that

the Debtor agreed to pay me.

8. With respect to the payments I received from the Debtor on account of fees, the cheques
delivered by the Debtor specifically noted that they were for payment of fees. As examples, [
attach as Exhibit “B” copies of two cheques the Debtor gave to me for payment of fees, which I
never cashed as the Debtor had informed me that its bank account had been frozen by Canada

Revenue Agency.

First Mortgage

9. As detailed in my First Affidavit, I took an assignment of the First Mortgage effective May
27, 2015, At that time, the first mortgagees were owed $2,283,464. In connection with the
assignment, [ paid the following protective disbursements, as previously detailed in paragraph 34

of my First Affidavit:

DocRd4126608v2



Description Receiving Party Amount
Property Taxes City of Toronto $126,000.00
Property Insurance KRG Insurance Brokers 22,770.60
Title Insurance First American Title [nsurance 1,679.40
Company
Legal Fees Phil Thompson Professional 9,990.97
Corporation
Construction Lien Drudi Alexiou Kuchar LLP 37,489.07
$197,930.04

10.  Pursuant to section 8 of the D&D Standard Charge Terms that were incorporated as part of
the First Mortgage, I was entitled to pay these amounts and include them as part of the principal

amount secured by the First Mortgage.

11.  Asaresult, for the purposes of calculating an interim distribution, the starting point of the
principal amount owed to me and secured by the First Mortgage is $2,481,394.04 (52,283,464 +

$197,930.04) as of May 27, 2015, plus interest and costs as detailed below.

12, The Debtor made monthly payments of $20,041.66 from June 2015 up to and including
January 2616. This amount was the monthly interest payment owed under a principal loan of $2.6

million and interest at 9.25% per annum.

13, The Debtor defaulted under the First Mortgage in February 2016. Attached hereto and
marked as Exhibit “C” is an accounting of the amount owed to me under the First Mortgage as of

February 15, 2018, totalling $2,753,218.19. This accounting:

(a)  provides for interest at 5% per annum on a compounded basis calculated monthly
from February 15, 2016 to February 15, 2018, notwithstanding the increase of the

interest rate to 9.25% that was agreed to by the Debtor; and

Doc#4128598v2
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(b)  does not include the aggregate amount of $262,050 in unpaid extension fees that

the Debtor agreed to pay me.

14, Inaddition to the amounts detailed in Exhibits “A” and “B”, T have incurred $134,174.70 in
legal fees and disbursements (inclusive of taxes) up to January 31, 2018 in connection with this
proceeding, and am owed $66,740.50, inclusive of interest, as of February 28, 2018, on account

of property taxes I paid on behalf of the Debtor,

15. As aresult, in connection with the Receiver’s motion to be heard on February 21, 2018, [
believe that, at a minimum, I am entitled to receive from the Receiver an interim aggregate amount

of $9,081,721.19 ($6,127,587.00 + $2,753,218.99 + $66,740.50 + $134,174.70) on closing of the

sale.

16, This affidavit is sworn in support of my distribution request that the Receiver distribute

$9,081,721.19 to me on closing of the sale transaction on an interim basis as detailed herein and

for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
February 16, 2018

A ¢,

/
Commissioner for Taking Affidavits " ZAHERALI VISRAM

{or as may be)

Deoc#4128698v2



This is Exhibit “A” referred to in the Affidavit of Zaherali Visram
sworn February 16, 2018

B .,

Commissioner for Taking Affidavits (or as may be)

SAM RAPPOS



SECOND MORTGAGE

Notes:

Interest rate of 15% per annum, compounded monthly after March 2013

Extension and other Fees excluded

Date

January 1, 2013 Principal

January 2013 Interest
February 2013 Interest
March 2013 interest
Amount as of Maturity Date

April 2013 Interest

May 2013 interest

June 2013 interest

July 2013 Interest
August 2013 Interest
September 2013 Interest
October 2013 Interest
November 2013 Interest
December 2013 Interest
January 2014 Interest
February 2014 interest
March 2014 Interest
April 2014 interest

May 2014 interest

June 2014 Interest

July 2014 to July 2015 Interest
August 2015 Interest
September 2015 interest
October 2015 interest
November 2015 interest
December 2015 interest
January 2016 Interest
February 2016 to February 2018 Interest

Debits

37,500.00
37,500.00
37,500.00

38,906.,25
39,392.58
39,884.99
40,383.55
40,888.34
41,399.45
41,916.94
42,440.90
42,971.41
46,508.55
43,839.91
44,200.41
44,540.42
44,995.92
45,495.87
638,866.10
53,550.39
53,969.77
54,394.40
54,824.33
55,259.63
55,700.38
1,635,856.52

Credits

20,000.00
15,000.00
25,000.00

5,600.00
40,000.00

20,000.00
20,000.00
20,G00.00
20,600.00
20,000.00
20,000.00

3,00C,000.00
3,037,500.00
3,075,000.0C
3,112,500.00

3,112,500.00

3,151,406.25
3,190,798 .83
3,230,683.81
3,271,067.36
3,311,955.70
3,353,355.15
3,395,272.09
3,437,712.99
3,480,684.40
3,507,192.95
3,536,032.86
3,555,233.27
3,569,673.69
3,639,669.61
3,645,165.48
4,284,031.58
4,317,581.57
4,351,551.74
4,385,946.14
4,420,770.47
4,456,030.10
4,491,730.48
6.127.587.00
6,127,587.00



This is Exhibit “B” referred 1o in the Affidavit of Zaherali Visram
sworn February 16, 2018

AN

Commissioner for Taking Affidavits (or as may be}

SAM RAPPOS
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This is Exhibit “C” referred to in the Affidavit of Zaherali Visram
sworn February 16, 2018

A

Commissioner for Taking Affidavits (or as may be)

SAM RAPPOS



FIRST MORTGAGE
Notes:

Interest rate of 5% per annum compounded monthly
Extension and other Fees excluded
Starting amount indebtedness owed to first mortgagee at time of transfer + protective dishursements

»

Date Debits Credits
February 2016 Principal 2,481,394.04
February 2016 to February 2018 $271,824.85 2.753,218,99

2,753,218.99
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APPENDIX “F”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



Request ID: 0212775556 Province of Ontario Date Report Produced: 2018/02/12
Transaction ID: 67121885 . Ministry of Gavernmment Services Time Report Produced: 13:45:18
Category |D: {C)CCIE Page: 1

Cortified a true copy of the data as recorded on the Ontario Business

Information System.

oy s a0

Director

P

Ministry of Government Services

Teronte, Ontario

CORPORATION PROFILE REPORT

Cntario Corp Number

7566597

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

259 GERRARD STREET EAST

TORONTO
ONTARIO
CANADA M5A 2G1

Mailing Address

261 GERRARD STREET EAST

TORONTO
CNTARIO
CANADA MSA 2G1

Activity Classification

NOT AVAILABLE

Corporation Name

756597 ONTARIO LIMITED

Corporation Status

ACTIVE

Number of Directors
Minimum

Maximum

Date Amalgamated

NOT APPLICABLE

New Amal, Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Qut Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

UNKNOWNUNKNOWN  NOT APPLICABLE

Incorparation Date
1988/01/26
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/lnactive Date
NOT APPLICABLE .

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Reguest ID: 021277555
Transaction ID: 67121885
Categery ID: {C)CCIE

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recarded on the Ontario Business

Information System.

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

7565697

Corporate Name History

756597 ONTARIO LIMITED

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (individual / Corporation)

EVAN
KARRAS

Date Began First Directar

2011408131 NOT APPLICABLE

Designation Officer Type

DIRECTOR

Corporation Name

756597 ONTARIO LIMITED

Effective Date

1988/01/26

NO
YES - SEARCH REQUIRED FOR DETAILS

Address

261 GERRARD STREET EAST

TORONTO
ONTARIO
CANADA MDBA 2G1

Resident Canadian

Y

201810212
13:45:18
2



Request ID: 0212775685
Transaction [D: 67121885
Category 1D: [C}CC/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

756597

Administrator:
Name {individual | Corporation)

EVAN
KARRAS

Date Began
2011/08/31
Designation

OFFICER

Administrator:
Name {Individual / Corporation)

EVAN
KARRAS

Date Began
2011/08/31
Designation

OFFICER

First Director
NQT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

756597 ONTARIO LIMITED

Address

261 GERRARD STREET EAST

TORONTO
ONTARIO
CANADA MDBA 2G1

Resident Canadian

Y

Address

261 GERRARD STREET EAST

TORONTO
ONTARIC
CANADA MbBA 2G1

Resident Canadian

Y

2018/0212
13:45:18
3



Request iD: (21277555 Province of Ontario Date Report Produced:
Transaction ID: 67121885 Ministry of Government Services Time Report Produced:

Category ID: {C)CC/E Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s sboon flaslelle

Director
Ministry of Government Services
Toronto, Ontatrio

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

756697 756597 ONTARIO LIMITED

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2011 1C 2011/10/01 (ELECTRONIC FILING)

THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS A ND TIME OF FRINTING ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMIN!STRATOH

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.

2018/02112
13:45:18
4






Request 1D: 020567969
Transaction ID: 65284544
Category |D: {CYCCIE

Province of Ontario

Ministry of Government Services

Date Report Produced: 2017/08/04
Time Report Produced: 09:56:17

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Wl

Director

Ministry of Government Services

Toronto, Ontaric

CORPORATION PROFILE REPORT

Ontario Corp Number

2296528

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

100 KING STREET WEST

1 FIRST CANADIAN PLACE
Suite # 6000

TORONTO

ONTARIO

CANADA M5X 1E2

Maifing Address

100 KING STREET WEST

1 FIRST CANADIAN PLACE
Suite # 6000

TORONTO

ONTARIO

CANADA MbX 1E2

Activity Classification

NOT AVAILABLE

Corporation Name

22926528 ONTARIO INC.

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00010

Maximum

Date Amalgamatet

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICAELE

Transferred Qut Date

NOT APPLICABLE

EP Licence Eff Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2011/08/24

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancelflnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request 1D; 020667869
Transaction I1D: 65264544
Category 1D: {C)CC/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

i

Director

Ministry of Government Services

Teronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2296528

Corporate Name History

2296528 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Name(s} Exist:

Administrator:
Name {individual / Corporation)

EVAN
KARRAS

Date Began
2011/08/24
Designation

DIRECTOR

_First Director
NOT APPLICABLE

Officer Type

Corporation Name

2296528 ONTARIO INC.

Effective Date

2011/08/24

NO
NO

Address

261 GERRARD STREET

TORONTO
ONTARIO
CANADA MBA 2G1

Resident Canadian

Y

2017/08/04
09:56:17
2



Request ID; 020567969
Transaction ID: 65264544
Category ID: {C)CCIE

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontaric Business

Infermation System.

bigs

Directar

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontaric Corp Mumber

2296528

Administrator:
Name {Individual / Corporation)

EVAN
KARRAS

Date Began
2011/08/24
Designation

OFFICER

Administrator:
Name {Individual / Corporation)

EVAN
KARRAS

Date Began
2011/08/24
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

22865628 ONTARIO INC.

Address

261 GERRARD STREET

TORONTO
ONTARIO
CANADA MBA 2G1

Resident Canadian

Y

Address

2671 GERRARD STREET

TORONTO
ONTARIO
CANADA MSA 2G1

Resident Canadian

Y

2017/08/04
09:56:17
3



Request ID: 020567969 Province of Ontario Date Report Produced:
Transaction 1); 65264544 Ministry of Government Services Time Report Produced:

Category 1D: (CYCC/E Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

774

Director
Ministry of Government Services
Torento, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2296528 2296528 ONTARIO INC.

Last Document Recorded
Act/iCode Description Form Date

CtA INFTIAL RETURN 1 2011/08/29 (ELECTRONIC FILING)

THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORRED
iN THE ONTARICQ BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING, ALL PERSONS WHOQ ARE RECORDED AS
CURRENT DIRECTQRS OR QFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROQFICHE.

The issuance of this certified report in electronic form is autharized by the Ministry of Government Services.

2017/G8/04
09:56:.17
4






Request ID: 020614262
Transaction 1D: 65385667
Category |1I: (C)CCIE

Province of Ontario

Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System,

s

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

998130

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

259 GERRARD STREET EAST

TORONTO
ONTARIO
CANADA MbBA 2G1

Mailing Address

261 GERRARD STREET EAST

TORONTO
ONTARIO
CANADA MBA 2G1

Activity Classification

NOT AVAILABLE

Corporation Name

999130 ONTARIO LIMITED

Corporation Status

ACTIVE

Number of Directars
Minimum Maximum

UNKNOWN UNKNOWN

Date Amalgamated
NOT APPLICABLE
MNew Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Qut Date
NOT APPLICABLE

EF Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

2017/08/18
10:15:43
1

Incorporation Date

1992/08/27

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancelllnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Raguest I1D: 020614262
Transaction 1D: B5385667
Category 1D: {C)CC/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontaric Business

Information System.

7774

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontarig Carp Number

999130

Corporate Name History

999130 ONTARIO LIMITED

Current Business Name(s) Exist:

Expired Business Name({s} Exist:

Administrator:
Name {Individual / Corporation)

EVAN
KARRAS

First Director

NOT APPLICABLE

Date Began
2011/08/31
Designation Officer Type

DHRECTOR

Corporation Name

929130 ONTARIO LIMITED

Effective Date

1892/08/27

NO
NO

Address

261 GERRARD STREET EAST

TORONTO
ONTARIO
CANADA MbBA 2G1

Resident Canadian

Y

2017/08/18
10:15:43
2



Request 1D: 020614262
Transaction ID: 65385667
Category 1D: {CICC/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Praduced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

17724

Director

Ministry of Government Services

Teoronte, Ontario

CORPORATION PROFILE REPORT

Ontaric Corp Number

989130

Administrator:
Name (Individual / Corporation)

EVAN
KARRAS

Date Began
2011/08/31
Deasignation

OFFICER

Administrator:
Name {Individual / Corporation)

EVAN
KARRAS

Date Began
2011/08/31
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE
Officer Type

SECRETARY

Corporation Name

999130 ONTARIO LIMITED

Address
261 GERRARD STREET EAST

TORONTO
ONTARIO
CANADA MBA 2G1

Resident Canadian

Y

Address
2671 GERRARD STREET EAST

TORONTO
ONTARIO
CANADA MbBA 2G1

Resident Canadian

Y

2017108118
10:15:43
3



Reguest 1D: 020614262
Transaction 1D: 65385667
Category 1D: {CICC/E

Province of Ontario
Ministry of Government Services
Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

17724
Directar

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

998130 998130 ONTARIO LIMITED

Last Document Recorded

Act/Code Description Form Date

ClA ANNUAL RETURN 2011 1€ 2011/09/17 (ELECTRONIC FiLING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. AllL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR CFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Gevernment Services.

Date Report Produced:
Time Report Produced:

201710818
10:15:43
4






Request ID: 022860197
Transaction ID: 71203948
Category 1D: [C}CC/E

Province of Ontatio

Ministry of Government Services

Date Report Produced: 2019/03/21
Time Report Produced: 15:54:12

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.
i

Director

Ministry of Government Services

Toronte, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2292470

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

ADEEL SAEED
194A CARLTON STREET

TORONTO
ONTARIO
CANADA MBA 2K8

Mailing Address
ADEEL SAEED

194A CARLTON STREET

TORONTO
ONTARIO
CANADA MbBA 2K8

Activity Classification

NOT AVAILABLE

Caorporation Name

2292470 ONTARIO INC.

Corporation Status

ACTIVE

MNumber of Directors
Minimum

00002 00002

Maximum

Date Amalgamated

NOT APPLICABLE

New Amal, Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

incorporation Date

2011/07/18

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancei/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 022860197
Transacgtion 1D: 71203948
Category ID: {CICC/E

Province of Qntario

Date Repott Produced:
Ministry of Government Services Time Report Produced:

Page:

Certitied a true copy of the data as recorded on the Ontaric Business

Information System,

e foon kit

Director

Ministry of Government Services

Toronte, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2292470

Corporate Name History

2292470 ONTARIO INC.

Current Business Namels) Exist:

Expired Business Name{s} Exist:

Administrator:
Name {Individual / Corporation)

EVAN
KARRAS

Date Began
2011/07/18
Cesignation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

Corporation Name

2292470 ONTARIO INC.

Effective Date

2011/G7/18

NO
NO

Address

475 GEORGE STREET

COBOURG
ONTARIO
CANADA  K9A 3M9

Resident Canadian

Y

2019/03/21
15:54:12
2



Request ID: 022860197
Transaction ID: 71203948
Category {D: [C}CCIE

Province of Ontario

Date Report Produced:
Ministry of Government Services Time Report Produced:

Page:

Certified a true copy of the data as recorded ¢n the Ontario Business

information System.

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2292470

Administrator:
Name (individual / Corporation)

ADEEL
SAEED

Date Began
20131/10/26
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

Corporation Name

2292470 ONTARIQ INC.

Address

270 MOUNTAINBERRY ROAD

BRAMPTON
ONTARIO
CANADA L6R 1H7

Resident Canadian

Y

2019/03/21
15:54:12
3



Regquest ID: 022860197 Province of Ontario Date Report Produced:
Transaction ID: 71203948 Ministry of Government Services Time Report Produced:

Category ID: {CICC/E Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Directar
Ministry of Government Services
Taronto, Ontario

CORPORATION PROFILE REPORT

Ontaric Corp Number Corporation Name

2292470 2292470 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2011/10/26 {ELECTRONIC FILING)

THIS REPORT SETS QUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIC BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHOQ ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.

2019/03121
15:54:12
4



APPENDIX “G”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



Court File No. CV-17-11811-00CL

_ ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
} THURSDAY, THE 20th
)
) DAY OF SEPTEMBER, 2018
ZAHERALI VISRAM
Applicant
—and -
2220277 ONTARIO INC,
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985 C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT,R.8.0. 1990, C. C-43, AS AMENDED

ORDER

THIS MOTION, made by A. Farber & Partners Inc., in its capacity as the court
appointed receiver (the “Receiver”) of the assets, undertakings and properties of 2220277
Ontario Inc. (the “Debtor™), appointed pursuant to the Order of the Honourable Justice Mesbur,
dated August 1, 2017 (the “Receivership Order™), for an order approving the Receiver’s fees
and those of its counsel, increasing the Receiver’s borrowing capacity, directing Intact Insurance
Company (“Intact”) to pay the Insurance Proceeds (defined below) to the Receiver, and granting

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

ON READING the Ninth Report of the Receiver, dated August 27, 2018 (“Ninth

Report™), the affidavits of the Receiver and its counsel as to fees (the “Fee Affidavits™), and on



2-

hearing the submissions of counsel for the Receiver, Zaherali Visram, the Debtor, and 650 Bay

Limited Partnership, no other parties appearing:
SERVICE

L. THIS COURT ORDERS that the timing and method of service of the Notice of Motion
and the Motion Materials be and is hereby abridged and validated and this Motion is properly

returnable today.

REPORT AND ACTIVITIES

2. THIS COURT ORDERS that the Ninth Report, and the activities and conduct of the

Receiver described therein, be and are hereby approved.
STATEMENT OF RECEIPTS AND DISBURSEMENTS

3. THIS COURT ORDERS that the Receiver’s Statement of Receipts and Disbursements,
dated August 18, 2018, attached as Appendix “B” to the Ninth Report, be and is hereby

“approved.
FEES AND DISBURSEMENTS

4. THIS COURT ORDERS that the fees and disbursements of the Receiver, for the period
from Match 17, 2018, to August 18, 2018, and its counsel, for the period from March 5, 2018, to
July 31, 2018, as set out in the Ninth Report and the Fee Affidavits, be and are hereby approved.

FUNDING OF THE RECEIVERSHIP

5. THIS COURT ORDERS that paragraph 20 of the Receivership Order be and is hereby
amended such that the maximum principal amount that the Receiver is empowered to borrow by
way of revolving credit or otherwise is increased from $250,000 to $700,000 (or such greater

amount as this Court may by further Order authorize).
PRE-RECEIVERSHIP INSURANCE PROCEEDS

6. THIS COURT ORDERS AND DIRECTS Evan Karras (“Karras™), 756597 Ontario
Limited (756 Ontario”) and 2296528 Ontario Inc. (“229 Ontario”) to deliver to the Receiver a



_3-

full accounting of all insurance proceeds received in respect of the March 13, 2016 flood (the
“Flood”) at 650 Bay Street and 55 Elm Street, Toronto, Ontario. The accounting is to be

delivered within 30 days of the date hereof.

7. THIS COURT ORDERS AND DIRECTS Karras, 756 Ontario, 229 Ontario and any
other party in receipt of the $810,034 of insurance proceeds paid out by Intact in respect of the
Debtor’s building and busincss interruption claims arising as a result of the Flood, or any portion
thereof, to forthwith disgorge same and deliver such monies to the Receiver to be held ia trust by
the Receiver until further Order of this Honourable Court or written agreement of Karras, 756

Ontario, 229 Ontario and the Receiver.

INSURANCE PROCEEDS

8. THIS COURT ORDERS AND DIRECTS Intact to forthwith pay CAD $453,189.00
(the “Insurance Proceeds”) to the Receiver, to be held in trust by the Receiver until further
Order of this Honourable Court or written agreement of Karras, 756 Ontario, 229 Ontario and the

Receiver,

S, THIS COURT ORDERS that, effective upon the filing with this Honourable Court of a

certificate of the Receiver confirming the receipt of the Insurance Proceeds:

(a) the action in the Ontario Superior Court of Justice, bearing Court File No. CV-17-
570808 (the “Action”), commenced by Notice of Action, dated March 3, 2017,
and Statement of Claim, dated March 30, 2017, attached hereto as Schedule “A”,

shall be dismissed, with prejudice and without costs; and

(b) Intact shall be released from and against any and all claims, actions, causes of
action, demands for monies, losses, and damages arising from or relating to the

issues raised in, or that could have been raised in, the Action.

ENTERED AT / INSCRIT A TORCONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO:
SEP 7 {~y018

PER/PAR:



Schedule “A” - Notice of Action and Statement of Claim



Ei\,

Court File No.

ONTARIO {;v’/’f/:}} ’5'?9 20 g

SUPERIOR COURT OF JUSTICE

756597 ONTARIO LIMITED, 2296528 ONTARIO INC.

and 2220277 ONTARIQ INC.
PLAINTIFFS
- and-
INTACT INSURANCE COMPANY
DEFENDANT

NOTICE OF ACTION
TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiff, The claim made ¢ zainst you is
set out in the staternent of claim served with this notice of action,

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you must prepare a statement of
defenice in Form 18A prescribed by the Rules of Civil Procedure, serve it on the plaintiff’s lawyer or, where the plaintiff does
not have a lawyer, serve il on the plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS
after this notice of action is seérved on you, if you are served in Ontario,

If you are served in another province or territory of Canada or in the United States of Ameriea, the perod for serving and
filing your slatement of defence is forty days. If you are served outside Canada and the United States of Ameriea, the period is
sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of intent to defend in Form 138
preseribed by the Rules of Civil Procedure. This will entitle you to ten more days within which to serve and file your
statement of defence.

IF YOU FAIL TG DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN AGAINST YOU IN YOUR
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARE
UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE AVAILABLETO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.

(Where the claim made Is for money only, include the following:)

IF YOU PAY THE PLAINTIFF'S CLAIM, and 31500.00 for costs, within the time for serving and filing your statement
of defence, you may move to have this proceeding dismissed by the court. If you believe the amount claimed for costs is
excessive, you may pay the plaintiff's claim and $400 for costs and have the costs assessed by the court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not been set down for trial or
terminated by any means within five years after the action was commenced unless otherwise ordered by the court.

P
Date Mié#gn‘i—ﬂ/? Issued by //v/.;f/{f"

Address of a@;”/”‘
Court Office 393 University Avenue, 10% Floor,

Toronto, Ontario M5G 1E6

TO:  Intact insurance Company, 1~ 700 University Avenue, Toronto, Ontario M5G 1X7



(a)

(b)
()
(d}
(e)

CLAIM
The Plaintiffs claim as against the Defendant;
Compensation and indemnity under insurance policy 501351778 for losses
incurred as a result of flooding and the consequent business interruption and
consequential damages arising therefrom which occurred on 13t of March
2016 in the amount of $1,500,000.00;
Interest in accordance with the Courts of Justice Act;
Costs on a substantial indemnity basis;
Punitive damages of $50,000.00 for bad faith in the settlement of this claim;

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

Date of Issue: / Zeer 3, 2502
Alfred Schorr
Barrister & Solicitor
227 Eagle Street East, Suite 200
Newrmarket Ontario L3Y 1]8

Alfred Schorr 905-940-9252
Fax: 905-940-5583

Law Society No. 11693H
Lawyer for the Plaintiff
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Court File No. CV-17-570808
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
756597 ONTARIO LIMITED, 2296528 ONTARIO INC.
and 2220277 ONTARIO INC.
PLAINTIFFS

- and-

INTACT INSURANCE COMPANY
DEFENDANT

STATEMENT OF CLAIM
Action commenced by way of Notice of Action
Issued March 3 2017.

1. Plaintiffs claim as against the Defendant:

(a) Compensation and indemnity under insurance policy 501351778 for losses
incurred as a result of flooding and the consequent business interruption and
consequential damages arising therefrom which occurred on 13% of March
2016 in the amount of $1,500,000.00;

(b}  Interestin accordance with the Courts of justice Act;

{c)  Costs on a substantial indemnity basis;

(4 | Punitive damages of $50,000.00 for bad faith in the settlement of this claim:

’

(e)  Such further and other relief as to this Honourable Court may seem just.

2. The Plaintiffs are corporations incorporated pursuant to the Laws of the

Province of Ontario.



3. The Defendant is an insurance company licensed to issue casualty insurance

in the Province of Ontario.

4. 2220277 Ontario Inc. is the registered owner of a building municipally
known as 55 Elm Street, Toronto, Ontario but which also has a municipal address of

650 Bay Street, Toronto, Ontario. The addresses are interchangeable.

5. The Plaintiff 756597 Ontario Limited is a tenant of the Plaintiff 2220277

Ontario Inc. and operates two restaurants known as 650 Café Bistro and Sliced

Gourmet.

6. The Plaintiff 2296528 Ontario Inc. is the parent company of 2220277 Ontario
Inc. (which originally operated a hotel located at the subject premises) which hote}
is now operated by Be SixFifty Hotel Inc,, a wholly owned subsidiary of the Piaihtiff

2296528 Ontario Inc.

7. The Plaintiffs and others applied for and the Defendant issued a policy of
insurance number 501351778 providing, among other provisions, for indemnity for
any losses sustained as a result of a number of perils including flooding. The

aforesaid policy covered the period from November 25 2015 to November 25 2016.



8. On or about the 13t of March 2016 a water pipe burst at the subject
premises resulting in substantial water damage to the ceilings and walls of the hotel

and the two restaurants and considerable business interruption.

9. The Plaintiffs immediately reported the loss to the Defendant and the
Defendant engaged the services of an adjuster to provide immediate assistance, to

value the claim and to negotiate with the Plaintiffs a settlement of the Plaintiffs’

claims.

10.  Anumber ofthe Plaintiffs' claims have been adjusted and paid. There
remain, however, many unresolved claims, particularly in connection with'busines-s
loss and in particular, but without limitation, the claims for business loss as
established by Matson Driscoll & Damice Ltd. (Forensic Accountants) of
$748,341.00 (covering only the period up to July 2016). Additionally there remains

outstanding claims for physical damage to the premises and business losses after

July of 2016.

11.  The Defendant has not requested any of the Plaintiffs to provide Proofs of

Loss but has delayed in adjusting the claim.

12.  The Plaintiffs claim that under all of the circumstances the Defendant is

estopped from relying on any failure of the Plaintiffs to provide Proofs of Loss or



any other documentation except as may be specifically requested and that the

Defendant is delaying resolution, in bad faith.

13.  The Plaintiffs submit that they are entitled to the relief as pleaded in

paragraph 1 herein.

Delivered at Toronto this 30% day of March 2017.

Alfred Schorr

Barrister & Solicitor

227 Eagle Street East, Suite 200
Newmarket, Ontario L3Y 1]8

Toronto No. 905-940-9252
Toronto Fax 905-940-5583
Newmarket No. 905-898-8176
Newmarket Fax 905-898-4935
LSUC #11693H

Lawyer for the Plaintiffs
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APPENDIX "H”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM
: Applicant

-and -

2220277 ONTARIO INC.
Respondent

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

FOURTEENTH REPORT TO THE COURT OF A. FARBER & PARTNERS INC. IN ITS
CAPACITY AS COURT APPOINTED RECEIVER OF 2220277 ONTARIO INC.

March 14, 2019

A. GENERAL BACKGROUND

1. On August 1, 2017, pursuant to an order (the “Receivership Order”) of this Honourable
Court (the “Court”), A. Farber & Partners Inc, was appointed receiver (the “Receiver”),
pursuant to section 243(1) of the Bankruptcy & Insolvency Act, R.S.C. 1985, ¢. B-3
(*BIA”) and Section 101 of the Courts of Justice Act, R.S.0. 1990 over all of the assets,
undertakings and properties (the “Property”) of 2220277 Ontario Inc. (the “Debtor™).

2. Evan Karras (“Karras”) is the sole director and officer of the Debtor.

3. The Property included, without limitation, the real property municipally known as 650 Bay
Street and 55 Elm Street located in Toronto, Ontario (the “Real Property”).
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Pursuant to the Order of the Honourable Justice Penny, dated September 20, 2018 (the
“Septembér 20 Order”), Karras, 756597 Ontario Limited (*756 Ontario”) and 2296528
Ontario Inc. (229 Ontario™) were required to deliver to the Receiver an accounting of all
insurance proceeds received in respect of the March 13, 2016 flood at the Real Property.
In addition, each of Karras, 756 Ontario and 229 Ontario were required to disgorge
$810,034 of insurance proceeds received as a result of the flood and deliver such funds to
the Receiver, in trust. A copy of the September 20 Order is attached hereto as Appendix
“A”.

B. PURPOSE OF THE REPORT

-~ 5.

Pursuant to the Endorsement of the Honourable Justice Chiappetta, dated March 6, 2019,
the Receiver has prepared this Fourteenth Report discussing the accounting and supporting
documentation provided by Karras to the Receiver and the deficiencies of same. A copy

of the Endorsement, dated March 6, 2019, is attached hereto as Appendix “B”.

C. DISCLAIMER

6.

In preparing this Fourteenth Report, the Receiver has relied upon unaudited, draft and/or
internal financial and other information provided by the sole director and officer of the
Debtor, its advisors, and other third-party sources. The Receiver has not independently
reviewed or verified such information, The Receiver has prepared this Fourteenth Report

for the sole use of the Court and of the other stakeholders in these proceedings.

D. ACCOUNTING

7.

Attached hereto as Appendix “C” is a copy of a spreadsheet prepared by the Receiver which
summarizes the information provided by Karras to the Receiver in respect of the insurance
proceeds. The payments claimed to have been made, as compiled on the spreadsheet, total

$1,129,153.76. Karras asserts that these payments were made on behalf of or for the benefit
of the Debtor.

The spreadsheet also sets out the party who Karras claims received each payment and the

amount of the payment(s) made to each party.



9.

10.

11

12.

13.
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Based on its review of the information and the supporting documentation provided by

Karras, the Receiver has broken down the alleged payments into three categories:

Categqry Amount

No Reasonable Support Provided/Disputed $160,405.79
Reasonable Support Not Yet Provided | $519,396.53
Reasonable Support Provided $449,351.44
Total $1,129,153.76

In the Receiver’s view, the information is deficient as Karras has only provided reasonable
support for $449,351.44 of the payments allegedly made. A total of $679,802.32 remains
unaccounted for in that no support has been provided for the payments, or some supporting
documentation has been provided however the documentation does not reasonably

establish that the payments were made or, if made, were for the benefit of the Debtor.

The Receiver’s reasons for the characterizations of the payments are set out in the column

on the spreadsheet titled: Receiver’s Notes.

As of the date of this Fourteenth Report, Karras has not disgorged any of the $810,034

insurance proceeds, as mandated by the September 20 Order.

The Receiver reserves its right to proceed with its Motion seeking an Order finding each

of Karras, 756 Ontario and 229 Ontario in contempt of Court.
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ALL OF WHICH IS RESPECTFULLY SUBMITTED
THIS 14th DAY OF MARCH, 2019,

A, Farber & Partners Inc. in its capacity
as Court-appointed Receiver of 2220277 Ontario Inc.
and not in its personal or corperate capacity

71

Name: Stuart Mitchell
Title: Senior Managing Director
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Court File No. CV-17-11811-00CL

 ONTARIO B
- SUPERIOR COURT OF JUSTICE

' (COMMERCIAL LIST)

) THURSDAY, THE 20th
) .
) DAY OF SEPTEMBER, 2018
ZAHERALI VISRAM
App]icar;t
- and —

2220277 ONTARIO INC,

| Reqpondent

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

ORDER -

THIS 'M(_)TION, made by A. Farber & Partriers Inc,, in its capacity'eis the court
'appointed receiver (the “Receiver”) of the assets, undeitakmgs and properties of 2220277
Ontario Inc. (the “Debtor™), appomted pursuant to the Order of the Honourable Justice Mesbur, . -

dated August 1, 2017 (the “Recelvershlp Order”) for an order approving the Receiver's fees

and those of its counsel, increasing the Receiver’s borrowmg capamty, duectmo Intact Insuaance

' Company (“Intact”) to pay the Insurance Proceeds {defined below) to the Receiver, and gzantmg o

. certain other rellef was heard this day at 330 Umversxty Avenue Tor(mto Ontario.

" ON READING_ the Ninth'Report of the Receiver, da_ted August 27,_ 2018 (“Ninth
- Report”), the afﬁd'av_its' of the Recetver and its counsel as to fees (the “Fee Affidavits™), and on



hearmcr the subm1551ons of counsel f01 Lhe Receiver, Zahelalz V1smm the Debtor, and 650 Bay

: Lumted Partneishlp, no other parnes appezmnﬂ
'_ S_ER’VICE |

1.-' THIS COURT ORDERS that the. terng and method of setvice of the Nouce of MOUOH '
and the Motion Matenals be and is hereby abndged and vaildated and thm Motlcm is propelly'

: 1etu1mblc todwy
 REPORT AND ACTIVITIES

2. THIS COURT ORDERS that the Ninth Repou and the activities and conduct of the

Racewer descrlbed thercm be and are hereby approved.
'STATEMENT OF RECEIPTS AND DISBURSEMENTS

SENE THIS COURT ORDERS that the Receiver’s Statement of Recelpts and Disbmﬂements
' dated August 18, 2018, attached as Appendlx “B” to the Ninth Repou be and is hercby

'tpproved
: _F.EES'AND DISBURSEMENT S

'- 4. THIS COURT ORDERS that the fee:s and disbursements of the Recewer for the period

- from Maich 17, 2018 to Aagust 18, 2018 and 1Ls ‘counsel, for the period from Mmch 3, 2018 oo

July 31, 20}8 as set out.in the Nmth Repon and the Ff:e Afﬁdzmts be and are hereby approvcd

o FUNDING OF THE RECEIVERSHIP

s, THIS COUR’I‘ ORDERS that pazagraph 20 of the Recewersmp Order be and is hereby
amended such that thc maximum prmmpal amount that the Receiver is empowered to borrow by

c way of zevolvmg credxt or otherwise. is increased from $250 000 o $7GO OUG {or such greater

amount as this Courl: may by further Order authonze)
: PRE_-'RECEIVERSHIP INSURAN CE PROCEEDS

6 T HIS COURT ORDERS AND DIRECTS Evan Karras (“Karras”) 756597 Ontario

: Lxmlted (“756 Ontarlo”) and 2296528 Ontano Inc (229 Ontarm”) o dehver to the Recewer a



- ful accountmg of all insurance proceeds rccewed in respec:t of the March E3 2016 flood (the
_“F!ood”) at 650 Bay Street and 55 Elm Street, Toronte Ontario, The accountmcr is to be

dehvered within 30 days of the date hereof

7. _ THIS COURT ORDERS AND DIRECTS Karras, 756 Oniano 229 Omauo and any -

' other pzuty in recelpt of the $8 10,034 of insurance proceeds paid out by Intact in respect of the

- Debtor's building and busmess mterrupuon claims ansmg as a result of the Flood, or any portion

" thereof, to forthwith’ chsgorge same and deliver such monies to the Receiver (o be heid intrustby = - |

the Receiver until further Ordm of this Honmuable Court or writfen agreement of Karras 756

_ Ontduo 229 Ontar;o and the Receiver.
INsﬂRANCE PROCEEDS

8. - THIS COURT ORDERS AND I)IRECTb lntact to forthw1th piay CAD $453,189.00
: (the “Insurance Prm:eeds”) to the Racewen to be held in trust by the Recewe: unnI further
* Order of this Hou()mable Cour{ or wntten agreement of Karras 756 Ontario, 229 Ontario and the

Recewex

9.  THIS COURT ORDERS that, effectwe upon the filing with this Honourable Court of a

B certlﬁcatc of the Receiver conf" irming {he receipt of the Insurance Proceeds

() the acuon m the Ontdrlo Supenor Comt of Justice, bezumo Court File No. CV- t7—
o 570808 (the “Actzon”) commerced by Notice of Action, datcd March 3, 2017 '
and Statement of Claim, dated Masch 30 2017, attached herc:to as Schedule “A”

shail be dlsrmssed ‘with prejudlce and without costs and

(b) Intact shall be released. from and against &ny and all claims, actions, causes of
action, demands for monies, losses, and damages arising from or relaling to the

issues raised in, or that could have been raised in, the Action.

ENTERED AT/ Nsoanmoaomo '

ON / BOOK NO:
LE /DANS LE HEGISTHE_N_O.
SEP 700018

PER / PAR:
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3 Sc_hedule ‘.‘A_"’ — Notice of Action and Stétement of Claim



e e g e

s o,

AN

& g9y 756597 ONTARIO LIMITED, 2296528 ONTARIO INC,

" gixty days.

* Court File No.

 ONTARIO - I
SUPERIOR COURT OFJusTicE. ~~~ * 7/F -5 7080 &
) GQUQ}&@" S

'
7

TR ED, 229652
sy @ | and 2220277 ONTARIO INC.

- and - |
INTACT INSURANCE COMPANY R
' o - - DEFENDANT
 NOTICE OF ACTION . -

. TOTHE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaiatiff. The claim made £ zainst yonis

set gut inl the statement of claim served with this notice of nclion.

IF YOU WISH TO DEFEND THIS PROCEEDING, yoﬁ or 40 Ontasio lawyer acﬁﬂg for you must prepase a s{au':mc'ni.of

- defenge in Formi. 18A prescrlbed bythe Rules of Givit Procedure, serve it on the plaintiff"s lawyer or, where the plinif does

. oot have a lawyer, serve It.on the plaintiff, and Gle T, with proof of service, in this court office, WITHIN TWENTY DAYS

afier this notice of aétion isserved on you, if you are served in Qntario,

1If you are served in anather provinee o 1_0&5{_01’1{ of Canada or in the United States of America, the petiod for serving and

fiting your statement of defence tsforly days. If you ase served outside Canada and the Upited States of America, the period is

Instead of serving and filing a statement of defence, you may serve and file a notice of intent to defend in Form 188
prescribed by the Rules of Civil Procedure, This will entitle you to ten more days within which to serve and file your
statement of defence. - ' LT ' : o .

" IF YOU FAIL TO DEFEND THIS PROCEEDING. JUDGMENT MAY BE GIVEN AGAINST YOU IN YOUR

- ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. TF YOU WISH TO DEFEND THIS PROCESDING BUT ARE

UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AIDOFFICE. - _ _ _ _

[Where the elaim made. Is for money ém‘y. Include the fotiowing:)

IF YOU PAY THE PLAINTIFF'S CLAIM, and $1500.00 for cosis, withi the fime for serving and filing your statement

. . of defence, you may move to have this procseding dismissed by the court. If you believe the amount claimed for costs is

excessive, you may pay the plaintiff's claim and 3400 for costs and have the costs assessed by the court,

TAKE NOT!CE: THIS ACTION WILL AUIbM‘AT!CALLY BE DISMISSED if it has nol.been set down for trial or

terminated by any means within five Yesrs ufter the action was commenced unfess otherwise ordered by the court,

Date /%“‘-4?“%,4""/? ........ - . ) I55068 BY v\

Addressof -~ A '
Court Dffice353 Umue; 16" Floor,
Torento, Ontario M50 1£6 S

TO:. Intact insurance Cempany, 1 -700.University Avenue, Toronto, Ontario M5G 1X7

PLAINTIFES




(a)

(0

NGE

(d)
(e)

CLAIM
The Plai,ntiffs claim as against the Defendant:
Compensatioh and in.derﬁnity under insrance policy 501351778 for losses _

mcurred as a resuit of ﬂoodmg and the consequent busmess mterruptxon and

: conseqr.zentzal damages arlsmg therefmm Wh](.’h occurred on 13t of March
: 2016 in the amount of 31, 500, 000.00;
| _Interest in accordance with the Courts of ]ustlce Act

' Costs ona substantaal demmty basrs,

Pumtive damages of $50,000.00 for b'a_d faith in the settlement of this claim; -

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

Date ofIssue: /' Zowrr 3, 250 2 o
P . - Alfred Schorr

~Barrister & Solicitor

- 227 Eagle Street Fast, Suite 200

- Newmarket Ontario L3Y 1J8

Alfred Schorr 905-940-9252
Fax: 905-940-5583

Law Society No. 11693H
Lawyer for the Plaintiff
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(b).
NUR

@
@

2.

| Court File No. CV-17-570808
ONTARIO '
SUPERIOR COURT OF JUSTICE

~ BETWEEN: .

756597 ONTARIO LiMITED 2296528 ONTAR!O INC.
and 2220277 ONTARI{) INC. _
PLAINTIFFS

C and-

. INTACT INSURANCE COMPANY o
| DEFENDANT

. STATEMENT OFCLAIM =
Action commenced by way of Notice of Action
Issued March 3 2017,

Plaintiffs claim as against the Defendant:

K Com.pgn_sation and indemnity under insurance policy 501351778 for losses -

.incur'red asa tesult of ﬂoodihg and the conseqxient b;isine‘ss i'ntérfuption and

consequentiai damages arlsmg therefrom which occurred on 13t of March

_ 2016 in the amount of$1 500, 000 DD

lnterest in accordance W-lth 'the Courts of Justice Act;
Costs ona substantlal mdemmty basis;
Pumtwe ciamages of $50 000.00 for bad falth in the settlement of thts claim;

Such further and other rel:ef as to this Honourable Court may seem just,

The Plamtszs are corporatwns mcorporated pursuant to the Laws of the -

: Prownce of Ontario .



3. - TheDefendantis an insurance company licensed to issue casualty insurance

in the Province of Ontario.

4. 2220277 Ontarm Inc is the regnstered owner of a hulldmg munimpally
. .known as 55 Elm. Street, Teronto, Ontarlo but whxch a]sa has a mumcxpal address of

650 Bay Stt.eet, Toron_to, O_ntarl_o. The _addresses are mterchangeable.

5 The Plamttff 756597 Ontano Limited is a tenant of the Plaintiff 2220277

Ontarm lnc and operates twao restaurants known as 650 Café Bistro and Sllced

Gourmet.

6 The Piamtlff 2296528 Ontarm Inc. is the parent company of 2220277 Ontano_
Inc. (wiuch ongmal]y operated a hetel 1ocated at the subject premases) whzch hotel
- isnow operated by Be SleIfty Hotei Inc a wholly owned subs:dlary of the Piamt;ff '

2296528 Ontane Inc

| 7§ The Plamtiffs and others apphed for and the Defendant issued a poln:y of
msurance number 50 135 1778 provndmg, among other provmmns for indemnity for
any Iosses sustained as aresultofa number of pen!s mcludmg ﬂoodmg The .

aforesald pohcy covered the per:od from November 252015 to Nevember 25 2016



8. Onor about the 13th of March 2016 a water pipe burst at the sub]ect
'premlses resu}tmg in substantlai water damage to the cellmgs and walls of the hote}
- and the two restaurants and consnderable busmess mterruptlon

. 9, The Piamnffs lmmedlately reported the 1035 to the Defendant and the
Defendant engaged the services of an ad;uster to provzde 1mmed1ate asslstance, to

value the claim and to negonate W‘lth the Piamtiffs a settiement of the Plamtiffs

cIaJms

| 10 A number of the Plamtlffs clalms have been ad;usted and pa:d There o
' rereazn, however many unresolved cialms parhcuiarly in connectlon wn:h busmess
loss and in particuiar but w1thout hmatat*xon, the clalms for busmess }oss as |
S estabhshed by Matson Drxscoll & Damxco Ltd (Forenszc Accountants) of
- $748 341 00 (coverlng only the permd up to }uly 2016) Addmonaily there remains

. outstandmg cIalms for physxcai damage to the premlses and busmess Iosses after

Iuly of 2016

11. The Defendant has not requested any of the P!amnffs to prowde Proofs of

3 Loss but has deIayed in ad;ustmg the cialm

120 The Plamtaffs clalm that under ali of the c1rcumstances the Defendant is

'estopped from r'e!ymg on any fail ure of the Piemtaffs to provnde Proofs of Loss or



B any other documentatzon except as may be specn“ cally requested and that the

‘ Defendant is delaymg resolut:on, in bad falth

. 13. ~ The Piamtlffs submit that they are entltled to the reli efas pieaded in

paragraph 1 herem _

_ : Delivered at To_rbnto.thz's 30”’__day of March 2017,

- Alfred Schorr
Barrister & Solicitor
227 Eagle Street East, Suite 200
Newmarket, Ontario L3Y 1}8

- Toronto No., 905-940-9252
Toronto Fax 90‘5»940-5583' '
Newmarket No. 905-898-8176
Newmarket Fax 905-898- 4935

LSUC #11693H -
Lawyer for the Plaintiffs
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APPENDIX "

TO THE FIFTEENTH REPORT OF
THE RECEIVER



Court File No.

ONTARIO vy -Sdogo &

SUPERIOR COURT OF JUSTICE

756597 ONTARIO LIMITED, 2296528 ONTARIO INC.

and 2220277 ONTARIO INC.
PLAINTIFFS
- and-
INTACT INSURANCE COMPANY _
DEFENDANT

NOTICE OF ACTION
TQ THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiff. The claim made = gainst you is
set out in the statement of claim served with this notice of action.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you must prepare a statement of
defence in Form 18A prescribed by the Rules of Civil Procedure, serve it on the plaintiff’s lawyer or, where the plaintiff does
not have g lawyer, serve it on the plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS
after-this notice of action is served on you, if you are served in Ontario,

If you are served in another provinee ‘o territory of Canada or in the United States of America, the period for serving and
filing your statement of defence is forty days. If you are served outside Canada and the United States of America, the period is
sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of intent to defend in Form 18B
preseribed by the Rules of Civil Procedure. This will entitle you to ten more days within which to serve and file your
statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN AGAINST YOU IN YOUR
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WiSH TQ DEFEND THIS PROCEEDING BUT ARE
UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.

{Where the claim made is for money only, include the following:)

IF YOU PAY THE PLAINTIFF'S CLAIM, and $1500.00 for casts, within the time for serving and filing your statement
of defence, you may move o have this proceeding dismissed by the court. If you believe the amount claimert for costs is
excessive, you may pay the plaintiff's claim and 3400 for costs and have the costs assessed by the court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not been sct down for trial or
terminated by any means within five years after the action was commenced uniess otherwise ordered by the court, i

Date /%“'—51’3:3—”/? Issued by ...,

Address of K
Court Office.393 University Avenue, 10" Floor,

Toronto, Ontaric M5G 1E6

TO:  Intact Insurarice Company, 1~ 700 University Avenue, Toronto, Ontario M5G 1X7



(a)

(b)
(c)
(d)
(€)

CLAIM
The Plaintiffs claim as against the Defendant:
Compensation and indemnity under insurance policy 501351778 for losses
incurred as a result of flooding and the consequent business interruption and
consequential damages arising therefrom which occurred on 13% of March
2016 in the amount of $1,500,000.00;
{nterest in accordance with the Courts of Justice Act;
Costs on a substantial indemnity basis;
Punitive damages of $50,000.00 for bad faith in the settlement of this claim;

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

Date of Issue: /' 7pusr 3, 2502
Alfred Schorr
Barrister & Solicitor
227 Eagle Street East, Suite 200
Newmarket Ontario L3Y 1]8

Alfred Schorr 905-940-9252
Fax; 905-940-5583

Law Society No. 11693H
Lawyer for the Plaintiff
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Court File No. CV-17-570808
ONTARIO
SUPERICR COURT OF JUSTICE

BETWEEN:

(a)

(b)
()

@

(e

2.

756597 ONTARIO LIMITED, 2296528 ONTARIO INC.
and 2220277 ONTARIO INC.
PLAINTIFFS
- and-

INTACT INSURANCE COMPANY
DEFENDANT

STATEMENT OF CLAIM
Action commenced by way of Notice of Action
Issued March 3 2017,

Plaintiffs claim as against the Defendant:

Compensation and indemnity under insurance policy 501351778 for losses
incurred as a result of flooding and the consequent business interruption and
consequential damages arising therefrom which occurred on 13% of March
2016 in the amount of $1,500,000.00;

Interest in accordance with the Courts of justice Act;

Costs on a substantial indemnity basis;

Punitive damages of $50,000.00 for bad faith in the settlement of this claim;

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

The Plaintiffs are corporations incorporated pursuant to the Laws of the

Province of Ontario.



3. The Defendant is an insurance company licensed to issue casualty insurance

in the Province of Ontario.

4, 2220277 Ontario Inc. is the registered owner of a building municipally
known as 55 Elm Street, Toronto, Ontarie but which also has a municipal address of

650 Bay Street, Toronto, Ontario. The addresses are interchangeable.

5. The Plaintiff 756597 Ontario Limited is a tenant of the Plaintiff 2220277

Ontario Inc. and operates two restaurants known as 650 Café Bistro and Sliced

Gourmet.

6. The Plaintiff 2296528 Ontario Inc. is the parent company of 2220277 Ontario
Inc. (which originally operated a hotel located at the subject premises) which hotel
is now operated by Be SixFifty Hotel Inc,, a wholly owned subsidiary of the Plaintiff

2296528 Ontario Inc.

7. The Plaintiffs and others applied for and the Defendant issued a policy of
insurance number 501351778 providing, among other provisions, for indemnity for
any losses sustained as a result of a number of perils including flooding. The

aforesaid policy covered the period from November 25 2015 to November 25 2016.



8. On or about the 13% of March 2016 a water pipe burst at the subject

premises resulting in substantial water damage to the ceilings and walls of the hotel

and the two restaurants and considerable business interruption.

9. The Plaintiffs immediately reported the loss to the Defendant and the
Defendant engaged the services of an adjuster to provide immediate assistance, to
value the claim and to negotiate with the Plaintiffs a settlement of the Plaintiffs’

claims.

10. A number of the Plaintiffs’ claims have been adjusted and paid. There
remain, however, many unresolved claims, particularly in coﬁnection withwbusiness
loss and in particular, but without limitation, the claims for business loss as
established by Matson Driscoll & Damico Ltd. (Forensic Accountants) of
$748,341.00 (covering only the period up to July 2016). Additionally there remains
outstanding claims for physical damage to the premises and business losses after

July of 2016.

11.  The Defendant has not requested any of the Plaintiffs to provide Proofs of

Loss but has delayed in adjusting the claim.

12.  The Plaintiffs claim that under all of the circumstances the Defendant is

estopped from relying on any failure of the Plaintiffs to provide Proofs of Loss or



any other documentation except as may be specifically requested and that the

Defendant is delaying resolution, in bad faith.

13.  The Plaintiffs submit that they are entitled to the relief as pleaded in

paragraph 1 herein.

Delivered at Toronto this 30* day of March 2017.

Alfred Schorr

Barrister & Solicitor

227 Eagle Street East, Suite 200
Newmarket, Ontario L3Y 1]8

Toronto No. 905-940-9252
Toronto Fax 905-940-5583
Newmarket No. 905-898-8176
Newmarket Fax 905-898-4935
LSUC #11693H

Lawyer for the Plaintiffs
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APPENDIX “J”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



MDD

756597 ONTARIO LTD. & 2296528 ONTARIO INC.

(OWNER OF 2220277 ONTARIO INC. O/A BE SIXFIFTY HOTEL)
DATE OF LOSS - MARCH 13, 2016

PROFITS AND EXTRA EXPENSE LOSS

AUGUST 18, 2016
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MDD
MATSON DRISCOLL & DAMICO LTD

4 King Street West, Suite 1010 + Toronto, ON M5H 186
T 416.366.4968 F 416.366.4973 W mdd com

August 18, 2016

Intact insurance Company
700 University Avenue
16" Floor

Toronto, Ontario

M5G 0A1

Attention: Mr. Shannon Power

RE: 756597 Ontario Ltd. & 2296528 Ontario Inc.

FORENSIC ACCOUNTANTS

(owner of 2220277 Ontario Inc. ofa bE SixFifty Hotel)

Toronto, Ontario

Date of Loss — March 13, 2016

Claim No. §372711
Policy No. 501351778

Dear Mr. Power:

You have asked us as independent professional accountants experienced in economic
loss quantification matters to provide you with our opinion with respect to the losses
sustained by 756597 ONTARIO LTD. & 2288528 ONTARIO INC. (owner of 2220277
ONTARIO INC, O/A BE SIXFIFTY HOTEL), Toronto, Ontario, (the “insured”) as a

result of a pipe burst that occurred on March 13, 2016,

This review has been performed solely for the purposes outlined above and included
the procedures we considered necessary and appropriate for the completion of our

review.

A. EXECUTIVE SUMMARY

Based on the documents reviewed and subject to the assumptions, restrictions
and qualifications set out in this report, we calculate a profits loss of $624,608
and extra expenses of $40,005, for a loss totalling $664,613 for the period
March 13 to July 31, 2016 (Schedule 1). We set out the loss amounts in Table

1 on the following page.



Intact Insurance Company
August 18, 2016
Page 2 of §

o
MDD

Table 1
Mar 43 -
Description Jul 31716
Profits Loss

650 Café Bistro $ 55278
Sliced Gourmet 100,529
SixFifty Hotel 468,802
Subtotal - Profits Loss 624,608
Extra Expense 40,005
Total § 664,613

The insured's representative advised on August 2, 2016 that operations had
not yet recommenced, and repairs were ongoing. As we are unaware of when
the insured will resume operations, we have extended our calculations up to
July 31, 2016. Our calculations will be subject to an update upon receipt of the
information outlined in paragraph 8 below.

INTRODUCTION

Authors’ Details and Compliance with Professional Standards

I, Cameron McQuaid, CPA, CA, CFF, am employed as a Manager in the
Toronto office of Matson, Driscoll & Damico Ltd. (“MDD”), a firm of forensic
accountants,

| have been assisted by employees of MDD and this is reflected in my
references to "we” when appropriate, although all the comments and opinions
expressed are my own.

This report has been prepared in compliance with the Chartered Professional
Accountants of Canada standards for forensic accounting engagements and
the Canadian Institute of Chartered Business Valuators standards for the
preparation of expert reports.

Disclosure of Interests

I am not aware of any actual or potential conflict of interest that | may have in
providing this report. Neither | nor my firm, MDD, so far as | am aware, have
any prior connection with any of the parties named in this case.



Intact Insurance Company
August 18, 2016
Page 3 of 9
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MDD

Declaration of Independence

We have been engaged as independent professional accountants to provide an
expert report. The terms of our engagement are to act in an independent and
objective manner providing our opinion based on an assessment of the facts
and our analysis. Our firm and its principals do not have any financial interest
in these proceedings. Our fees are based solely on the time expended and are
not contingent upon the ultimate results or conclusions reached.

Scope of Review

In arriving at our findings, we have reviewed and considered the following
documentation:

a) Insurance Policy Wordings and Declarations Pages;

b) Monthly Income Statements for bE SixFifty Hotel for the period January 1 to
December 31, 2015;

¢) Monthly Income Statements for Sliced Gourmet for the period January 1,
2015 to March 31, 2016;

d} Monthly Income Statements for 650 Café Bistro for the period January 1,
2014 to March 31, 2016;

e) Financial Statements for 2220277 Ontario Inc. o/a bE SixFifty Hotel for the

. fiscal year ended December 31, 2015;

f) Financial Statements for 756597 Ontario Ltd. for the fiscal year ended
December 31, 2015;

g) GST/HST Remittances for 2220277 Ontario Inc. and 756597 Ontario Inc. for
the period January 1 to December 31, 2015;

h) Weekly Revenue Summary for 650 Café Bistro and Sliced Gourmet for the .
period January to March 2015 and 2016;

i) Daily Occupancy Reports for bE SixFifty Hotel for the period January 1,
2015 to March 12, 2016;

j) Payroli History Report for bE SixFifty Hotel for the pay periods ending
January 10 to May 15, 2016;

k} Monthly Revenue Summary for bE SixFifty Hotel for 2015;
) Summary of Cancelled Events; and,
m} Invoices from Expedia to support hotel relocation costs to July 31, 2016.

We have been provided with access to the insured’s management to discuss
certain aspects of its operations.



Intact insurance Company
August 18, 2016
Page 4 of &

8. In order to finalize our review, we require the following documentation:

a) Monthly income Statements for bE SixFifty Hotel for the periods September
1 to December 31, 2014 and January 1, 2016 to date;

b) Monthly Income Statements for Sliced Gourmet for the period April 1, 2016
to date;

¢) Monthly income Statements for 650 Café Bistro for the period April 1, 2016
to date;

d) Documentation to support payroll costs incurred by Sliced Gourmet and 650
Café Bistro following the loss;

-~ e} Payroll History Report for bE SixFifty Hotel for the period May 16, 2016 to
date;

f) Invoices to support hotel relocation costs from August 1, 2016 to date; and,

g) Daily Occupancy Reports for bE SixFifty Hotel for August 2016 onwards
(i.e. from the date insured recommences operations onwards)

Backgfound

8. The insured is located at 650 Bay Street in Toronto, Ontario and operates two
businesses out of this location.’

10. 7566597 Ontario Lid. operates two restaurants at the Bay Street location: “Sliced
Gourmet” and "650 Café Bistro®. Sliced Gourmet commenced operations in
January 2015 and is a "grab and go" restaurant that is open 7 days a week.
650 Café Bistro commenced operations in February 2014 and is a
Mediterranean limited service restaurant that is open 7 days a week,

11. 2296628 Ontario Inc. is a holding company which is the owner of 2220277
Ontario Inc. ofa bE SixFifty Hotel (‘SixFifty Hotel")?  SixFifity Hote!
commenced operations in September 2014 and has 22 rooms. The room
breakdown for the SixFifty Hotel is as follows:

« 6 Single Rooms — These have one single sized bed and are advertised
for $169 per night.?

* 7 Double Rooms ~ These have a double-sized bed along with other
furniture and are advertised for $189 per night.

1 Although there are three businesses (i.e. revenue streams) affected as a result of the loss, the three businesses
oparate under two company names,

2 We refer to Sticed Gourmet, 650 Café Bistro and SixFifty Hotel collectively as “the insured” throughout this report.

3 The actual revenue generaled per room per night varies for 2l room fypes over the course of a year due to
seasonality and availability.

PR
MDD
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12.

13.

14.

15.

16.

17.

18.

B
MDD

¢ 9 Queen Rooms ~ These have a queen-sized bed along with other
furniture and are advertised for $229 per night.

Insurance in Force

Insurance has been provided by Intact Insurance Company under policy
number 501351778 and the following report and calculations have been
computed based on the following coverages:

* Profits coverage (form EP11) limited to the actual loss sustained. We
understand ordinary payroli is insured.

+ Extra Expense coverage with a limit of $50,000.

Please be advised that we are not providing an opinion on the coverage in
effect at the time of the loss and are only identifying the basis for the
calculations that follow.

Description of Incident

On March 13, 2016 a pipe burst at 650 Bay Street which caused extensive
water damage to the ceilings and walls of the hotet and two restaurants.

The insured’s representative advised us on August 2, 2016 that the contractor
has not yet completed the repair work and that all three businesses have not
generated any revenue since the date of loss. We understand that repairs are
expected to be completed sometime in the near future.

Restrictions and Qualifications

This report is not intended for general circulation or publication, nor is it to be
reproduced for any purpose other than as outlined above without our written
permission in each specific instance. We will not assume any responsibility or
liability for losses occasioned to you or any other party as a result of the
circulation, publication, reproduction or use of this report contrary to the
provisions in this paragraph.

This is a preliminary report that is based on incomplete information that has
been provided to date. We have not been provided with all of the information
that is required to finalize our review and accordingly our findings may be
subject to revision upon receipt of the necessary documentation.

We reserve the right, but will be under no obligation, to review all findings
included or referred to in this report and, if we consider it necessary, to revise
our conclusions in light of any material information which becomes known to us
subsequent to the date of this report.
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MDD DETAILED FINDINGS

Our report is based on the information that has been provided to us. We have
measured the profits and extra expense losses suffered and recoverable under
the insurance policy in force.

It should be noted that we have assumed that all hote! payroll ceased as of May
16, 2016 and that ali restaurant payroll ceased immediately following the loss.
Therefore, our caiculations are subject to revision upon receipt of additional
documentation relating to continuing payroll expenses following the loss (See
paragraph 8 above).

Profits Loss

Indemnity Period

Our calculations are based on an indemnity period from March 13 to July 31,
2016.

The insured's representative advised on August 2, 2016 that operations had not
yet recommenced and repairs are ongoing. As we are unaware of when the
insured will resume operations, we have extended our calculations to July 31,
2016. OQur calculations will be subject to an update upon receipt of the
information outlined in paragraph 8 above.

Estimated Revenue Shortfall
650 Café Bistro and Sliced Gourmet

We have calculated the revenue losses of 650 Café Bistro and Sliced Gourmet
at Schedules 2.1 and 2.2, respectively.

Based on year-over-year revenue growth during the period January 1 to March
12, 2016, we project revenue growth of 6.16% for Café Bistro and 5.87% for
Sliced Gourmet during the loss pericd (Schedules 6.1 and 6.2).

Applying these growth rates, we calculate revenue shortfalls of $161,852
(Schedule 2.1) and $345,847 (Schedule 2.2) for 650 Café Bistro and Slice
Gourmet, respectively.

SixFifty Hotel

The insured's representative has advised that average daily rates ("ADR”) for
the hotel were increasing in the period leading up to the foss. Our review of the
hotel occupancy data supports this representation (Schedule 6.3).
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Therefore, we have projected revenue for the period March 13 to July 31, 2016
assuming the same occupancy rate as the corresponding month in the year
prior (with the exception of March 2016) and have applied year-over-year
growth to the ADR from the year prior (Schedule 2.3).

Considering the foregoing, we calculate a revenue shortfall of $626,042 for
SixFifty Hotel for the period March 13 to July 31, 2016 (Schedule 2.3).

Rates of Gross Profit

We have calculated the rates of gross profit for 650 Café Bistro and Sliced
Gourmet at Schedules 5.1 and 5.2, respectively. We have calculated the rate
of gross profit for SixFifty Hotel at Schedule 5.3. Our calculations are based on
the results for the fiscal year ended December 31, 2015.

Applying the rates of gross profit to the applicable revenue shortfall, we
calculate a loss of gross profit of $708,341 for the period March 13 to July 31,
20186, prior to consideration of any reduction in insured standing charges, as
follows:

Table 2
j Sumlary of Loss of Gross Prfit to July 31, 2016
Rate of Loss of
Revanue Gross Gross
Description Shortfall Profit Profit
A B8 AxB
650 Café Bistro $ 161,852 35.63% % 57,667
Sliced Gourmet 345,847 30.43% 105,248
SixFifty Hotel 626,042 87.12% 545,426
Total $ 1,133,741 $§ 708,341

Reduction in Insured Standing Charges (“RISC")

As all three businesses have not been operating since the date of loss, it is
reasonable that a portion of the fixed expenses have been reduced as a result
of the loss. We have considered a portion of the following expenses as non-
continuing as result of the loss: payroll, bookkeeping, advertising, utilities, and
repairs & maintenance.

We have calculated the RISC for 650 Café Bistro and Sliced Gourmet at
Schedules 5.1 and 5.2, respectively. We have calculated the RISC for SixFifty
Hotel at Schedule 5.3 (relating to operating costs) and Schedule 8 (relating to
payroll),
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Deducting the RISC from the loss of gross profit, we calculate a profits loss of
$624,808 for the period March 13 to July 31, 2016, as follows;

Jable 3
N ummary of Profits Loss to July 31, 2016
Loss of
Gross Less: Profits
Description Profit RISC Loss
A B A-B
650 Café Bistro $ 57667 3 2380 $ 55278
Sliced Gourmet 105,248 4,719 100,529
SixFifty Hotel 545,426 76,625 468,802
Total § 708341 § B3733 5 624808

Our calculations are subject to revision upon receipt of the monthly income
statements for all three businesses for the period following the loss.

Extra Expense
We have calculated the extra expense loss at Schedule 9.

The insured has submitted invoices from Expedia relating to fees charged by
the website for relocating guests that had reservations at the SixFifty Hotel,
The insured’s representative advised that no funds were received up front and
that the amounts charged by Expedia are fully out-of-pocket expenses to the
insured.

Based on the foregoing, we have considered the costs to be incremental to the
insured and calculate extra expense of $40,005 (Schedule 9).

Summary

Subject to the scope, restrictions, and deferrals set out in this report, we
calculate a profits loss of $624,608 and extra expenses of $40,005, for a loss
totalling $664,613 for the period March 13 to July 31, 2016 (Schedule 1). We
set out the loss amounts in Table 1.
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Mar13.
Description Jul 31/16
Profits Loss
650 Café Bistro $ 55278
Sliced Gourmet 400,529
SixFifty Hotel 468,802
Subtotal - Profits Loss 624,608
Extra Expense 40,005
Total $ 664,813
38. The above calculations are before consideration of any deductible or other

policy limitations,

RESPECTFULLY.

Wt Bl - Qaiver A .

MDD




index of Schedules and Appendices
756597 Ontario Lid. & 2298528 Ontario Inc. {owner of 2220277 Ontario Inc. ofa bE SixFifty Hotel)

Date of Loss - March 13, 2016

SCHEDULE

1 Summary of Loss
2.1 Calculation of Profits Loss - 650 Café Bistro

22 Calculation of Profits Loss - Sliced Gourmet

23 Calculation of Profits Loss - SixFifty Hotel

3 Analysis of Monthly Revenue - 650 Café Bistro & Sliced Gourmet
4 Analysis of Room Occupancy and ADR - SixFifty Hotel
5.1 Calculation of Rate of Gross Profit and RISC - 650 Café Bistro
52 Caiculation of Rate of Gross Profit and RISC - Sliced Gourmet

53 Calcutation of Rate of Gross Profit and RISC - SixFifty Hote!
6.1 Analysis of Weekly Revenue - 650 Café Bisiro
6.2 Analysis of Weekly Revenue - Sliced Gourmet

6.3 Analysis of ADR - SixFifty Hotel

7 Summary of Daily Occupancy & Revenue Statistics - SixFifty Hotel
8 Caleulation of RISC - Payroll - SixFifty Hotel
9 Caiculation of Extra Expense
APPENDIX
A Summary of Monthly Income Statements - 650 Café Bistro
B Summary of Monthly Income Statements - Sliced Gourmet
Cc Summary of Monthly Income Statements (Partial) - SixFifty Hotel

650 Bay Streat - Loss
8/18/2016; 10:23 AM
Subject to limitations presanted in comments P e et

which are an integral part of this report. MDD s

Page 1 of 1



Summary of Loss

756597 Ontario Ltd. & 2296528 Ontario Inc. (owner of 2220277 Ontario Inc. o/a bE SixFlfty Hotel)

Date of Loss - March 13, 2016

Mar 13 -
Description Sch Jul 3116 | Comments

Profits Loss

650 Café Bistro 2.1 $ 55278

Sliced Gourmet 2.2 100,529

SixFifty Hotei 23 458,802

Subtotal - Profits Loss 624,608
Extra Expense 9 40,005 Note t
Total

§ 664613

Note 1: Relates to rescheduting of reservations with Expedia.ca. The costs
are fully incremental to the insured as a result of the loss.

650 Bay Street - Loss

8/18/2016; 10:23 AM

Subject to imitations presented in comments
which are an integral part of this report.

MDD iam

Schedule 1

Page 1 of 1
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Schedule 3
Page 1of 1

Analysis of Monthly Revenue - 850 Café Bistro & Sliced Gourmet
756597 Ontario Ltd. & 2296528 Ontario Inc. (owner of 2220277 Ontario Inc. ofa bE SixFifty Hotel)
Date of Loss - March 13, 2016
§50 Café Bistro Sliced Gourmest
2014/ 20151 Growth 2014/ 20157/ Growth
Month 2015 2016 Rate 2015 2016 Rate
(App A) {(App A (App B) (App B
{ Sch 6.1} /8ch6.2)
March $ 27297 § 31,098 13.92% $ 65,089
April 28,804 34,922 20.86% 70,649
May 27,869 33,564 20.43% 68,741
June 29,678 31,825 7.23% 73,684
July 31,496 32,964 4.66% 72,183
August 27,035 29,456 8.96% 66,408
September 32,628 31,822 -2.47% 71,721
QOctober 31,124 33,986 9.20% 75,896
November 33,508 35,015 4.50% 76,022
December 31,702 35,879 13.18% 78,863
January 27,518 29,586 7.52% % 60,238 66,725 10.77%
February 28,036 28,223 067% 60,988 61,534 0.90%
Total $ 356,783 $ 388,340 8.84% $ 121226 $ 848615
To Sch 2.2
9 Months Ending Feb/16 $ 272723 3 288,756 5.88%
6 Months Ending Feb/16 $ 184514 $ 194511 5.42%
3 Months Ending Feb/18 $ 87256 $- 93688 7.37%
To Sch 2.1
FYE December 31, 2015
Per Monthly I/S (Above) . $ 386,085 $ 541,582
Per FIS (Sch 5.1/5.2) $ 386,085 $ 841582
Variance
Amount $ - $ -
———ree——
% __ 000% 0.00%
650 Bay Sireet - Loss
B/18/2016; 10:23 AM
Subject to limitations presented in comments >

which are an Integral part of this report.

MDD i
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Schedute 5.1

1
Calculation o Gross Profit and RISC - 650 Café Bist Page 1 of
756597 Ontario Lid. & 2296628 Ontario Inc, (owner of 2220277 Ontario Inc. ofa bE SixFifty Hotel}
Date of Loss - March 13, 2016
FYE Dacember 31, 2015 Gross Profit Monthly
Description Amount | % Amount | % RISC Comments
(App A)
Revenue $ 386,085 100.00% §$ 386,085 100.00%
Cost of Sales
Management Salary 36,000 8.32% Note 1
Contract Labour 89,673 23.23% Note 1
Cost of Food & Beverage 110,708 28.67%
Total Cost of Sales 236,381 61.23%
Gross Margin 149,704 38.77%
Expenses
Administrative and General
Bookkeeping 1,800 047% $ 1,800 C47% § 75 Note 2
Debit Terminal Fee 948 0.25% 848 0.25%
Bank Charges & Fees 6,074 1.57%
Office Supplies 809 0.16%
Other 367 0.10%
Advertising & Promotion 2,715 0.70% 2,715 0.70% 113 Note 2
Utilities 4,616 1.20% 3,462 0.80% 144 Note 3
Rent 40,428 10.47% 40,428 10.47% Note 4
Repair & Maintenance 2,228 0.58% 2,228 0.58% 186
Supplies 3,830 1.02%
Telephone 360 0.09% 360 0.09%
Depreciation & Amortization 62,297 16.14% 62,297 16.14% Note 5
Total Expenses 126,381 32.73%
Net Income before Taxes 5 23323 6.04% 23,323 6.04%
ToSch3
Gross ProfittMonthly RISC $ 137,561 35.63% § 518

ToSch21 ToSch2i

Note 1. The insured's representative has advised that $3,275 of monthly labour costs continued for the restaurants
following the loss. We have not been provided with documentation to support continuing payroll costs and,
therefore, for the purposes of this report we have considered all restaurant labour a variable expense when
calculating the rate of gross profit. Qur calculations will be updated upon the receipt of additionai
documentation.

Note 2: Assumed to be 50% non-continuing.

Note 3: Assumed fo be 75% fixed and 50% non-continuing.

Note 4 Rent is paid to SixFifty Hotel which is insured under the same policy. You have advised that insurance
proceeds have not been paid to SixFifty Hotel for any loss of rental income. As the rent expense is an
aflocation of profits to a company insured under the same policy, we have not considered a rent savings
as a result of the loss.

Note §; We understand there was minimal damage to kitchen equipment with only a few items needing
replacement. On this basls we have not considered any economic savings relating to amortization as
kitchen equipment is currently sitting idle.

Source: Financial Statements for 756597 Ontario Ltd. for the fiscal year ended December 31, 2015

850 Pay Street - Loss
B/18/2016; 10:23 AM
Sublect to limitations presented in comments

el
which are an integral part of this report, MDD S



Schedule 5.2

Calculation of Rate of Gross Profit and RISC - Sliced Gourmet Page 1ot 1
756597 Ontario Lid. & 2296528 Ontario Inc. {owner of 2220277 Ontario Inc. o/a bE SixFifty Hotel)
Date of Loss - March 13, 2016
FYE Decoember 31, 2015 Gross Profit Monthly
Description Amount | % Amount | % RISC Comments
{App B}
Revenue $ 841,582 100.00% § 841,582 100.00%
Cost of Sales
Management Salary 54,000 6.42% Note 1
Contract Labour 251,232 29.85% Note 1
Cost of Food & Beverage 257,280 30.57%
Total Cost of Sales 562,522 66.84%
Gross Margin 279,060 33.16%
Expanses
Administrative and General
Bookkeeping 2,400 0.29% $ 2,400 0.29% $ 100 Note 2
Debit Terminal Fee 1,896 0.23% 1,896 0.23%
Bank Charges & Fees 10,340 1.23%
Office Supplies 1,812 0.23%
Advertising & Promotion 4,702 0.56% 4,702 0.56% 186 Note 2
Utilities 14,508 1.72% 10,881 1.28% 453 Note 3
Rent 101,940 12.11% 101,940 12.11% Note 4
Repair & Maintenance 3,284 0.39% 3,284 0.39% 274
Supplies 7,072 0.84%
Telephone _ 1,236 045% = 1236 0.15% - .
Depreciation & Amortization 13,356 1.58% 13,356 1.59% Note 5
Total Expenses 162,646 19.33%
Net Income before Taxes $ 116,414 13.83% 116,414 13.83%
To Sch 3
Gross ProfittMonthly RISC $ 256,109 30.43% $ 1,023

ToSch 2.2 ToSch22

Note 1: The insured’s representative has advised that $3,275 of monthly labour costs continued for the restaurants

following the loss, We have not been provided with documentation 1o support continuing payroll costs and,
therefore, for the purposes of this report we have considered all restaurant labour a variable expanse when
calculating the rate of gross profit. Our calculations wilf be updated upon the receipt of additional
documentation.

Note 2. Assumed to be 50% non-continuing.

Note 3: Assumed to be 75% fixed and 50% non-continuing,

Note 4: Rentis paid to SixFifty Hote! which is insured under the same policy. You have advised that insurance
proceeds have not been paid to SixFifty Hotel for any loss of rental income. As the rent expense is an
allocation of profits to a company insured under the same policy, we have not considered a rent savings as
a result of the loss.

Note §&: We understand there was minimal damage to kitchen equipment with only a few items needing
replacement. On this basis we have not considered any economic savings relating to amortization as
kitchen equipment is currently sitting idle.

Source: Financia! Statements for 756597 Ontario Ltd. for the fiscal year ended December 31, 2015

650 Bay Street - Loss

8/18/2016; 10:23 AM

Subject to imitations presented in comments P

which are an Integral part of this report, MDD s



Schedule 5.3
Page 1 of 1

f Rate of Gi Profit and RISC -~ SixFI 1
756597 Ontario Lid. & 2286528 Ontario Inc. (owner of 2220277 Ontario Inc. ofa bE SixFifty Hotel)
Date of Loss - March 13, 2016

FYE December 31, 2015 Gross Profit RISC -
Operating
Description Amount % Amount % Costs Commants
{App C) {Manthly)
Rooms Sold {Sch 7)
Revenue
Room Revenue $ 1,182,808 100.00% _$ 1,182,808 100.00%
Renta Income 142,368 12.04% § (142,386) -12.04%
Total Revenue 1,325,278 112.04%
Cost of Sales
Reservation Sofiware Fees 3,039 0.25% 3,039 0.26%
Cable 4,650 0.39% 4,650 0.39%
Internet 3,150 0.27% 3,150 0.27%
Wages 170,289 14.40% 170,289 14.40% Note 1
Water 1,516 0.13% 1,516 0.13%
Telephone 2,385 0.20% 2.385 0.20%
Laundry 24,281 2.05%
Linens 1,480 0.13%
Cleaning Supplies 1,160 0.10%
Stationary 4,733 0.40%
Contract labour 84,521 7.15%
Tota! Cost of Sales 301,204 25.46%
Gross Margin 1.024 072 B6.57%
Expenses
Administrative and Genaral
Accounting 24,000 203% 24,000 203% § 1000 Note 2
Bank Charges 1,680 0.14% 1,680 0.14%
Management 36,000 3.04% 38,600 3.04% Note 1
Monaris Procassing Fee 30,548 2.58%
Office Supplies 1.274 0.11% i
Adveriising & Promotion 2,446 0.21% 2,446 0.21% 102 Note 2
Realty Taxes 49,665 4.20% 49,685 4.20%
Utilities 17.308 1.46% 12,981 1.10% 721 Note 3/4
Repalrs & Maintenance 14,700 0.99% 11,700 0.99% 488 Nole 4
Professional Fees 5,737 0.48% 5,737 0.48%
Insurance 30,651 2.59% 30,651 2.59%
Depreciation & Amortization 2714M 22.95% 271471 22.95% Note &
interest 829,140 70.09% 829,140 70.08%
Totel 1,311,620 110.88%
Net Income before Taxes § (287.548) -24.31%  (287.548) -24.31%
Gross ProfitMonthiy RISC $ 1.030,564 B87.12% $ 2,311

ToSch23 ToSch23

Note 1: Payroll savings have been considered separately on Schedute 8.,

Note 2: Assumad to be 50% non-continuing.

Note 3: Assumad to be 25% variable.

Note 4: Assumed to be 50% non-continuing as & resuit of the loss.

Note §: The majority of the amortization expenses related to the bullding with the remainder relating to room furniture
and fixtures. On this basis we have not considered any economic savings ralating to amortlzation.

Source. Financial Stalements for 2220277 Ontario Inc. ofa bE SixFifty Hotel for the fiscal year endad December 31, 2015

650 Bay Street - Loss

B/18/2018; 10:23 AM )

Subject o fimitations presented in comments ™

which are an Integrel part of this report. MDD (280 s



Schedule 6.1

Page 10f 1
Analysis of Weekly Revenue - 650 Café Bistro

756597 Ontario Lid. & 2296528 Ontario Inc. {owner of 2220277 Ontario Inc. o/a bE SixFifty Hotef)

Date of Loss - March 13, 2016

2015 2016 Growth
From | To I Amount From | To i Amount Rate
Pre-Loss _
1-Jan-15 4-Jan-15 § 3,485 1-Jan-18 3-Jan-16 $ 3,249
5-Jan-15 11-Jan-15 5,624 4-Jan-16 10-Jan-16 5,048
- 12-dan-15 1B-Jan-15 6,046 11-Jan-16 17-Jan-16 6,217
19-Jan-15 25-Jan-15 6,579 18-Jan-16 24-Jan-16 7,035
28-Jan-15 31-Jan-15 5,884 25-Jan-16 31-dan-16 7,138
Subtotal - January 27,518 29,585
1-Feb-15 2-Feb-15 2,477 1-Feb-18 7-Feb-16 6,005
3-Feb-15 8-Feb-15 6,295 8-Feb-16 14-Feb-16 6,643
9-Feb-15 15-Feb-15 6,573 15-Feb-16 21-Feb-16 7178
16-Feb-15 22-Feb-15 6,894 22-Feb-16 28-Feb-16 7.445
23-Feb-15 28-Feb-15 6,087 29-Feb-16 29-Fab-16 954
Subtotal - February 28,036 28,223
1-Mar-15 . 1-Mar-15 - 1-Mar-16 6-Mar-16 6,723
2-Mar-15 8-Mar-15 7-Mar-16 12-Mar-16 7100
9-Mar-15 12-Mar-15%
Subtotal - March, pre-loss 11,918 13,823
Total - Pre-loss 5 67,473 $ 71632 6.16%
ToSch3 To Sch 2.1
Post Loss
13-Mar-15 15-Mar-15
16-Mar-15 22-Mar-15
23-Mar-15 29-Mar-15
30-Mar-15 3t-Mar-15
Total - Post Loss $ 19,179
To Sch 2.1

| We have prorated revenue of $8,111 for the week ending March 15, 2015 to reflect revenue
during the periods.

Weekly Revenue Summary for 650 Café Bistro for the period January to March 2015 and 2016

Source:

650 Bay Street - Loss

8/18/2016; 10:23 AM

Subject to limitations presented in comments
which are an integral par} of this report.
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Schedule 6.2
. Page 1 of 1
Anaiysis of Weekly Revenue - Sliced Gourmet
756597 Ontario Ltd. & 2296528 Ontario Inc. (owner of 2220277 Ontario Inc. ofa bE SixFifty Motel)

Date of Loss - March 13, 2016

2015 2016 Growth
From | To | Amount From _ ] To |  Amount Rate
Pre-Loss
1-Jan-15 4-Jan-15 $ 6,772 1-Jan-16 3-Jan-16 $ 7.318
5-Jan-15 11-Jan-15 12,058 4-Jan-16 10-Jan-16 13,471
12-Jan-15 18-Jan-15 12,978 11-Jan-16 17-Jan-16 13,761
19-Jan-15 25-Jan-15 15,778 18-Jan-16 24-Jan-16 16,673
26-Jan-15 31-Jan-15 12,652 25-Jan-16 31-Jan-16 15,502
Subtotal - January 80,239 66,725
1-Feb-15 2-Fab-15 3,769 1-Feb-16 7-Feb-16 12,585
3-Feb-15 8-Feb-15 13,787 8-Feb-16 t4-Feb-16 15,262
9-Feb-15 15-Feb-15 16,032 15-Feb-16 21-Feb-16 15,446
16-Feb-15 22-Feb-15 15,163 22-Feb-16 28-Fab-16 16,320
23-Feb-15 28-Feb-15 13,237 29-Feb-16 28-Feb-18 1,911
Subtotal - February 60,888 61,534
1-Mar-15 1-Mar-15 2,537 1-Mar-186 6-Mar-16 12,893
2-Mar-15 8-Mar-15 13,666 7-Mar-16 12-Mar-16 13,292
9-Mar-15 12-Mar-15
Subtotal - March, pre-loss 24660 ' 26,185
Total - Pre-loss ~$ 145887 $ 154,444 5.87%
To Sch3 To Sch 2.2
Post Logs

13-Mar-15 15-Mar-15
16-Mai-15 22-Mar-15
23-Mar-156 29-Mar-15
30-Mar-15 31-Mar-15

Total - Post Loss $ 41,428
To Sch 2.2

YL Gn i \We have prorated revenue of $14,747 for the week ending March 15, 2015 to reflect revenue

22

during the periods.

Source: Woeekly Revenue Summary for Sliced Gourmet for the period January to March 2015 and 2016

650 Bay Street - Loss

8/18/2016; 10:23 AM

Subject to imitations presented in commanis o ]
which are an Integral part of this report. MDD [oamne s



Schedule 6.3

Analysis of ADR - SixFifty Hotel Page 1of1
756597 Ontario Ltd. & 2286528 Ontario Inc. (owner of 2220277 Ontario Inc. o/a bE SixFifty Hotel)
Date of Loss - March 13, 20186
2015 . 2018 Growth
Rooms Rooms in
Description Sold ADR Revenue Sold ADR Revenue ADR
(Seh 7) (Sch 7) (Sch 7) (Sch7)
A B =(B-A}/A
January 436 $ 47,113 810 $ 652,733
February 510 55,936 577 87,194
March 1fo 12 220 41,269 247 51,140
Total 1,166 $ 12377 $§ 144,318 1434 $ 13324 35 191,087 7.65%
To Sch 2.3

650 Bay Street - Loss

8/18/2018; 10:23 AM

Subject to Imitations presented In comments P ]

which are an infegral part of this report. MDD [oemme
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i - Schedule 8

Calculation of RISC - Payroll - SixFifty Hotel Pegalof3
758597 Ontario Ltd, & 2206528 Ontario Inc. (owner of 2220277 Ontario Inc. o/a bE SixFifty Hotel)
Date of Loss - March 13, 2016
Pay Empleyer Pald Benefits Payroli
Employes Perlod Gross Total Savings
Numbar Ending Wages CPP Ej Vacatlon Total Cost Comments { l.e. RiSC C:ommenls]
% of Gross Wages 4.95% 2.83% 4.00%
1 10-Jan-16 § 865 § 43 § 23 $ kLI 100 3 965
1 24.Jan-16 1,276 83 34 51 148 1423
1 7.Feb-18 1,043 52 7 42 121 1,184
1 21-Feb-16 1.212 80 3z 48 140 1,352
1 8-Mar-18 1,514 75 490 61 175 1,690
1 20-Mar-18 1,180 [:1:] 31 48 138 1,328
1 3-Apr-18 1,275 63 34 51 148 1,423
1 17-Apr-18 B - - u - -
1 1-May-18 848 42 22 34 88 847
1 15-May-16 - - - - - =

3 §,223 § 457§ 243§ 380§ 1088 8§ 10291

2 10-Jan-16 § 813 § 40 2§ 33 94 $ 608
2 24-Jan-18 475 23 12 19 55 530
2 7-Feb-18 561 28 18 22 86 626
2 21-Feb-16 812 30 18 24 A 63
2 6-Mar-18 433 2 1 17 50 483
2 20-Mar-16 421 21 11 17 49 470
2 3-Apr-18 315 18 ] 12 36 351
2 17-Apr-18 . . . . - -
2 1-May-16 . - . - . .
2 15-May-16 - . . . . -
$ 3630 8 180§ 88§ 145§ 420 § 4,051
3 10-Jan-18 § 1,318 § 85 5 35 s 53 3 152 5 1472
3 24-Jan-16 1,190 58 32 48 139 1,337
3 7-Fab-18 1,274 83 34 51 147 1,421
3 21-Feb-18 1,202 50 az 48 139 1,341
3 6-Mar-16 1,143 57 a0 48 132 1,275
3 20-Mar-16 1,131 56 30 45 131 1,262
3 3-Apr-16 1,013 50 27 41 17 1,130
3 17-Apr-16 - - - - - -
3 1-May-18 758 37 20 30 88 843
3 15-May-16 - - . - - -
$ 9035 § 447 238 § 381 § 1,048 § 10082
4 10-Jan-16 § 1,154 § 57 % 3 $ 4% $ 134§ 1,288
4 24-Jan-16 1,119 58 28 45 130 1,248
4 7-Feb-16 1,070 53 28 43 124 1,194
4 21-Feb-18 1,293 64 34 52 160 1,443
4 B-Mar-16 1,103 56 28 a4 126 1231
4 20-Mar-16 657 33 17 26 78 733
4 3-Apr-16 653 32 17 28 78 728
4 17-Apr-18 667 33 18 27 77 744
4 1-May-18 . . - . . -
4 16-May-16 - - - - . -
$§ 7718 % 382 3 203 § 309§ 884 $ 8809
5 10-Jan-18 § 775 8 38 s 2 3 31 8 %0 $ 864
5 24-Jan-18 580 28 15 22 66 825
5 7-Feb-18 433 21 11 17 50 483
5 21-Feb-18 502 25 13 20 58 580
B 6-Mar-16 450 22 12 18 52 502
8 20-Mar-18 771 18 20 3 80 880

650 Bay Street - Loss

8M18/2016; 10:22 AM

Subject to limitations presented In comments el

which are an integral part of this report. NV D D e s



Schedula B

ion of RISC - Payroll - SixFlfty Hotel Page 20f3
756587 Ontario Lid. & 2298528 Ontario Inc. (owner of 2220277 Ontario inc. ofa bE SIxFifty Hotel)
Date of Loss - March 13, 2018
Pay Employer Pald Benefits Payroll
Employee Period Gross I | Total Savings
Number Ending Wages cep El Vacation Total Cost Comments | le. RISC |Comments
5 3-Apr-18 . - . - . -
§ 17-Apr-16 . - - - - -
5 1-May-18 - - - - . -
5 15-May-16 - - - - - -
$ 3491 § 178 § 92 § 140 8 404§ 3,885
8 10-Jan-18 § 1,240 $ M 3 NS 50 % 144 % 1,384
] 24-Jan-16 §35 49 26 40 11§ 1,110
8 7-Feb-16 1,070 53 28 43 124 1,194
) 21-Feb-18 947 47 25 38 110 1,057
] 6-Mar-16 848 32 17 28 75 723
8 20-Mar-16 812 30 16 24 YA 683
8 3-Api-18 544 Fis 14 22 83 a7
8 17-Apr-16 588 28 15 24 85 558
8 1-May-16 - - - - - -
8 15-May-16 . - - . - -
3 6844 § 320 8 175 § 268 % 769 § 7413
7 t0-Jan-16 § 582 $ 28 % i § 23 % 67 3 649
7 24-Jan-16 1,088 54 29 44 126 1.213
7 7-Feb-16 1,105 55 29 44 128 1,233
7 21-Feb-18 1,188 59 H 48 138 1,326
7 8-Mar-18 1,260 82 KX 50 148 1.406
7 20-Mar-18 785 38 21 32 82 887
7 3-Apr-18 1,076 53 M. 43 125 1.201
7 17-Apr-18 1,196 59 A 48 138 1,335
7 1-May-18 1,084 54 29 43 128 1,208
7 15-May-18 1,085 54 28 44 127 1,222
$ 10468 $ 518 § 278§ 418§ i212 § 11,681
8 10-Jan-16 $ 1117 & 55 § 29 5 45 3§ 128 § 1,247
8 24-Jan-18 880 44 2 k1 114 1,094
8 7-Feb-18 549 27 14 2 64 612
8 21.Feb-18 . - - - - -
B B-Mar-18 - - - - - -
8 20-Mar-18 - - - - - -
-] 3-Apr-18 - - . . . -
] 17-Apr-18 - . - - - -
8 1-May- 18 - . . - . .
] 15-May-18 - - - - - -
5 2646 § 131 § 70 3 108 § e § 2852
it —
] 10-Jan-18 § - 8 - 3 - 8 - 8 - % -
] 24-Jan-16 - . . - - -
9 7-Feb-18 - - - - - -
9 21-Feb-16 928 48 24 37 107 1,035
] €-Mar-16 847 42 22 34 28 045
8 20-Mar-16 958 47 25 38 111 1,085
] 3-Apr-18 840 42 22 34 87 837
8 i7-Apr-18 - - - - - -
8 1-May-18 - - . - - -
] 15-May-18 . - . - - -
S 3568 § 177 & 94 3 143 3 413 § 3,883
10 10-Jan-18 $ - 3 - 8 - 8 - % - % -

B850 Bay Street - Loss
8/18/2016; 10:22 AM
Sublject to limitations presantad in comments

e
which are an integral part of this reporl, MDD s



Calcutation of RISC - Payroll . SixFifty Hotel

758597 Ontario Lid. & 2296528 Ontarig inc. (owner of 2220277 Onlario Inc. o/a pE-SixFifty Hote)

Date of Loss - March 13, 2018

Schedule 8
Page 30of3

Pay Employer Pald Benefits Payrofl
Employee Period Gross Total Savings
Number Ending Wanes CcPP El Vacation Total Cost Commants | l.e RISC | Comments
i 24-Jan-18 . - . - -
i0 7-Feb-18 - - - - -
i0 21-Feb-16 - - - - - -
iC 6-Mar-16 21 1 1 1 2 23
10 20-Mar-16 1,071 §3 28 43 124 1,195
10 3-Apr-16 1,050 52 28 42 122 1,172
) {7-Apr-18 - - - - - E
10 1-May-18 . - - - - .
10 15-May-18 - - . - - -
3 =2,4142 106§ 56 86 § 248 2.380
=
Total - Al Employees
Pro-Loss
0-Jan-16 $ 7,885 3|8 § 207 315 8 911 8,776
24-Jan-16 7,680 381 202 308 881 B,581
7-Feb.16 7,165 352 187 284 BZ3 7.928
21-Feb-16 7.882 386 207 315 813 8,785
8-Mar-16 7,420 367 195 297 858 8,279
Average $ 7,502 376§ 200 304§ B78 8,472 A
Past Loss )
20-Mar-16 $ 7,803 376§ 200 304 5 861 {12) A-B
3-Apr-16 6,765 338 178 an 784 923 AC
17-Ape-16 2,451 121 85 98 284 5737 AD
1-May-18 2,688 133 7 08 314 5472 A-E
15-May-18 1,085 54 29 44 127 7.250 A-F
20-May-16 8472 A-G
Total - To May 28, 2018 27,843

Payroll Savings to July 31, 2016

upon receipt of payrol] Informatlon for the period May 18, 2016 onwards.

Note 11 We have assumed that the payroll savings for the pay period ending May 29, 2016 will confinue to July 31, 2018,

Source:  Payroll History Report for bE SixFifty Hotel for the pay periods ending January 10 to May 15, 2016

650 Bay Street - Loss
8/18/2016; 10:22 AM

Subject 1o limitations presented in comments

which are an infegral part of this report.

A et
MDD ZShcem

85,366 Note 1

Yo Sch 23

We have assumed that payroll has ceased from the pay period ending May 29, 2016 onwards. Our calcutations are subject {o revision



Schedule 9

f E Expanse Page 1 of 2

756597 Ontario Ltd. & 2286528 Ontaric Inc. (owner of 2220277 Ontario Inc. ofa bE SixFlfty Hote!)
Date of Logs - March 13, 2016

: Pianned
Invoice Involce Check-In Per
Number Date Date Involce
(Nota 1)
4075210 3-Jun-16  25-Mar-16 § 22.54
4075211 3-dun-16  22-Mar-16 99.00
4075212 3-Jun-16  24-Mar-18 166.28
4075213 3-Jun-16  22-Mar-16 42.55
4075219 3-Jun-16  18-Mar-16 118.54
4075220 3-Jun-16  19-Mar-18 118.54
4075221 3Jun-16  22-Mar-16 80.34
4075235 3Jun-16  15-Mar-18 36.07
4075270 3Jun-16  22-Mar-18 128.11
4075272 3-Jun-16  17-Mar-16 39.41
4075296 3-Jun-16 1-Apr-18 608.22
4075300 3Jun-16 6-Apr-16 273.43
4075334 3Jun-18 9-Apr-16 492 50
4075338 3-Jun-16 4-Apr-16 213.24
4075370 3-Jun-16 8-Apr-16 153.60
4075520 3-Jun-18  14-Mar-16 104.05
4075533 3-dun-16  10-Apr-16 240.15
4079133 3-jun-16  22-Mar-16 58.99
4079166 3-Jun-16  30-Apr-16 448.71
4079168 3-Jun-18  30-Apr-16 270.18
4082803 7-Jul-16 5-May-16 143.20
4082803 7-Jul-16 27-Apr-16 412.48
4082803 7-Juk18  28-Apr-18 345.51
4082903 7-Jui-18  26-Apr-16 1,122.18
4082003 7-Juk-16  11-May-16 934.45
4082803 7-Jul-i6  16-May-16 103.75
4082803 7-Jul-16  18-May-16 89.78
4082903 7-Jul-16  18-May-16 63.69
4082903 7-Jul-16  22-May-16 319.64
4082003 T-dult6  17-May-16 120.98
4082903 7-i-16  17-May-16 120.98
4052903 7-Jul-16  16-May-16 454.34
4082903 7-dul-16  16-May-15 73.61
4082803 7-Jul-1€6  27-May-16 156.39
4082803 T-Jul-18  30-May-16 106.48
4082803 7-Jul-16  31-May-16 91.02
4082803 T-Ju-16  23-May-16 444,65
4082803 T-Ju16  24-May-16 203.86
4082803 T-Jul-16  28-May-16 202.88
4082803 T-Jui-16  28-May-16 197,10
4082903 7-Jut-1€é  28-May-16 203.08
40582803 7-Juk-16  30-May-16 217.56
4082803 7-Jul-16  30-May-16 85.58
4082803 7-dui-18  30-May-16 85.58
4082803 7-Jui-16  24-May-16 961.30
4085408 12-dut-16  23-May-16 32517
4085408 12-Ju-18  28-May-18 341.91
4085408 12-Juk16  28-May-16 72714
4085408 12-Jul-16 2-Jun-16 43.93
4Q85408 12-Jul-16 1-Jun-18 470.38
4085408 12-Jul-16 4. Jun-18 437.20
40185408 12-Jul-16 B-Jun-18 87.93
4085408 12-hi-16 B-Jun-16 241.93
4085408 12-Jul-16 7-Jun-16 316.08
4085408 12-Ju-16  14-Jun-15 269.20
4085408 12-Jul-16  19-Jun-16 439.08

850 Bay Street - Loss

8/1672016; 10:22 AM

Subjec! to limitations presented in comments pr e

which are an Integral part of this report. MDD DD s



Schedule 9

c n Page 20of2
Calculation of Extra Expense

756597 Ontario Lid, & 2286528 Ontario Inc. {owner of 2220277 Ontario Inc. ofa bE SixFIfty Hotel)
. Date of Loss - March 13, 2016

Planned
Involce involce Check-n Per
Number Date Date Involce
{Note 1)
4085408 12-Jul-18  30-Jun-16 544.69
4085408 12-Jul-16 22-Jun-18 293.79
4085408 12-Jul-16  25-Jun-18 £5.04
4085408 12-Jui-16  26-Jun-16 177.22
4085408 12-Juk-16  28-Jun-16 652.60
4089437 8-Aug-19  22-Jun-18 260.74
4088437 9-Aug-19 8-Jul-16 57,29
4088437 9-Aug-19 10-Jul-16 31.37
4088437 S-Aug-19 9-Jul-16 4,104.59
4080437 9-Aug-18 9-Jul-16 6,874.59
4088437 9-Aug-19 9-Jul-16 4,104.50
4089437 9-Aug-19 2-Ju-16 532
4089437 9-Aug-19 2-Jul-18 214,70
4089437 9-Aug-19 9-Jul-16 147,38
4089437 9-Aug-19 2-Jul-16 134,48
4089437 9-Aug-18 13-Jul-16 893.84
4088437 9-Aug-18 12-Jul-18 1,474.44
4089437 9-Aug-19 7-hil-16 492.M1
4089437 9-Aug-19 13-Jul-16 1,180.93
4089437 9-Aug-19 15-Jul-15 231.74
4089437 9-Aug-18 15-Jul-16 92.53
4089437 9-Aug-18 14-Jul-16 146.03
4089437 9-Aug-18 11-Jul-18 385.56
4088437 9-Aug-19 13-Jul-16 506.77
4089437 9-Aug-19 15-Jul-16 198.51
4089437 9-Aug-18 14-Jul-16 454,37
4089437 §-Aug-19 31-Jul-16 1,165.81
Total $ 40!005.08
To Sch ¢

Note:  The insureq's representative has advised that the hotel could not honour
reservations as a result of being shut down. As the fees charged by
Expedia varied greally per reservation, we inguired with the insured’s
represantative as to whether the hotel raceived funds for the reservation
when it was originally booked and whether the amounts Expadia is charging
consists of SixFifty Hotsl paying back the original funds received when the
reservation was made, plus a cancelfation/relocation fee charged by Expedia.
The insured's representative advised that no funds were recelved up front and
that the amounts charged by Expedia gre fully an out-of-pocket expenses lo
the insured . In addilion, we have been advised that the insured had to cover
the cost to relocate the guests to other hotels within proximity and that competitor
rates varied and were often higher than the rates charged by the SixFifty Hotel. This
resulted in varying amounts charged by Expedia to the insured for each reservation.

Source: Invoices from Expedia to support hotel relocation costs lo July 31, 2018

650 Bay Streel - Loss

B/18/2016; 10:22 AM

Subject to limitations presented in comments ——

which are an integral part of this report, NI DD e s
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5000 YONGE STREET, 107T# FLOOR, TORONTO, CANADA M2N 7£9
www. chaitons.com

REFLY TQ: SAM RAPPOS

FILE NO.! 52542
DIRECT: 416-218-1137
FAX: 416-218-1837
EMAIL: samr@chaitons.com
June 14, 2017
VIA COURIER AND REGULAR MAIL
KRG Insurance Brokers Intact Insurance Comipany John Valeriote, ClaimsPro
700-2450 Victoria Park Avenue 700 University Avenue 1101-33 Yonge Street
Toronto, ON M2J 4A2 Tororite, ON M5G 0A1 Toronto, ON M5E 1G4

Re: 55 Elm Street and 650 Bay Street, Toronto, Ontario

2220277 Ontario Inc., 756597 Ontario Limited, 399130 Oniario Limited, 2296528
Ontario Inc. and 2292470 Ontario Inc.

Intact Insurance Claim 5372711

Intact Insurance Policy Number 501351778
Zaherali Visram, first mortgagee/charge

Dear Sirs/Mesdames,

We are the lawyers for Zaherali Visram. Mr. Visram is the first mortgagee of the property
identified above.

We understand that there are outstanding insurance claims, as detailed in the letters sent
to you by Phil Thompson on behalf of Mr. Visram dated january 25, 2017 and March 22,
2017, copies of which are enclosed herewith.

We also understand that, pursuant to a Direction dated January 20, 2017, a copy of which is
enclosed herewith, parties directed Intact Insurance to pay 50% of any proceeds and
payments due to them from any portion of their insurance claim from January 20, 2017
onwards to Mr. Visram,

We ask that you please provide an update at your earliest possible convenience regarding
the status of the insurance claims, and whether any amounts have been settled or paid in
connection with the insurance claims sirice January 20, 2017,

Yours truly,
CHAITONS LLP

Sam Rappos
LAWYER

Encl.

cc Client (via e-mail)
Phil Thompson (via e-mail)

Doc#3943935v1



Thompson Dymond

e

BUSINESS LAWYERS, CORPCRATE COUNSEL

Phil Thompson
1595 Sixteenth Avenue, Suite 301
Richmond Hill, Ontario, L4B IND

Direct line: 905-881-6505 x*2263
Direct fax: 366-861-6578
Email: pracmpsonidithomnpsoniow.ca

Practising in Association, not in Parinership

Our Fije #:4884
January 25, 2017
VIA COURIER AND ORDINARY MAIL

KRG Insurance Brokers
2450 Victoria Park Avenue, Sujte 700
Toronto, ON M2J4A2

and

Intact Insurance Company
700 University Avenue
Toronto, ON M35G 0Al

and

John Valeriote, ClaimsPro
1101-33 Yonge Street
Toronto, ON MSE 1G4

Dear Sirs/Madam:

Re: 55 Eim Street and 650 Bay Street, Toronto, Ontario

And re: 2220277 Ontario Inc., 756597 Ontario Limited, 999130 Ontario Limited,
2296528 Ontario Inc. and 2292470 Outario Inc.

And re: Intact Insurance Claim 5372711
And re: Intact Insursnce Policy Number 501351778
And re: Zaherali Visram, first mortgagee/charge

.. wwwihompsonawica




I confirm that we represent Zaherali Visrarn, the holder of the first mortgage/charge on the property
noted above, We have been advised that there are outstanding insurance claims being investigated
and resolved related to the property.

The purpose of this letter is as follows:

1,

To confirm that no claims should be settled or paid without the input and authorization of my
client as first charge/mortgagee.

Some of the relevant insureds have provided a Direction in that regard, a copy of which is
attached. We are writing to bring this Direction to your attention so that we can ensure it is
complied with.

The most recent Certificate of Insurance I have on file is attached. Please provide an up fo
date and current Certificate of Insurance confirming my client as an insured/loss payee as
first mortgagee/chargee.

We would appreciate a brief status report on the status of the claims under consideration, and
the best contact persons for my client to deal with in terms of being kept current on the
Process.

My contact information is noted above.

Mr. Visram’s contact information is ~ tristar@sympatico.ca - 416-886-0512 (cell) - and you have my
authority to deal with him directly.

Thank you and we look forward to hearing from you.

Enclosures

CeC.

Zaherali Visram, via email



Thompson D mond )

A

BUSINESS LAWYERS, CORPQR:\TEHCOUNSEL

Phil Thompson
1595 Sixteenth Avenue, Suite 301
Richmond Hill, Ontario, L4B 3N9

Direct line: 905-881-6505 x*2263
Direct fax; 865-861-6578

Email: pthompsom@thompsontaw. ca

Practising In Association, nat in Parinership

Our File #:4884
March 22, 2017

VIA COURIER AND ORDINARY MAIL

KRG Insurance Brokers
2450 Victoria Park Avenue, Suite 700
Toronto, ON M2J 4A2

and

Intact Insurance Company
700 University Avenue
Toronto, ON M5G 0A]

and

John Valeriote, ClaimsPro
1101-33 Yonge Street
Toronto, ON MS5E 1G4

Dear Sirs/Madam:

Re: 55 Elm Street and 650 Bay Street, Toronto, Ontario

And re: 2220277 Ontario Inc., 756597 Ontario Limited, 999130 Ontario Limited,
2296528 Ontario Inc. and 2292470 Ontario Inc.

And re; Intact Insurance Claim 5372711
And re: Intact Insurance Policy Number 501351778
And re: Zaberali Visram, first mortgagec/charge

T . wwwihompsonlawea, - .. o -




I note you have not responded to my letter of January 25, 2017 (copy attached).

Please provide the information and documentation requested in paragraphs numbered 3 and 4 in my

letter. Also, please provide an accounting of all funds paid out under these matters since January
25%, 2017.

Iconfirm my client will be relying upon you to comply with your obligations to the mortgage lenders
on this property, and to my client and further to the attached Direction in particular.

Enclosures

cc. Zuaherali Visram, via email



DIRECTION

TO: Intact Insurance
RE: 756597 Ontario Limited, 999130 Ontario Limited, 2296528 Ontario Inc. &
22924770 Ontario Inc,

Claim No: 5372711

This is to direct you and shall constitute your good and sufficient and irrevocable authority to pay
fifty (50%) percent of any proceeds and payments due to us from any portion of our claim from
this date forward, after the next $200,000.00 paid to us solely, payable in favour of:

Zsherali Visram

Dated at Toronto this 20” day of January 2017

I have the authority o bind the corporations.
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Court File Number:

‘Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER
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APPENDIX "M’

TO THE FIFTEENTH REPORT OF
THE RECEIVER



Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM
Applicant

—and

2220277 ONTARIOQ INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, ¢, B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

COSTS OUTLINE

A. Farber & Partners Inc., in its capacity as court-appointed receiver (the “Receiver”) of
the assets, undertakings and properties of 2220277 Ontario Inc., provides the following outline of
legal costs incurred in respect of the contempt proceedings, subsequent to the order as to costs, as
contained in the Endorsement of the Honourable Justice Chiappetta, dated November 29, 2018:

St

Legal Fees (as detailed below) $4.978.80 $7.468.20 $8,298.00
HST $647.24 $970.87 $1,078.74
TOTAL §5.626.04 $8.439.07 $9.376.74




The following points are made in support of the costs sought with reference to the factors set out
in subrule 57.01(1):

1.

The amount claimed and the amount recovered in the proceeding.
n/a

The complexity of the proceeding.

n/a

The importance of the issues.

n/a

The conduct of any party that tended to shorten or lengthen unnecessarily the duration of
the proceeding.

Pursuant to the Order of the Honourable Justice Penny, dated September 30, 2018, Evan
Karras and certain related parties were required to deliver an accounting of certain
insurance proceeds, and disgorge such insurance proceeds and pay same to the Receiver.
Mr. Karras did not comply with the Order and the Receiver has returned before this Court
on November 29, 2018 (costs of $2,500 were ordered in favour of the Receiver),
December 5, 2018, January 23, 2019, February 15, 2019 and March 6, 2019 seeking Mr.
Karras’ compliance with the Order.

Whether any step in the proceeding was improper, vexatious or unnecessary or taken
through negligence, mistake or excessive caution.

n'a

A party’s denial of or refusal to admit anything that should have been admitted.
n/a

The experience of the party’s lawyer.

Kenneth Kraft 1991
Sara-Ann Van Allen 2008
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8. The hours spent, the rates sought for costs and the rate actually charged.!
FEE ITEMS PERSONS HOURS PARTIAL SUBSTANTIAL ACTUAL
(e.5, pleadings, (identify the (specify the | [NOUVNITY | INDBMEITY RATE*
affidavits, cross- lawyers, students hours claimed (specify the
exarninations, and law clerks for each (specify the rate | (specify therate | actualrate of
preparation, hearing) together with their person being sought being sought for each person
year of call, if identified in for each person each person identified in
applicable) column 2) identified in identified in column 2)
column 2) column 2)
Preparation for and | K. Kraft (1991) 1.6 $528 5792 $880
attendance at 9:00am
hearing on December
5, 2018 before Justice
Chiappetta
Preparation for and | S, Van Allen (2008) 1.3 $390 $583 $650
attendance at 9:30am
hearing on January 23,
2019 before Justice
Chiappetta
Preparation for and S. Van Allen (2008) 1.5 $390 $585 $e650
attendance at 9:30am
hearing on February
15, 2019 before Justice
Chiappetta
Preparation for and | S. Van Allen (2008) 2.4 $390 $585 $650
attendance at 9:30am
hearing on March 6,
2019 before Justice
Chiappetta
Preparation of S. Van Allen (2008) 5.4 $390 5585 $650

Fourteenth Report,
dated March 14, 2019

*Specify the rate being charged to the client for each person identified in column 2. If there is a contingency fee
arrangement, state the rate that would have been charged absent such arrangement.

9. Any other matter relevant to the question of costs.

n/a

! Courts have now recognized that the rates suggested by the Civil Rules Committee’s “Information for the
Profession” practice direction, published in July 2005, are out-of-date. Case law from the Court of Appeal for
Ontario has held that partial indemnity rates are more properly calculated at 55-60% of counsel’s actual rates. See
Inter-Leasing Inc. v. Ontario (Revenue), 2014 ONCA 683 at para. 5. The partial indemnity rates given in this table

are therefore 60% of counsel’s actual rates charges to the client.




LAWYER’S CERTIFICATE

I CERTIFY that the hours claimed have been spent and thgt'tle rates shown are correct.

Date: March 28, 2019 Signature of Lawyer

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K QA1

Kenneth Kraft (LSO # 31919P)

Tel: 416-863-4374
Fax: (416)863-4592
kenneth.kraft(@dentons.com

Sara-Ann Van Allen (L.SO # 56016C)

Tel:  (416) 863-4402
sara.vanallen@dentons.com

Lawyers for A Farber & Partners Inc.,

Court Appointed Receiver of 2220277
Ontario Inc.
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Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM
Applicant

—and —

2220277 ONTARIO INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.8.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

RECEIVER’S COSTS

A. Farber & Partners Inc., in its capacity as court-appointed receiver (the “Receiver”) of
the assets, undertakings and properties of 2220277 Ontario Inc., provides the following summary
of Receiver’s costs incurred in respect of the contempt proceedings, subsequent to the order as to
costs, as contained in the Endorsement of the Honourable Justice Chiappetta, dated November

29, 2018:

Detail Actual
Receiver’s Fees (as detailed $39,540.00
below)

HST $5,140.20
TOTAL $44.680.20




FEE ITEMS

PERSONS

HOURS

ACTUAL
RATE

TOTAL

Preparation for and
attendance at 9:00am
hearing on December 5,
2018 before Justice
Chiappetta

John Hendriks

Stuart Mitchell

4.7

3.5

$550

$625

$2,585.00

$2,187.50

Preparation for and
meetings with Evan
Karras regarding
documentation on
December 17, 2018 and
January 9, 2019

John Hendriks

1.5

§550

$4,125.00

Receipt and review of
schedule of payments
and supporting
documentation and
preparation of summary
thereof

John Hendriks

Stuart Mitchell

8.3

11.4

$550

$625

$5,115.00

$7,125.00

Preparation for and
attendance at 9:30am
hearing on January 23,
2019 before Justice
Chiappetta

John Hendriks

2.7

3550

$1,485.00

Receipt and review of
schedule of payments
and additional
supporting
documentation and
preparation of summary
thereof

John Hendriks

$550

$6,105.00

Preparation for and
attendance at 9:30am
hearing on February 15,
2019 before Justice
Chiappetta

John Hendriks

1.2

$550

$660.00




Receipt and review of
schedule of payments
and additional
supporting
documentation and
preparation of summary
thereof

Stuart Mitchell

John Hendriks

1.0

3.5

$625

$550

$625.00

$1,925.00

Preparation for and
attendance at 9:30am
hearing on March 6,

2019 before Justice

Chiappetta

John Hendriks

2.0

$550

$1,100.00

Preparation of
Fourteenth Report, dated
March 14, 2019

Stuart Mitchell
John Hendriks

5.3
5.8

$625
$550

$3,312.50
$3,190.00

Total

$39,540.00
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APPENDIX "N”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



Court File No.: CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE,
(COMMERCIAL LIST)
THE HoNOURABLE WM S TER ) THURSDAY, THE
- )
JUSTICE q CoRaey . ) 22%° DAY OF
)
) NOVEMBER, 2018
BETWEEN:
ZAHERALI VISRAM
Applicant
and
2220277 ONTARIO INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.8.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.5.0. 1990, C. C-43, AS AMEDNED

ORDER

THIS MOTION, originally brought as a Cross-Motion by 650 Bay Limited Partnership
(650 Bay LP”), its general partner, 650 Bay GP Inc. (“650 Bay GP”), and its limited partner, 650
Bay Lalu LP Holdings Inc. (“Lalu Holdings”), (collectively, the “Lalu Parties”), for, inter alia,
an Order permitting the transfer of $200,000 held in trust by Goldman Hine LLP, pursuant to the

Order of the Honourable Dunphy, dated March 6, 2018, was heard this day at the Court House,

330 University Ave., Toronto, Ontario M5G 1R7.



UPON READING the Motion Record for the Cross-Motion of the Lalu Parties, containing
the Notice of Cross-Motion and the Affidavit of Caitlin Barker, sworn August 31, 2018 and the
exhibits attached thereto, the Supplementary Motion Record for the Cross-Motion of the Lalu
Parties, containing the affidavit of Caitlin Barker, sworn November 13, 2018, and the exhibits
attached thereto, the 12" Report of the Receiver, dated February 19, 2018 and the appendices
attached thereto, and upon hearing from the lawyers for the Lalu Parties and the lawyers for the
Receiver, no one appearing for the Respondent, or for Evan Karras, or 9329293 Canada Inc.,

although properly served.

1. THIS COURT ORDERS that the sum of $200,000 (the “Trust Funds™), currently being
held in trust by Goldman Hine LLP (“GH LLP"), counsel for the Cross-Moving Parties,
pursuant to the Order of the Honourable Justice Dunphy, dated March 6, 2018, shall be

disbursed forthwith as follows:

a. $70,000 shall be paid to the Receiver in Trust, which funds shall be held in trust by
the Receiver pending further Order of this Honourable Court or the written consent
of both 9329293 Canada Inc. and the Receiver; the Lalu Parties shall have no

further interest in the funds transferred to the Receiver in trust; and

b. $130,000, shall be paid to 650 Bay LP, or as 650 Bay GP may direct, less the
amount of $34,519.20 which shall be paid to GH LLP and any other legal fees owed

or owing to Goldman Hine LLP by the Lalu Parties, or any of them.

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NC:
LE /DANS LE REGISTRE NO:

NOV 73 2018

PER/ PAR: @\/



santed SUIAOWI-SSOI)) S11 10} SIoAme]

€016-L98 (911) 'xBq
7€68-298 (91t) “1_L

WO SUIYUeUIP[oF @)auny 1
(OP8res) Uy 12qoY

¥ AT HSIN ORI “0juo10],
¥z Xog ‘01b 21ng ‘10a1s Leg 10
sstued ‘d 11 ANTH NVINATOD

JRAAHO

OLNOYHOL LV GHONIWINOD HNII3D0Ud

FADLISOL A0 LHNOD HORIAINS
OIYVINO

TO00-LE8TI-LI-ADON 971 107
juapuodsay]

"DONI OIFV.LNO LLZ0TTT

weorddy
IAVHSIA I'TVHIHVZ



APPENDIX "O”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



IN THE MATTER OF AN ARBITRATION PURSUANT TO SECTION 17.2 OF THE
AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT, DATED JULY
29,2016

BETWEEN:

650 BAY LIMITED PARTNERSHIP and 650 BAY GP INC.

Claimants

and

9329293 CANADA INC. and EVAN KARRAS

Respondents

MINUTES OF SETTLEMENT

WHEREAS 650 Bay Limited Partnership (650 Bay LP”) and its General Partner, 650 Bay GP
Inc. (“650 Bay GP”), have commenced arbitration proceedings (the “Arbitration”) against
9329293 Canada Inc. (“932 Canada™), a Limited Partner in 650 Bay LP, and Evan Karras
(*Karras”), the Principal of 932 Canada,

AND WHEREAS 650 Bay GP Inc. {650 Bay GP”), as General Partner of 650 Bay LP, and, inter
alia, 9329293 Canada Inc. (“932 Canada™), as a Limited Partner in 650 Bay LP, and Evan Karras
(“Karras™), as Principal of 932 Canada, have entered into an Amended and Restated Limited

Partnership Agreement, dated as of July 29, 2016 (the “650 Bay LP Agreement”);

AND WHEREAS 932 Canada is the beneficial owner of one limited partnership unit (an “LP
Unit”) out of a total of 6,501 issued and outstanding LP Units in 650 Bay LP, which sole LP unit
is held by 2220277 Ontario Inc. (“222 Ontario”) as bare trustee and nominee for 932 Canada;
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AND WHEREAS A. Farber & Partners Inc. (the “Receiver”) has been appointed receiver of all
of the assets, undertakings and properties of 222 Ontario by order of the Superior Court of Justice

of Ontario;

AND WHEREAS the Claimant, 650 Bay LP, is the sole beneficial owner of properties
municipally known as 57 Elm Street (“57 Elm”™), 59 Elm Street (“59 Eim”) and 61 Elm Street
(61 Elm”), all in the City of Toronto, in the Province of Ontario (collectively, the “Elm Street

Properties™),

AND WHEREAS title to 57 Elm is registered and held by 57 Elm HoldCo Inc. (“57 ElmCo”),
title to 59 Elm is registered and held by 59 Elm HoldCo Inc. (“59 EImCo™) and title to 61 Elm is
registered and held by 61 Elm HoldCo Inc. (“61 EImCo”);

AND WHEREAS the Claimant, 650 Bay GP, is the sole shareholder of each of 57 ElmCe, 59
ElmCo and 61 EImCo (collectively, the “Nominees”), which corporations are the registered title

holders to the Elm Street Properties as nominee and bare trustee for the Claimant, 650 Bay LP;

AND WHEREAS the Claimants and the Respondents have agreed to settle and to resolve all
issues which were, or which could have been, raised in the Arbitration and all other issues which

were, are or could be in dispute between them;

NOW THEREFORE, in consideration of the mutual promises exchanged below and other good
and valuable consideration, the receipt and sufficiency of which is acknowledged, the Parties

hereby agree as follows:

1. The Claimant, 650 Bay LP, shall pay the sum of $300,000 (the “Settlement Funds”} to
the Respondent, 932 Canada, or as it may direct in writing, payable in two installments and

subject to the following conditions precedent (collectively, the “Conditions™):

a. The first installment of $100,000 shall be paid immediately upon the receipt by 650
Bay GP of the assignment and transfer form signed by the Receiver in respect to

the LP Unit (the “First Condition™) in accordance with the direction set out in

paragraph 4 below (the “Unit Transfer”); and

b. The second installment of $200,000 shall be paid immediately after both the Unit
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Transfer and the closing of the acquisition by 650 Bay Holdco Inc., or by such other
entity as 650 Bay Holdco Inc. may direct in writing, of all the assets, undertakings
and property of 222 Ontario, including property municipally known as 55 Elm
Street/650 Bay Street, in the City of Toronto, in the Province of Ontario (the
“Property”), pursuant to the Approval and Vesting Order of the Honourable Justice
Hainey, dated January 29, 2018 (the “Closing™).

The Settlement Funds shall be held n trust and released as follows;

a. The first installment of $100,000 of the Settlement Funds shall be held in trust by
counsel for 932 Canada and shall be released to 932 Canada upon the satisfaction
of the First Condition or shall be released to 650 Bay GP upon the failure or

frustration of the First Condition; and

b The second instaliment of $200,000 of the Settlement Funds shall be held in trust
by counsel for 650 Bay GP and shall be released to 932 Canada upon the
satisfaction of the Conditions or shall be released to 650 Bay GP upon the failure

or frustration of those Conditions.

For clarity, these Minutes of Settlement are and remain binding on all parties hereto
notwithstanding the non-payment of the Settlement Funds resulting from the failure or

frustration of the Conditions.

The Respondents shall direct and authorize 222 Ontario, in writing, to transfer the LP Unit
to 650 Bay GP, or as 650 Bay GP may direct, and shall provide that direction and
authorization (the “Direction”) to 650 Bay GP on or before 5:00 p.m. on Friday, February
9, 2018.

The Respondents, 932 Canada and Karras, their officers, directors, shareholders and any

related entities, shall:

a. Consent to the refinancing and/or mortgaging of the Elm Street Properties and the
Property by 650 Bay LP, 650 Bay Holdco Inc,, or any related entity, and shall

further consent to any other action reasonably necessary for the Closing; and



10.

11
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b. Upon payment of the second installment of the Settlement Funds, shall
acknowledge and agree that they have no interest, whether directly or indirectly,
beneficially or otherwise, in 650 Bay LP, or in any assets, business or affairs of 650
Bay LP, including, but not limited to, the Elm Street Properties, the Nominees and
the Property.

The Arbitration shall be terminated, on consent and without costs, upon the payment of the

Settlement Funds and the delivery of the Direction.

The Claimants and Respondents shall exchange full and final mutual releases, in a form
acceptable to counsel, of all matters arising on or before the date of the releases or which
were, or which could have been, raised in the within arbitration, including all matters
arising from, or in any way related to, the 650 Bay LP Agreement, the Elm Street
Properties, the 650 Bay Street Property, and all documents included by reference therein,
which mutual release shall include Karras, 932 Canada, 650 Bay LP, 650 Bay GP, 650 Bay
Lalu LP Holdings Inc., Lalu Canada Inc. (“Lalu”), 650 Bay Holdco Inc., the Nominees
and their associated and affiliated enﬁties, successors, heirs, assigns, executors,

shareholders, officers, employees, directors, agents and representatives,

Mutual releases shall be held in escrow by counsel for the respective parties until the
second installment of the Settlement Funds has been received by 932 Canada and the

Direction has been received by 650 Bay GP.

These Minutes shall be binding upon and shall accrue to the benefit of the Claimants and
Respondents and their associated and affiliated entities, successors, heirs, assigns,

executors, sharcholders, officers, employees, directors, agents and representatives,

The Parties agree that they have not and shall not assign, or otherwise transfer, any claims,
demands, actions, suits, debts, liens, contracts or damages that are to be released pursuant

to these Minutes of Settlement,

The Respondents agree and undertake not to take any steps that will, or are reasonably
likely to, interfere with the development of the Elm Street Properties and/or the Property

by 650 Bay LP, or for its benefit, including, but not limited to, making submissions to any



12.

13.

i4.

15.

16.
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governmental or regulatory authority contrary to the interests of 650 Bay LP or Lalu.

The Parties agrees not to, directly or indirectly, engage in, permit or authorize any conduct
or pattern of conduct that involves the making or publishing of written or oral statements
or remarks (including, without limitation, the repetition or distribution of derogatory
rumours, allegations, negative reports or comments) which are disparaging, deleterious or
damaging to the integrity, reputation or goodwill of any other Party, its Affiliates or its or
their businesses, which includes any of their respective shareholders, directors, officers,

employees, agents and representatives for purposes of this provision.

The Parties each agree to act in good faith and to take all reasonable steps and execute any
documents that may reasonably be necessary to give effect to the terms and to the intent of

these Minutes of Settlement,

The parties hereto each represent that they are each authorized to enter into these Minutes

of Settlement and to carry out the obligations set out herein.

The parties hereto each acknowledge that they have had the benefit and advice of legal
counsel in connection with these Minutes of Settlement or otherwise that they have been

advised to obtain independent legal advice before executing these Minutes of Settlement.

These Minutes of Settlement may be executed in any number of counterparts and by the
parties hereto in separate counterparts, each of which when so executed shall be deemed to

be an original and all of which taken together shall constitute one and the same agreement.

IN WITNESS WHEREOQF, the Parties have executed and delivered these Minutes of

Settlement as of the date first set forth below.

DATED at Toronto, this 14th day of February, 2018

EVAN KARRAS

>

/s
D Y/
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9329293 CANADA INC.

C

s W
7
I have au%{( #d the corporation

650 BAY LIMITED PARTNERSHIP

c/s

[ have authority to bind the corporation

650 BAY GP INC.

¢/s

[ have authority to bind the corporation
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9329293 CANADA INC.

cfs

I have authority to bind the corporation

650 BAY LIMITED PARTNERSHIP

N

I have'a\*hority to bind the corporation

650 BAY GP INC.
c/s
Al

I have anthofity to bind the corporation



APPENDIX "P”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM
Applicant

- and -

2220277 ONTARIO INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S8.C. 1985, ¢. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.8.0. 1990, ¢. C.43, AS AMENDED

TWELFTH REPORT TO THE COURT OF A. FARBER & PARTNERS INC. INITS
CAPACITY AS COURT APPOINTED RECEIVER OF 2220277 ONTARIO INC,

November 19, 2018

A. GENERAL BACKGROUND

L. On August 1, 2017, pursuant to an order (the “Receivership Order”) of this Honourable
Court (the “Court”), A. Farber & Partners Inc. was appointed receiver (the “Reeeiver”),
pursuant to section 243(1) of the Bankruptcy & Insolvency Act, R.S.C. 1985, ¢. B-3
{“BIA”) and Section 101 of the Courts of Justice Act, R.S.0. 1990 over all of the assets,
undertakings and properties (the “Property”) of 2220277 Ontario Inc. (the “Debtor™), A
copy of the Receivership Order is attached hereto as Appendix “A”,

2, The Debtor is a corporation incorporated pursuant to the laws of the Province of Ontario,
Evan Karras (“Karras”) is the sole director, (unpaid) employee and allegedly a shareholder

of the Debtor.



“2 .

The Property includes, without limitation, the real property municipally known as 650 Bay
Street and 55 Eim Street located in Toronto, Ontario (the “Real Property”). The Debtor
acquired the Real Property on November 13, 2009,

The Debtor has multiple secured and unsecured creditors. As such, there are various
stakeholders who have an interest in the Debtor’s estate, Eight parties hold
mortgages/charges registered against the Real Property with a total face value of
approximately $13.25 million (additional amounts are alleged to be secured by the
mortgages increasing the total indebtedness to approximately $15 to $20 million). Thete
are also various PPSA registrations against the Debtor (separate from the real property
mortgages), source deduction amounts owing to the Canada Revenue Agency, property

taxes outstanding to the City of Toronto, and unsecured creditors,

B. PURPOSE OF THE REPORT

5.

The purpose of this Report is the Twelth Report to the Court of A, Farber & Partners Inc.,
dated November 19, 2018 (the “Twelfth Report™), is to respond to the Cross-Motion
brought by 650 Bay Limited Partnership (the “Partnership”), its general partner, 650 Bay
GP Inc. (the “General Partner”) and its limited partner 650 Bay Lalu LP Holdings Inc.
(the “Limited Partner’), returnable November 22, 2018,

C. DISCLAIMER

6.

In preparing this Twelfth Report the Receiver has relied upon unaudited, draft and/or
internal financial and other information provided by the sole director and officer of the
Debtor, its advisors, and other third-party sources. The Receiver has not independently
reviewed or verified such information, The Receiver has prepared this Twelfth Report for

the sole use of the Court and of the other stakeholders in these proceedings,

D. STALKING HORSE TRANSACTION

7.

Pursuant to the Order of the Honourable Justice McEwan, dated November 2, 2017 {the
“Stalking Horse Order”), this Honourable Court approved a stalking horse sale process
in respect of the Real Property and an Agreement of Purchase and Sale, dated October 3,
2017 (the “Purchase Agreement”), between the Receiver and 650 Bay Holdco Inc. (the



10.

11.

12,

-3

“Stalking Horse Bidder”). A copy of the Purchase Agreement is attached hereto as
Appendix “B”.

The Receiver implemented the Stalking Horse Sale Process in accordance with the Stalking
Horse Process Order. No qualified bids, other than the Purchase Agreement, were received.
After the expiry of the Stalking Horse Sale Process, the Receiver executed the Purchase
Agreement on January 10, 2018. The only condition precedent to complete the Transaction

was to obtain an approval and vesting order (“AVO™),

The Honourable Justice Hainey granted the AVO on January 29, 2018. A copy ofthe AVO
is attached hereto as Appendix “C”.

The Transaction was originally scheduled to close on February 9, 2018, however, the
Purchaser requested an extension of the Closing Date (as defined in the Purchase
Agreement) to February 28, 2018, The Purchaser advised the Receiver that a month-end
closing woﬁid simplify its accounting, The Receiver acquiesced, via email, to the

Purchaser’s extension request.

Although the Purchase Agreement was not subject to any financing conditions, the
Purchaser subsequently requested an additional extension of the Closing Date to March 16,
2018, due to its inability to obtain financing to close the Transaction. The Receiver agreed
to the request, on certain terms, including a $300,000 deposit increase and payment of a

$25,000 extension fee.

The Purchaser paid the additional deposit and extension fee to the Receiver on March 1,

2018, and the Receiver worked towards a Closing Date of March 16, 2018.

E. MINUTES OF SEFTLEMENT

13.

In advance of the closing of the Purchase Agreement, the Stalking Horse Bidder wrote to
the Receiver requesting that the Receiver exccute an assignment (the “Assignment”)
providing for the transfer of a limited partnership unit (the “LP Unit”) in the Partnership

to a related party assignee. Based on the documentation provided to the Receiver by the



14.

I5.

16.

17.

18,

19.

-4

Stalking Horse Bidder, the Debtor appeared to hold the LP Unit as nonﬁnee 0f 9329293
Canada Inc. (932 Canada®).

The Partnership beneficially owns the real properties on Elm Street abutting the Real
Property. The General Partner is an affiliate of the Purchaser. Lei Guo is a director of each
of the Purchaser and the Limited Partner. Copies of the Corporate Profile Reports for cach
of the Purchaser and the Limited Pariner are attached hereto as Appendix “D”.

Karras is the sole director and officer of 932 Canada.

The Purchaser’s request arose as a result of Minutes of Settlemeﬁt, dated February 14, 2018
(the “Minutes of Settlement”), executed by Karras, 932 Canada, the Partnership and the
General Partner, The Receiver was not a party to the Minutes of Settlement and did not
participate in their negotiation. The Minutes of Settlement contemplate, among other
things, the transfer of the LP Unit to an affiliate of the Purchaser and the payment of
$300,000 (in two installments) to 932 Canada. A copy of the Minutes of Settlement is
attached as Exhibit “F” to the Affidavit of Caitlin Barker, sworn August 31, 2018 (the
“Barker Affidavit”),

Although the Purchase Agreement did not contain any conditions, on February 9, 2018, the
Stalking Horse Bidder advised the Receiver that the transfer of the LP Unit was a necessary
condition to close its acquisition financing for the Real Property. Due to the absence of
books and records to support the entitlement to the LP Unit, the Receiver was unable to

determine what, if any, interest the Debtor had in the LP Unit and the $300,000 payment.

The Receivers’ concerns with respect to the Assignment and the transfer of the LP Unit
were detailed in the Receiver’s Seventh Repott to the Court, dated March 5, 2018, a copy
of which is attached hereto as Appendix “E”.

The Receiver did not wish to impede the sale of the Real Property to the Stalking Horse
Bidder. Pursuant to the Endorsement of the Honourable Justice Dunphy, dated March 6,
2018 (the “Endorsement”), and on the consent of the parties, the Receiver executed the
Assignment providing for the transfer of the LP Unit. The $300,000 settlement payment
was divided as follows: (a) $100,000 was paid to 932 Canada; and (b) the remaining
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$200,000 (the “Trust Funds”) were paid to Goldman Hine LLP, in trust. A copy of the
Endorsement is attached as Exhibit “G” to the Barker Affidavit.

F. TERMINATION OF THE PURCHASE AGREEMENT

20,

21.

22,

On March 6, 2018, at the time of its execution of the Assignment, the Receiver understood
that the transfer of the LP Unit was the only outstanding condition to the Purchaser’s

acquisition financing.

In the afternoon of March 15, 2018, the day before the scheduled Closing Date, the
Purchaser requested a one month extension of the Closing Date, to April 16, 2018.
Ultimately the parties agreed to a one-week extension of the Closing Date, conditional on
the payment of a $40,000 extension fee to cover the carrying costs of the Real Property and
an additional deposit of $300,000.

The Purchaser paid the $40,000 extension fee as required, but failed to pay the additional
$300,000 deposit. The Purchaser’s counsel notified the Receiver’s counsel that the
additional deposit was not going to be paid and no reason was given for the Purchaser’
failure to pay same. After expiry of the 5:00 p.m. payment deadline, the Receiver
terminated the Purchase Agreement and gave notice to the Purchaser that its deposit was
forfeited. A copy of the letter from the Receiver’s counsel is attached as Exhibit “H” to

the Barker Affidavit.

G. TRUST FUNDS

23.

24,

The Receiver was ready, willing and able to the close the fransaction conternplated by the
Purchase Agreement on the Closing Date. The Purchaser is entirely at fault for failing to
meet the agreed conditions for the third requested extension and ultimately walking away

from the transaction.

The Partnership, along with the Limited Partner and General Partner, have brought a
motion seeking to have the Trost Funds paid to them. As noted above, the Partnership and

the Purchaser are related parties.



25.

26.

27.

28.

29.

30.

v 6

At the original hearing scheduling the Cross-Motion, Karras, who was represented by

counsel, asserted that he intended to oppose the Partnership’s claim to the Trust Funds.

By email, dated September 16, 2018, Karras’ counsel advised the service list that Karras
disputed the Partnership’s claim to the Trust Funds. Specifically, he noted that Mr. Hine’s
clients should not benefit from their own breach of the Purchase Agreement. A copy of

the email from Wojtek Jaskiewicz, dated September 16, 2018, is attached hereto as

Appendix “F”.

In the Receiver’s view, the Partnership should not benefit from its breach of the Purchase

Agreement and the Trust Funds should be paid to the Receiver, in trust, pending a

determination of the respective entitlements of the Debtor and 932 Canada to the funds.

The Receiver is aware of, and has reported to this Court in respect of, instances in which
Karras disregarded that the various corporate entities which he controls are legally sepatate,
Karras has, from time to time, allocated or diverted receipts and disbursements amongst
those entities without discretion to the detriment of the Debtor’s estate. In such
circumstances, any payment to any company Karras controls will result in further prejudice

to the Debtor’s various creditors.

Based on the Receiver’s review of the Debtor’s limited books and records and the
documentation provided to the Receiver to date, Karras and his companies, at a minimum,

are indebted to the Debtor’s estate in the following amounts:

(a) $810,034 of insurance proceeds that were paid by Intact Insurance Company in
respect of the Real Property and the Debtor’s business interruption losses and never

deposited into the Debtor’s account; and

(b)  $211,582.43 of rent for the pre-receivership period owing by bE SixFifty Hotel Inc.,
a related party that operated the hotel at the Real Property at the time of the

Receiver’s appointment.

Karras has a history of being uncooperative throughout these proceedings. Most recently,

the Receiver has scheduled a motion, returnable November 29, 2018, seeking to hold



31.

32

-7 -

Karras in contempt for breach of the Order of the Honourable Justice Penny, dated
September 20, 2018 (the “September 20 Order”). The September Order requires Karras
to deliver an accounting in respect of the $810,034 insurance proceeds and disgorge all
such funds that were paid in respect of the Debtor’s building claim and interruption losses.
Without the accounting, the Receiver cannot make a final determination as to the Debtor’s
entitlement to such funds. A copy of the Receiver’s Eleventh Repert to the Court, dated
October 23, 2018, filed by the Receiver for the purposes of scheduling the contempt

motion, is attached hereto as Appendix “G” (without appendices).

As Karras has not filed any materials, and it is unclear if he will proceed to oppose the
Cross-Motion at its return date, the Receiver is filing this Twelfth Report to assist the Court

and protect the interest of the Debtor’s estate in the Trust Funds.

In the Receiver’s view, it would be inequitable for the Purchaser to benefit from its own
breach of the Purchase Agreement by obtaining the Trust Funds. The Receiver acted in
good faith in executing the Assignment and consenting to the payment of the initial
$100,000 to Karras. Accordingty, in the circumstances, the Partnership should have no

entitlement to the Trust Funds and instead the Trust Funds should be paid to the Receiver,

in trust,

. RECOMMENDATIONS

33.

The Receiver requests that the Trust Funds be paid to the Receiver, in trust, pending the

determination of the respective entitlements of the Debtor and 932 Canada to the funds.

ALL OF WHICH IS RESPECTFULLY SUBMITTED
THIS 19th DAY OF NOVEMBER, 2018.

A. Farber & Partners Inc. in its eapacity
as Court-appointed Receiver of 2220277 Ontario Inc,
and not in its personal or corporate capacity

7
Néne: John Hendriks
Title: Managing Director
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APPENDIX "Q”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



LEASE

THIS LEASE made as of the 27th day of July, 2016;
BETWEEN:
2226277 ONTARIO INC.

(the “Landlord™)
-and -
bE SixFifty Hotel Inc.

(the “Tenant™)

ARTICLE 1 - INTERPRETATION

1.01 DEFINITIONS

In this Lease, unless otherwise stated, the following terms shal! have the following meanings:

“Additional Rent” means the Tenant's confribution to Qperating Costs, the Residential Portion of Property
Taxes, payments for Services, and all other amounts, and Rental Taxes, excluding Mimimum Rent, payable
by the Tenant in accordance with the terms of this Lease, whether to the Landlord or otherwise;

“Buildings” means all buildings on the Lands and all improvements thereon and thereto and all fixtures and
equipment (whether chattels or fixtures) {but not including tenants' fixtures, improvements or chattels).

“Building Systems” means: (i) the heating, ventilating and air-conditioning equipment and facilities and all
other systems, services, installations and facilities from time to time installed in or servicing the Leased
Premises (or any portion thereof) including, but not limited to, the elevators and escalators and the following
systems, services, installations and facilities: mechanical (including plumbing, sprinkler, drainage and
sewage), electrical and other utilities, lighting, sprinkler, life safety (including fire prevention,
communications, security and surveillance), computer (including environmental, security and lighting
control), ice and snow melting, refuse removal, window washing, and music; and (ii) all machinery,
appliances, equipment, apparatus, components, computer software and appurtenances forming part of or used for
or in connection with any of such systems, services, installations and facilities including, but not limited to,
bailers, motors, generators, fans, pumps, pipes, conduits, ducts, valves, wiring, meters and controls, and the
structures and shafis housing and enclosing any of them,

“Capital Repairs” means repairs to and replacements of structural components of the Leased Premises,
which structural components consist of the foundations, footings, roof, roof membrane, walls, floors,
subfloors, columns, joists, beams, pipes, wires, sewers, water and gas mains, HVAC, electrical and
mechanical systems, load bearing structuresand other repairs and maintenance expenses that are capitalized in
accordance with generally accepted accounting principles.

“Commencement Date” means the date first set forth above.

“Environmental Laws” means all applicable Laws now or hereinafter in existance relating to the natural
environment and public health and safety, worker health and safety, exposure to Hazardous Substances, or to
protection and preservation of the natural environment, including surface or ground water, drinking water
supply, soil, surface or subsurface strata or medium, or ambient air, including, but not limited to: (i) those
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relating to the presence, use, production, reporting, licensing, generation, handling, transport, treatment,
storage, disposal, distribution, labeling, testing, processing, discharge, emission, release, threatened release,
control or cleanup of, remedial action, or exposure to, any Hazardous Substance; and {ii) those relating to the
tragsfer of any assets or to any business engaged in the use, production, handling or generation of Hazardous
Substances,

“Hazardous Substances” means any contaminants, pollutants, substances or materials that, when released
into the natural environment, could cause, at some immediate or future time, harm or degradation to the
natural enviromment or risk to human heaith, including such contaminants, pollutants, substances or materials
as are prohibited, controlled or regulated by any Regulatory Authority and any “contaminants”, “dangerous
substances™, “hazardous materials”, “hazardous substances”, “hazardous wastes”, “industrial wastes™, “liquid
wagstes”, “pollutants” and “toxic substances”, all as defined in, referred to or contemplated in any
Environmental Laws.

“Initial Term” means the period described in Section 3.01 herein.

“Lands” means the lands municipally known as 55 Elm Street, Toronto, Ontario M5G 1H3 and 650 Bay
Street, Toronto, Ontario M5G M8,

“Laws” maeans all laws, by-laws, statutes, regulations, codes, orders, standards, rules, policies, ordinances,
directions or enactments of any applicable Regulatory Authority, now or hereafter in force, including the
principles of common law and equity and includes Environmental Laws.

“Leased Premises” means, collectively, the 2™ and 3" floors, the basement level storage areas and the roof,
in the Lands, the Buildings and all access rights and/or easements on other Iands (if any) which service and
provide access to the Lands.

“Lease” means this Lease and all Schedules attached hereto.
“Minimum Rent” means the rent specified in Section 4.01 herein.

“Qperating Costs” means, for any period, the total of all costs and expenses attributable to the maintenance,
repair, replacement, administration, management and operation of the Leased Premises (including the
common areas) during such period including, without limiting the generality of the foregoing: (a) all charges
for utilities and similar services to the Leased Premises including, without limiting the generality of the
foregoing, water, gas, heat, electrical power or energy, steam or hot water used upon or in respect of the
Leased Premises and for fittings, machinery, apparatus, meters, or other things leased in respect thereof'and
for all work or services performed by any corporation or commission in connection with such public utilities
and similar Services; (b) all costs incurred by the Landlord in connection with the maintenance, repair,
replacement and operation of the Leased Premises (including all Services, equipment, common areas and
other fixtures and appurtenances) and every part thereof, and of complying with all applicable Laws
including, without limiting the generality of the foregoing, the cost of providing garbage removal and
maintenance services, the cost of heating and cooling and ventilating the Leased Premises and the cost of
maintaining, repairing and replacing all Building Systems, the cost of window cleaning, and any and all other
costs incurred by the Landlord in connection with the maintenance, repair and operation of the Leased
Premises; (c) the cost of providing security, supervision, landscaping, window cleaning, waste collection,
disposal and recycling, and snow removal services, and the costs of machinery, supplies, tools, equipment and
materials used in connection with such services or any rentals thereof, and the amount of salaries, wages and
fringe benefits paid to employees engaged in the maintenance or operation of the Leased Premises and
amounts paid to independent contractors for any services in connection with such maintenance or operation;
(d) the cost of direct supervision and management and indirect expenses, to the extent applicable to the
maintenance and operation of the Leased Premises, and all expenses of every nature incurred in connection
with the management, maintenance and operation of the common areas; (e) the cost of insuring the Leased
Premises; (f) an administrative fee not greater than fifteen percent (5%) of the aggregate of all Operating
Costs; provided that Operating Costs shall exclude: (a) all such costs determined by scparate metering or
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assessment, or otherwise incurred for the exclusive benefit of the premises leased by the Tenant or any other
tenant of the Leased Premises and billed to and paid for directly by the Tenant or such other tenant, including
charges to lenants for above-normal utilization of utitities; and (b) taxes upon the income of the Landlord;

“Property Taxes” means all real property taxesrelated to the Residential Portion of the Property Taxes
assessed, local improvement and school taxes, rates, duties, charges, levies and assessments, whether general
or special, charged, assessed or levied by any Reguiatory Authority in respect of the Leased Premises, and
any laxes payable by the Landlord which are imposed in lieu of, or in addition to, any such real Property
Taxes, whether of the foregoing character or not, and whether or not in existence at the commencement of the
Term, and any such real Property Taxes levied or assessed against the Landlord on account of its ownership
of the Leased Premises or its interest therein, but specifically excluding any taxes assessed upon the income
of the Landlord;

“Regulatory Autherity” means any federal, provincial or municipal government, and any government
department, body, ministry, agency, tribunal, commission, board, court, bureau or other authority exercising
executive, legislative, judicial, regulatory or administrative functions of, or pertaining to, government.

“Renewal Term” means the period described in Section 3.01 herein,

“Rent” means all Minimum Rent and Additional Rent;

“Rental Taxes” means any and all taxes or dulies imposed upon the Landlord or the Tenant measured by or
based in whole or in part upon the Rent payable under the Lease, whether existing at the date hereof or
hereinafter imposed by any Regulatory Authority, including, without limitation, goods and services tax,
harmonized sales tax, value added tax, business transfer tax, retail sales tax, federal sales tax, excise taxes or
duties, or any tax similar to any of the foregoing.

“Rules and Regulafions” means the rules and regulations promulgated by the Landlord from time to time
pursuant to the terms of this Lease;

“Services” means all water mains, sanitary sewers, storm sewers, electrical and gas lines, cable, internet and
other utilities servicing the Leased Premises.

“Term” means the period described in Section 3.01 herein.

“Transfer” means a direct or indirect assignment of this Lease in whole or in part, a sublease of all or any
part of the Leased Premises, any transaction whereby the rights of the Tenant under this Lease or to the
Prémises are directly or indirectly transferred to another person, any transaction by which any right of use or
occupancy of all or any part of the Leased Premises is shared with or conferred upon any person, any
morigage, charge or encumbrance of this Lease or the Leased Premises or any part thereof, any change of
effective control of the Tenant or any transaction or occurrence whatsoever which has changed or will change
the identity or control of the person having lawful use or occupancy of any part of the Leased Premises.

ARTICLE 2 - DEMISE

2.01 DEMISE

In consideration of the rents, covenants, conditions and agreements hereinafter respectively reserved and
contained, the Landlord hereby demises unto and leases to the Tenant, and the Tenant hereby leases from the
Landlord, for the Term and upon the terms and conditions contained herein, the Leased Premises.



ARTICLE 3 - TERM AND RENEWAL

3.01 TERM

The Term of this Lease shall be five (5) years, commencing on the Commencement Date and terminating on
the expiry of the five (5) year term (the "Initial Term") provided that, unless terminated by written notice
given by either the Tenant or the Landlord prior to the date that is 60 days prior to the end of the Initial Term
or the the then current Renewal Term, this Lease shalt amtomatcially renew on a month to month basis {eacha
"Renewal Term", and together with the Initial Term, the "Term"). The Minimum Rent for each Renewal
Term shall be mwtually agreed upon, provided that it shall not be less than the Minimum Rent as at the end of
the then current Term. Inthe event that the Landlord and the Tenant cannot agree on the Minimum Rent fora
rengwal/extension period at least two months prior to the commencement of such renewal/extension period,
then subject to the foregoing, the Minimum Rent for such renewal/extension period shail be equal to the then
current fair market rental rate for renewing tenants in similar premises in the Toronto, Ontario area for a
similar term as determined by arbitration in accordance with the Arbitration Act (Ontario) or any successor or
replacement {egislation.

3.02 PARTIAL MONTHS
If the Term commences on any day other than the first day, or ends on any day other than the last day, of any
calendar month, Minimum Rent, Additional Rent and Operating Costs and any other amounts required to be
paid pursuant to this Lease for the fraction of such month shall be adjusted on a per diem basis for such
morth.

3.03 RENEWAL

The parties hereto may elect to extend this Agreement upon such terms and conditions as may be agreed upon
in writing and signed by the parties at the time of any such extension.

ARTICLE 4 - RENT

4.01 RENT

The Tenant covenants to pay Rent as provided in this Lease. It is the intention of the parties that the Rent
provided to be paid shall be net to the Landlord and clear of all taxes, costs and charges arising from or
relating to the Leased Premises and that the Tenant shall pay as Additional Rent all charges, impositions and
expenses relating to the Leased Premises, but specifically only including portion of exterior lighting, snow
removal/mainfenance, insurance and a pro rated portion of the residential component of Property Taxes
(except the Landlord's income taxes, and except as otherwise specifically provided) in the manner hereinafter
provided, and the Tenant hereby covenants with the Landlord accordingly. The Landlord may at any time, and
from time to time, require the Tenant to provide to the Landlord either: (a) a series of monthly post-dated
cheques, each cheque in the amount of the monthly instaliment of Rent; or (b) authorization and
documentation required to automatically debit the Tenant's bank account for such amounts. In the event of
any change in the estimates of Additional Rent, the Landlord may require a new series of monthly post-dated
cheques or new documentation (as applicable) for automatic withdrawal. A late fee in the amount of One
Hundred Dollars (8100.00) shall be assessed if payment s not received by the Landlord on or before the 3rd
day of each and every month. If the Tenant fails to pay its Rent by the third day of the month, interest shall
also accrue at the the prime commercial lending rate of the bank of the Tenant plus five percent (5%) per
month {calculated daily) such interest to be calculated from the time such Rent became due until paid by the



Tenant.

402 MINIMUM RENT

The Tenant covenants and agrees to pay, from and after the Commencement Date, to the Landlord at the
oftice of the Landlord, or to such other person or at such other location as the Landlord shali direct by notice
in writing, in lawful money of Canada, without any prior demand therefore and without any deduction,
abatement or set-off whatsoever as annual Minimum Rent the amount of $158,400.00, payable in equal
monthly instaliments in advance on the first day of each and every month during the Term (pro rata for partial
periods), in the amont of $13,200.00 plus HST.

There shall be a rent increase of 2% per annum after the second (2™) year.
4.03 ADDITIONAL RENT

In addition fo the Minimum Rent reserved in favour of the Landlord, the Tenant shall, throughout the Term,
pay to the Landlord in lawful money of Canada, without any deduction, abatement or set-off whatsoever, as
Additional Rent, the following costs;

(a) Operating Costs pro rated for the 2™ and 3" floor of the premises;

b any and all costs relating to the Leased Premises that would otherwise be included in
Operating Costs but are determined by separate metering or assessment of the Leased
Premises;

(c) pro rated Residential portion of Realty Taxes levied, rated, charged or assessed on or in

relation to the Leased Premises; and

{d) all other sums, amounts, costs, cost escalations and charges specified in this Lease to be
payable by the Tenant.

All of the payments set out in this Lease (other than Rental Taxes) shall constitute Minimum Rent or
Additional Rent, and shall be deemed to be and shall be paid as Rent, whether or not any payment 1s payable
to the Landlord or otherwise, and whether or not as compensation to the Landlord for expenses to which it has
been put. The Additional Rent is estimated to be $3.50 per square foot for a total of $12,320 per annum plus
HST, payable in equal monthly installments in advance on the first day of each and every month during the
Term {pro rata for partial periods), in the amount of $1,026.66.

The Minimum Rent and the Additional Rent is currently $14,226.66 monthly plus HST for a total of
$16,076.12,

RENTAIL TAXES

The Tenant will pay to the Landlord the Rental Taxes assessed upon: (a) the Rent; (b} the Landlord; and/or (c)
the Tenant pursuant to the laws, rules and regulations governing the administration of the Rental Taxes by the
Regulatory Authority having jurisdiction, and as such may be amended from time to time during the Term of
this Lease or any extension thereof. The Rental Taxes shall not be deemed to be Additional Rent under this
Lease, but may be recovered by the Landlord as though they were Additional Rent.



4.04 Operating Costs and Realty Taxes

Prior to the commencement of each Term, the Landlord shall estimate the amount of Operating Costs and
Realty Taxes and other recurring Additional Rent payable by the Tenant for such Term and notify the Tenant
in writing of such estimate, providing reasonable detail as to the breakdown and calculation thereof. The
amount so estimated shall be payable in equal monthly installments, in advance, on the first day of each and
every month over the Term in question. From time fo time during the Term, the Landlord may re-estimate the
amounts payable for such Term, in which event the Landlord shall notify the Tenant in writing of such re-
estimate, providing reasonable details as to the breakdown and calculation thereof, and fix monthly
installments for the remaining balance of such Term such that, after giving credit for instaliments paid by the
Tenant on the basis of the previous estimate or estimates, ail Operating Costs, based upon the most recent
estimate by the Landlord, will have been paid upon the expiration of such Term. the Tenant shall pay to the
Landlord as Additional Rent, one-twelfth of such estimated payments in advance during such period together
with the monthly instalments of Minimum Rent.

405 Annunal Readjustment of Additional Rent

Within 60 days after the end of the Term for which the Landlord has estimated the Operating Costs, the
I.andlord shall deliver a statement (the “Statement™) to the Tenant setting out in detail all costs included in the
Landlord’s Operating Costs during such period (as well as the Realty Taxes payable for such period and any
other amounts estimated by the Landlord for such period) and if necessary, an adjustment will be made
between the parties, as follows: (a) if the Tenant has paid more than the amount actually payable by it (the
difference being called the “Excess”), then the Excess will be applied by the Landlord against the next
succeeding instalments of Rent. If there is any Excess for the last year of the Term, the Excess will be
refunded by the Landlord to the Tenant at the time the Statement for the last year of the Term is to be given;
or (b) if the Tenant has paid less than the amount actually payable by it (the difference being called the
“Deficiency”), the Tenant shall pay the Deficiency to the Landlord within 30 days of receiving the Statement
from the Landlord. The Landlord may not issue any subsequent statements in respect of a fiscal peried to
which a Statement relates following the issuance of a Statement except in the case of (a) any typographical
error or computational error evident on the face of the Statement and (b) any reassessment of the Realty Taxes
for the Lands, in which cases the Landlord shall issue a revised Statement on account of the applicable period
and the parties shall make any necessary readjustments on account of the amount payable by the Tenant in
respect of the Leased Premises for such period within 30 days following the Tenants receipt of the revised
Statement, together with a copy of the reassessment. If requested by the Tenant, the Landlord shall provide
copies of receipts of all Operating Costs to the Tenant. Ifthere is any disagreement between the Landlord and
the Tenant regarding the calculation of the Operating Costs then such disagreement shall be decided by
arbitration pursuant to the Arbitration Act of Ontario, as amended from time to time.

4.06 Overholding

If, at the expiration of the Initial Term or any subsequent Renewal Term, the Tenant shatl continue to occupy
the Leased Premises without further written agreement, there shall be no tacit renewal of this Lease, and the
tenancy of the Tenant thereafter shall be from month to month only, and may be terminated by either party on
one (1) month's notice. Rent shali be payable in advance on the first day of each month equal to the sum of
one hundred and fifty percent (100%) of the monthly installment of Minimum Rent payable during the last
year of the Term (plus Additional Rent based on the current period) and otherwise on the same terms and
conditions of this Lease which shall, so far as applicable (but specifically excluding any right to renew or
extend), apply to such monthiy tenancy.



ARTICLE 5 - USE

5.01 USE OF THE LEASED PREMISES

The Leased Premises may be used occupied and used by the Tenant solely for the purpose of operating a
Hotel and restaurant and café with food and alcohol service and any other lawful use ancillary thereto,
without the Landlord’s prior written approval.

5.02 RESTRICTIONS
The Tenant shall not do or permit to be done at the Leased Premises anything which may:
{a) constitute a nuisance;

(b) cause damage to the Leased Premises or suffer any waste, damage, disfiguration or injury to
the Leased Premises, nor permit or suffer any overloading of the floors, roof deck, walls or
any other part of the Leased Premises, and shall not use or permit to be used any part of the
Leased Premises for any illegal or untawful purpose or any dangerous, noxious or offensive
trade or business, and shall not cause or permit any nuisance i, at or on the Leased

Premises;
(c) cause mjury or annoyance 1o occupants of the Building or neighbouring premises;,
() make void any insurance in effect at the Buildings;
(e) constitute a breach of any applicable Law; and
®H comply, and cause all persons visiting or doing business with Tenant on the Leased Premises

to comply, with all Rulés and Regulations made by the Landlord from time to time and of
which notice in writing shall be given to the Tenant. All such Rules and Regulations shall be
deemed to be incorporated into and form part of this Lease.

5.03 Compliance with Law

The Tenant shall, at its own expense, comply and cause all other persons have business with Tenant to
comply, with all Laws affecting the Leased Premises, or the use or occupation thereof including, without
limitation, police, fire and health regulations and requirements of the fire insurance underwriters. Tenant will
comply with all applicable Laws governing the conduct of its business and affairs.

5.04 Surrender of the Leased Premises

At the expiration or earlier termination of this Lease, the Tenant shall peaceably surrender and give up unto
the Landlord vacant possession of the Leased Premises in substantially the same condition and state of repair
as the Tenant is required to maintain the Leased Premises throughout the Term and in accordance with its
obligations herein, reasonable wear and tear excepted, The Tenant covenants and agrees at the expiration or
earlier termination of this Lease at its own expense to remove {rom the Leased Premises and property dispose
of any hazardous substance and warrants that no such Hazardous Substance shall be left on the Leased
Premises. The obligations of the Tenant to remove from the Leased Premises and properly dispose of any
Hazardous Substance will survive the expiration or termination of this Lease and will remain in full force and
effect for the benefit of the Landlord.
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ARTICLE 6 - TENANT’S COVENANTS

The Tenant covenants and agrees with the Landlord as follows:
6.01 NET LEASE

It is the intention of the parties that this Lease shall be a net and totally carefree lease to the Landlord.
6,02 TOPAY RENT, UTILITIES AND QPERATING COSTS

(a) The Tenant shall pay Rent as provided in Article 4, including Minimum Rent and Additional
Rent.

{b) The Tenant shall pay promptly when due ali charges, costs, accounts and any other sums
payable by reason of the supply or use of the Services to the Leased Premises. In the event
that any of the Services are charged to the Landlord, the costs thereof shall be included in
Operating Costs or otherwise paid as Additional Rent and paid by the Tenant.

6.03 TO PROCURE AND LICENSES OR PERMITS

The Tenant is required to procure any licenses or permits required for any use made of the Leased Premises
by the Tenant, and upon expiration of this Lease.

6.04 TENANT TAXES

The Tenant shall be liable for all Rental Taxes and other taxes levied against any leasehold interest of the
Tenant or personal property and trade fixtures owned or placed by the Tenant in the Leased Premises.

6.05 MAINTENANCE AND REPAIRS BY TENANT

The Landlord, its servants, agents and contractors shall be entitled to enter upon the Leased Premises at any
time without notice for the purpose of making emergency repairs, and during normal business hours on
reasonable prior written notice, for the purpose of inspecting and making repairs, alterations or improvements
to the Leased Premises, or for the purpese of having access to the underfloor ducts, or to access panels to
mechanical shafs (which the Tenant agrees not to obstruct). The Tenant shall not be entitled to compensation
for any inconvenience, nuisance or discomfort occasioned thereby. The Landlord, its servants, agents and
contractors may at any time, and from time to time, on reasonable prior written notice, enter upon the Leased
Premises to remove any article or remedy any condition which, in the opinion of the Landlord, would likely
lead to the cancellation of any policy of insurance or presents a risk to the health or safety to persons or to
damage to property. The Landlord will take reasonable precautions and attempt to schedule such work so as
not to unreasonably interfere with the operation of the Tenant's business and to minimize interference with the
Tenant's use and enjoyment of the Leased Premises.

The Tenant shall keep the Leased Premises clean of any debris and will repair and maintain the Leased
Premises in good order and condition, except for reasonable wear and tear, the repairs required of Landlord
pursuant hereto, and maintenance or replacement necessitated as the result of the gross negligence of the
Landlord, its employees, agents, or contractors. The Tenant will not install any equipment which would
exceed or overload the capacity of the utility facilities in the Leased Premises or the other facilities in the
Leased Premises, and agrees that if any equipment installed by the Tenant shall require additional facilities,
such facilities shall be installed, if available, and subject to the Landlord's prior written approval thereof
(which approval may not be unreasonably withheld), at the Tenant's sole cost and expense in accordance with
plans and specifications to be approved in advance by the Landlord, in writing. The Tenant shall, throughout
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the Term, operate, maintain, repair, replace and regulate the Building Systems in such a manner as to
maintain reasonable conditions of ternperature and humidity within the Leased Premises and so as to maintain
the Building Systems in a good and working order,

Notwithstanding any other provision of this Lease, if the Leased Premises, the Building Systems and any
other equipment or the roof or outside walls of the Leased Premises are put in a state of disrepair or are
damaged or destroyed through the negligence, carelessness or misuse of the Tenant, its servants, agents,
employees or anyone permitted by it to be in the Leased Premises, the expense of the necessary repairs,
replacements or alterations shall be borne by the Tenant and paid to the Landlord forthwith on demand as
Additional Rent, plus a sum equal to fifteen percent (15%) thereof for overhead.

6.06 INSURANCE

The Tenant shall, at its sole cost and expense, take out and maintain in full force and effect at all times
throughout the Term the following insurance:

{a) “All Risks™ insurance upon Leased Premises of every description and kind owned by the
Tenant, or for which the Tenant is legally fiable, or which is installed by or on behalf of the
Tenant, within or on the Leased Premises or Leased Premises, including, without limitation,
stock-in-trade, furniture, equipment, partitions, trade fixtures and Leasehold Improvements,
in an amount not less than the full replacement cost thereof from time to time without
deduction for depreciation, subject to a stated amount clause and with a contingent Liability
from enforcement of building by-laws endorsement and an inflation protection endorsement;

{b) general liability and Leased Premises damage insurance, including personal Hiability,
contractual liability, tenants' legal liability, non-owned automobile liability, and owners' and
. contractors' protective insurance coverage with respect to the Leased Premises, which
coverage shall include the business operations conducted by the Tenant. No other person
shall conduct business at the Leased Premises. Such policies shall be written on a
comprehensive basis with coverage for any one occurrence or claim of not less than Five
Million Dollars ($5,000,000.00) or such higher limits as the Landlord may reasonably

require from time to time;

{c) broad form comprehensive boiler and machinery insurance on a blanket repair and
replacement basis, with limits for each accident in an amount not less than the full
replacement costs of the Leased Premises, with respect to all boilers and machinery owned or
operated by the Tenant or by others (other than the Landlord) relating to or serving the
Leased Premises;

(d) business interruption insurance in an amount sufficient to cover the Tenant's Rent for a
period of not less than twelve (12) months;

{(e) standard owners' form automobile insurance providing third party Hability insurance with
Five Million Dollars ($5,000,000) inclusive limits, and accident benefits insurance, covering
all licensed vehicles owned, leased or operated by or on behalf of the Tenant;

] plate glass insurance with respect to all glass windows and glass doors in or on the Premises
for the full replacement value thereof, and

(h) such other forms of insurance as may be reasonably required by the Landlord from time to
time.
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All such insurance shall be with insurers and shall be upen such terms and conditions as the Landlord
reasonably approves. The insurance described in subections (a) and (¢) shall name as loss payee the Landlord
and anyone clse with an interest in the Leased Premises from time to time designated in writing by the
Landlord, and shall provide that any proceeds recoverable in the event of damage to leasehold improvements
shall be payable to the Landlord, The insurance described in subsections (b) and (d) shall name as an
additional insured the Landlord and anyone else with an interest in the Leased Premises from time to time
designated in writing by the Landlord. The Landlord agrees to make available such proceeds toward repair or
replacement of the insured Leased Premises if this Lease is not terminated pursuant to the terms of this Lease.
All public liability insurance shall contain a provision for cross liability or severability of interest as between
the Landlord and the Tenant.

All of the foregoing insurance policies shall contain a waiver of any right of subrogation or recourse by the
Tenant's insurers against the Landlord or the Landlord's mortgagees, their contractors, agents and employees,
whether or not any loss is caused by the act, omission or negligence of the Landlord, its mortgagees, their
contractors, agents or employees, The Tenant shall obtain from the insurers under such policies undertakings
to notify the Landlord in writing at least thirty (30) days prior to any material change, termination or
cancellation thereof. The Tenant shatl furnish to the Landlord upon written request, certificates of all such
policies. The Tenant agrees that if it fails to take out or to keep in force such insurance or if it fails to provide
a certificate of every policy and evidence of continuation of coverage as herein provided, the Landlord shall
have the right to take out such insurance and pay the premium therefore and, in such event, the Tenant shall
pay to the Landlord the amount paid as premium plus fifteen percent (15%), which payment shall be deemed
to be Additional Rent payable on the first day of the next month following the said payment by the Landlord.

The Landlord shall not be liable or responsible in any way for any loss of or damage or injury to any property
belonging to the Tenant or to employees of the Tenant or to any other person while such property is in, upon
or about the Leased Premises or for any injury (including death) to any person while such person is in, upon
or about the Leased Premises or upon the sidewalks and land adjacent thereto, and, without limiting the
generality of the foregoing, the Landlord shall not be liable for any loss, damage or injury caused by gas,
fumes, vapours, dust, any hazardous material or substance, steam, water, rain or snow which may leak into,
issue or flow from any part of the Leased Premises or caused by other tenants in the Leased Premises or from
the water, steam or drainage pipes or plumbing works of the Leased Premises or from any other place or
quarter or for any loss, damage or injury caused by or attributable to the condition or arrangement of any
electric or other wiring.

The Landlord and Tenant covenant that there shall be no abatement from or reduction of the Rent due
hereunder, nor shall the Tenant be entitled to damages, losses, costs or disbursements from the Landiord
during the Term hereby created on, caused by or on account of fire (except as provided otherwise in this
Lease) water, sprinkler systems, partial or temporary failure of stoppage of heat, lights, elevator, live steam or
plumbing service in or to the Leased Premises, whether due to acts of God, strikes, accidents, the making of
alterations, repairs, renewals, improvements, structural changes to the Premises, or Leased Premises or the
equipment or systems supplying the said services unless same has been caused by the gros negligence or
wilful act or omission of the Landlord or those for whom it is respensible at law, and provided that the said
failure or stoppage be remedied within a reasonable time.

The Tenant shall not have anything upon the Leased Premises or do or omit to do anything in or about the
Leased Premises which will in any way impair or invalidate its obligation of any policy of insurance effected
by the Landlord on on the Leased Premises, and will, if such act or omission occurs, forthwith rectify the
same upon notice by the Landlord, and reimburse the Landlord through an increase in the Tenant’s Additional
Rent for any increase in insurance premiums paid by the Landlord and attributable thereto or to anything
done, or omitted or permitted to be done, by the Tenant or by anyone on the Leased Premises with the
Tenant's permission, or to any unusual or hazardous use by the electrical or other equipment which may
overload the electrical or other service facilities. The Tenant shall at its own expense make whatever changes
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are necessary 1o comply with the reasonable and lawful requirements of insurance underwriters and
governmental authorities having jurisdiction, but no changes shali be made by the Tenant until the Tenant first
submits fo the Landlord plans and specifications for the proposed work and obtains the Landlord’s written
approval fo perform the same.

The Tenant agrees that it will comply with all applicable regulations, orders and requirements of the Canadian
Underwriters Association or any body having similar functions or any liability or fire insurance company by
which the Landlord and/or the Tenant may, in respect of the Leased Premises or any part thereof, be insured,

If any insurance on the Leased Premises against fire or any other risk shall be cancelled by the insurer or if
any application for such insurance be refused by reason of the use or occupation of them, or any part thereof,
by the Tenant or the assignee or subtenant of the Tenant, or by anyone permitted by the Tenant to be upon the
Premises, and the Tenant fails to remedy the condition giving rise to such cancellation or refusal forthwith
after written notice by the Landlord, the Landiord may, at the Tenant's expense, enter upon the Leased
Premises and remedy such condition; provided that in the event the Landlord is unable to remedy such
condition, the Landlord, at its option, may terminate the lease forthwith by leaving upon the Leased Premises
a notice in writing of its intention to terminate the Lease, and upon leaving such notice in writing upon the
Leased Premises, Additional Rent and any other payments for which the Tenant is liable under this Lease
shall be apportioned and paid in full to the date of such termination, and the Tenant shall immediately deliver
up vacant possession of the Premises to the Landlord.

If the occupancy of the Leased Premises, the conduct of business by the Tenant, or any acts or omissions of
the Tenant in the Leased Premises or any part thereof causes or results in any increase in premiums for the
insurance carried from time to time by the Landlord with respect to the Leased Premises, the Tenant shall pay
any such increase in premiums as Additional Rent forthwith after invoices for such additional premiums are
rendered by the Landlord.

6.07 INDEMNIFICATION OF LANDLORD

The Tenant covenants and agrees to indemnify the Landlord and its directors, officers, employees and
representativs and save them harmless from and against any and all losses, damages, expenses, fines,
liabilities, claims, demands, actions, investigations and other proceedings in connection with loss of life,
personal injury and/or damage to or loss of property: (a) arising out of any occurrence in or about the Leased
Premises; (b) occasioned or caused wholly or in part by any negligence, wrongful act or omission of the
Tenant or anyone for whom it is in law responsible; or (¢) arising from any breach or non-performance by the
Tenant of any provision of this Lease. Notwithstanding the foregoing, the Tenant is not liable if and to the
extent that any of the losses or claims, actions, demands, liabilitics and expenses is due to the gross
negligence of the Landlord, its employees, or those for whom it is in law responsible, or due to any peril or
hazard against which the Landlord is insured under the terms of the Lease.

The Tenant agrees to promptly notify the Landlord in writing if any investigations, orders, claims, actions or
other proceedings are issued with respect to its operations or with respect to its use or occupancy of the
Leased Premises by any Regulatory Authority, including pursuan to any Environmental Law and/or if any
statutory or civil proceedings are commenced against it by any Regulatory Authoirty or any person under any
Environmental Law.

ARTICLE 7- LANDLORD’S COVENANTS

The Landlord covenants and agrees with the Tenant as follows:

7.01 QUIET ENJOYMENT
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The Tenant may peacefully and quietly have, hold, occupy, possess and enjoy the Leased Premises for the
Term.

7.02  LANDLORD’S TITLE AND AUTHORITY

{a) The Landlord is the sole registered owner of the Leased Premises with good and marketable
title thereto free and clear of all mortgages, charges, encumbsrances, easements, servitudes,
agreements, covenants and restrictions other than those which do not interfere with or restrict
the Tenant from carrying on its business in the Leased Premises or the rights of the Tenant
under this Lease.

{b) The Landlord has full power and authority to enter into this Lease.
7.03 REPAIRS AND OTHER COSTS

The Landlord shatl be responsible to repair only defects, deficiencies, deviations or failures of worksmanship
in that constitute Capital Repairs.

7.04 INSURANCE

The Landlord shall provide and maintain insurance on the whole of the Leased Premises against loss, damage
or destruction caused by fire and extended perils under a standard extended form of fire insurance policy in
such amounts and on such terms and conditions as would be carried by a prudent owner of a similar building,
having regard to the size, age and location of the Leased Premises and the intended demolition of the Leased
Premises for a redevelopment. The amount of insurance to be obtained shall be determined at the sole
discretion of the Landlord. The Landlord may maintain such other insurance in respect of the Leased
Premises and its operation and management as the Landlord determines, acting reasonably. The Tenant shall
not be an insured under the policies with respect to the Landlord's insurance, nor shall it be deemed to have
any insurable interest in the Leased Premises covered by such policies, or any other right or interest in such
policies or their proceeds.

7.05 OBSERVANCE OF LAWS

The Landlord will comply with all Laws applicable to it in relation to the Leased Premises.
7.66 TRANSFER

The Landlord may at any time during the Term transfer any right, title, or interest in or to the Leased Premises
or to the Lease, provided that, if réquested by the Tenant, the Landlord will obtain in favour of the Tenant a
non-disturbance agreement (or, if the Tenant is then in default under this Lease, an acknowledgement) from
any such transferee acknowledging and agreeing to be bound by the terms of this Lease on the transferee's
standard form, acting reasonably.

ARTICLE 8 - ENVIRONMENTAL

8.01 COMPLIANCE WITH LAWS

The Tenant covenants and agrees to comply with all Environmentat Laws and the terms of this Lease relating
to environmental matters affecting its operations and its use and occupancy of the Leased Premises.
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8.02 INDEMNITY

The Tenant covenants and agrees to indemnify and save the Landlord and its directors, officers, employees
and representativs and save them harmless from and against any and all losses, damages, expenses, fines,
liabilities, claims, demands, actions, investigations and other proceedings resulting from, in connection with
or arising in any manner whatsoever out of the failure by the Tenant (and/or those for whom the Tenant is in
law responsibie) to fully comply with all Environmental Laws and this Lease and/or resulting from, or arising
in any manner out of any Hazardous Substance being released into the environment or deposited, discharged,
placed or disposed of in, on or about the Leased Premises by the Tenant and/or those for whom the Tenant 1s
in law respongible. The obligations of the Tenant to indemnify the Landlord will survive the expiration or
termination of thisLlease and will remain in full force and effect for the benefit of the Landlord.

8.03 SITE ASSESSMENTS
The Landlord represents and warrants that it has provided to the Tenant copies of all relevant and material

environmental site assessments and other similar studies or reports which have been prepared or completed by
it or on its behalf in respect of the Leased Premises.

ARTICLE 9 - ASSIGNMENT AND SUBLETTING

9.01 ASSIGNMENT AND SUBLETTING

The Tenant shall not effect any Transfer of the whole or any part of this Lease or its rights, lLiabilities or
obligations hereunder without the prior written consent of the Landlord to be given or refused in its sole
discretion and which may be arbitarily withheld or refused. Any consent granted by the Landlord shall be
conditional upon the assignee or sublessee executing a written agreement directly with the Landlord agreeing
to be bound by all the terms of this Lease as if the assignee or sublessee had originally executed this Lease as
Tenant. No consent to any Transfer shall relieve the Tenant from its obligation to pay Rent and to perform all
of the covenants, terms and conditions herein contained. In the event of a Transfer, the Landlord may collect
Rent or sums on account of Rent from the transferee, and apply the net amount collected to the Rent payable
hereunder but no such Transfer or collection or acceptance of the transferee as tenant, shall be deemed to be a
waiver of this covenant. Any transfer or issue by sale, assignment, bequest, inheritance, operation of law, or
other disposition, or by subscription, of any part or all of the corporate shares of the Tenant or any other
corporation, which would result in any change in the effective direct or indirect control of the Tenant, shall be
deemed to be a Transfer

902 CHANGE OF CONTROL

Intentionally Deleted.

ARTICLE 10 - CONSTRUCTION AND COMPLETION

1001 IMPROVEMENTS BY TENANT

Prior to the the Tenant undertaking any construction, renovation or improvement of any sort or kind on the
Leased Premises, the Tenant must submit detailed plans to the Landlord and obtain the written consent of the
Landlord. If the Landlord approves such plans (approval shall not be unreasonably withheld), the Tenant shall
obtain all certificates, permits, licenses and other authorizations of governmental bodies or authorities which
are necessary to permit the construction of the improvements on the Leased Premises and shall keep the same

in full force and effect at the Tenant's cost.
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The Tenant shall negotiate and supervise all contracts for the furnishing of services, fabour, and materials for
the construction of the improvements on the Leased Premises at its cost. The Tenant shall cause all contracts
to be fully and comipletely performed in a good and workmanlike manner, all to the effect that the
improvements shall be fully and completely constructed and installed in accordance with good engineering
and constraction practice. During the course of construction, the Tenant shail, at its cost, keep in full force
and effect a policy of builder's risk and Hability insurance in a sum equal, from time to time, to the amount
expended for construction of the improvements. All risk of loss or damage {0 the improvements during the
course of construction shall be on the Tenant with the proceeds from insurance thereon payable to the Tenant.

Nothing herein shall alter the intent of the parties that the Tenant shall be fully and completely responsible for
all aspects pertaining {o the construction of the improvements of the Leased Premises and for the payment of
all costs associated therewith. The Landlord shall be under no duty to investigate or verify the Tenant's
compliance with the provision herein. Moreover, neither the Tenant nor any third party may construe the
permission granted the Tenant hereunder to create any respensibility on the part of the the Landlord to pay for
any improvements, alterations or repairs occasioned by the the Tenant. The Tenant shall keep the Leased
Premises free and clear of all liens and, should the Tenant fail to do so, or to have any liens removed from the
Leased Premmses within five (5) days of notification to do so by the the Landlord, in addition to all other
remedies avatlable to the Landlord, the Tenant shall indemnify and hold the Landlord harmless for all costs
and expenses, including attorney’s fees, occasioned by the Landlord in having said lien removed from the
Leased Premises; and, such costs and expenses shall be billed to the Tenant monthly and shall be payable by
the Tenant with that month's monthly rental as additional reimbursable expenses fo the Landlord by the
Tenant.

If any construction or other lien or order for the payment of money shall be filed against the Leased Premises
by reason of or arising out of any labour or material furnished to the Tenant or to anyone claiming through the
Tenant, the Tenant, within five (5) days after receipt of notice of the filing thereof, shall cause the same to be
discharged by bonding, deposit, payment, court order or otherwise. The Tenant shall defend all suits to
enforce such lien, or orders, against the Tenant, at the Tenant's sole expense. The Tenant hereby indemnifies
the Landlord against any expense or damage incurred as a result of such liens or orders. If the Tenant shall fail
to discharge any lien, then in addition to any other right or remedy of the Landlord, the Landlord may, but it
shall not be so obligated, discharge the lien by paying the amount claimed to be due into Court and the
amount paid by the Landlord together with all costs and expenses including solicitor's fees incurred for the
discharge of the lien shall be due and payable by the Tenant to the Landlord as Additional Rent on demand.

ARTICLE 11- FIXTURES, ALTERATIONS AND EXPANSION

11.01 FIXTURES, FURNITURE AND EQUIPMENT

All personal property, furnishings, fixtures, and equipment and all other trade fixtures installed, exclusive of
any and all additions and/or improvements, structural, mechanical, electrical, and plumbing, affixed to the
Leased Premises and used in the operation of the Tenant's business made to, in or on the Leased Premises,
susceptible of being removed from the Leased Premises without damage, unless such damage be repaired by
the Tenant, shall remain the property of the Tenant.

1142 INSTALLATION BY TENANT

The Tenant may not make or cause to be made any alterations, additions or improvements to the Leased
Premises and may install or cause to be installed any chattels, trade fixtures, shades, awnings, signs, shelves,
racks, displays, counters, computers, operating equipment, office equipment, telephone systems, alarm
systems, furniture, portable ramps, floor coverings, interior or exterior lighting and mechanical or electrical
systems as the Tenant deems desirable or appropriate without first obtaining the Landlord’s written approval
and consent unless alterations or additions to the structure of the Leased Premises are involved, in which
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event the Tenant shall first obtain the Landlord’s written consent, which consent shall not be unreasonably
withheld or unduly delayed. Any such work will be completed by the Tenant in a good and workmanlike
manner and in accordance with all applicable Laws.

11.03 SIGNS
Subject tp the Tennat not being in default under this Lease:

{(a) the Landlord will permit the Tenant fo erect, at its own expense, signs to the exterior of the
Buildings and at the road access point(s) to the Leased Premises, provided such signs are
erected and maintained in accordance with all Laws; and

{b) the Landlord acknowledges and agrees that any and all of the Tenant’s signs bearing the
Tenant’s name, trademarks, trade-names or other symbols are the property of the Tenant and
shall remain the property of the Tenant.

11.04 REMOVAL AND RESTORATION

Subject te the Tenant not being in default under this Lease, the Tenant may, during the Term and upon the
expiry of the Term, remove its chattels, inventory, products, stock in trade, goods for sale, computers,
operating equipment, furniture, telephone systems, alarm systems, displays, trade fixtures, signs, shelves,
racks and office equipment, regardiess of whether same are attached or affixed to the Leased Premises,
provided such property has been installed by the Tenant during the Term and the Tenant causes no damage to
the Leased Premises in such removal or makes good such damage so caused.

ARTICLE 12 - PAMAGE, DESTRUCTION AND EXPROPRIATION

12.41 PROPERTY DAMAGE

Notwithstanding any contrary provisions of this Lease, the Landlord shall not be responsible for any loss of or
damage to property of the Tenant or of others located on the Leased Premises, except where caused by the
willful act or omission or gross negligence of the Landlord, or the Landlord's agents, employees or
contractors.

12.02 DAMAGE AND DESTRUCTION

If during the Term the Building shall suffer any structural failure or collapse or be damaged or destroyed by
any cause whatsoever, whether insured againstor not, including, without limitation, fire, lightning, storm, acts
of God or the Queen’s enemies, riots, insurrections or other perils the following provisions shall have effect:

(a) if the Leased Premises are rendered partially unfit for occupancy by the Tenant, the rent
hereby reserved shall abate in the proportion that the part of the Leased Premises so rendered
unfit is of the whole of the Leased Premises until the Leased Premises have been repaired or
restored;

(b) if the Leased Premises are rendered wholly unfit for occupancy by the Tenant, the rent
hereby reserved shall abate until the Leased Premises have been repaired or restored;

{c) notwithstanding the provisions of clauses (a) and (b) of this Section 12.02, (A) the Landlord
shall have the option, exercised by notice in writing to Tenant within 30 days of the date of
such occurrence to terminate this Lease and (B) if the Leased Premises are not capable with
reasonable diligence of being repaired or restored within one hundred and eighty (180) days
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of the occurrence of the damage or destruction, then the Tenant may terminate this Lease by
written notice to the other given within thirty (30) days of the date of such occurrence, and if
either such notice is so given, this Lease shall terminate effective as of and from the date of
such occurrence and the Tenant shall within thirty (30) days of such notice surrender the
Leased Premises tc the Landiord and the rent shall be apportioned and shall be payable by
the Tenant only to the date of such oceurrence and the Landlord may re-enter and repossess
the Leased Premises. If within the said period of thirty {30) days neither the Landlord nor
the Tenant give notice terminating this Lease as aforesaid, then upon the expiration of such
thirty (30) day period the Landlord shall promptly repair and restore the Leased Premises;
and

{d) if the Landlord is restoring and repairing the Leased Premises, the Landlord shall do so
promptly within the aforesaid one hundred and eighty (180) days. If, however, the Landlord
fails to substantially complete the repair or restoration within such period, the Tenant shall
have the option to terminate this Lease by providing the Landlord with written notice at any
time not later than 30 days after the end of such 180 day period.

12.03 EXPROPRIATION

If during the Term all or any part of the Leased Premises are taken or expropriated by any lawful
expropriating authority, or purchased under threat of such taking this Lease shall automatically terminate on
the date on which the expropriating authority takes possession of such Leased Premises. Upon any such
taking or purchase, the Landlord shall be entitled to receive and retain the entire award or consideration for
the affected lands and improvements, and the Tenant shall not have nor advance any claim against the
Landlord for the value of its Leased Premises or its leasehold estate or the unexpired Term of the Lease, or for
costs of removal or relocation, or business interruption expensé or any other damages arising out of such
taking or purchase. Nothing herein shall give the Landlord any interest in or preclude the Tenant from
seeking and recovering on its own account from the expropriating authority any award or compensation
attributable to the taking or purchase of the Tenant's improvements, chattels or trade fixtures, or the removal
or relocation of its business and effect, or the interruption of its business.

ARTICLE 13-DEMOQLITION

13.01 DEMOLITION

Notwithstanding any term of this Lease, the Landlord may terminate the Lease at any time after the first 3
years, if it is the Landlord’s intention to sell, demolish, or substantially renovate the Building, The Landlord
shall give the Tenant not less than ninety (90} days written notice of such termination. The Tenant agrees to
vacate the Leased Premises and surrender the unexpired portion of the Term, at the expiry of the above notice
period. Ifthe Landlord demolishes or substantially renovates the Building, the Tenant will not have any rights
to the Leased Premises or in the new or redeveloped Building. The Landlord can exercise the rights under this
Section 13.01 at any time after the Commencement Date. The Landlord shall not be required to provide the
Tenant with any proof with respect to any proposed sale, demolition or renovation of the Building or Leased
Premises. The Landlord shall not be required to compensate the Tenant for: (a) any expenses incurred by the
Tenant as a result of such termination, including expenses incurred in locating new premises or expenses
incurred in having te move to new premises;(b) any leasehold improvements; or (c) any other expenses
incurred by the Tenant in relation to the termination of this Lease.

ARTICLE 14- DEFAULT AND REMEDIES

14.01 LANDLORD’S REMEDIES
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In the event that;

(@
(b)

(c)

(d)

(e)

®

(g)
(k)

(i)

@

any Rent or other amounts payable by the Tenant hereunder is not paid when due;

the Tenant has breached any of its obligations in this I.ease and, if such breach is capable of
being remedied and is not otherwise listed in this Section 14.01, after notice in writing from
the Landlord to the Tenant: (i) the Tenant fails to remedy such breach within ten (10) days
(or such shorter period as may be provided in this Lease); or (ii) if such breach cannot
reasonably be remedied within ten (10) days or such shorter period, the Tenant fails to
commence to remedy such breach within ten {10} days of such breach, or thereafter fails to
proceed diligently to remedy such breach;

a lien has been filed against the Lands by the Tenant or any person person directly or
indirectly performing work for or on behalf of the Tenant and such lien is not removed
within five (5) days of demand by the Landlord to remove such lien;

the Tenant becomes bankrupt or insolvent or takes the benefit of any statute for bankrupt or
insolvent debtors or makes any proposal, an assignment or arrangement with its creditors, or
any steps are taken or proceedings commenced by any person for the dissolution, winding-up
or other termination of the Tenant's existence or the liquidation of its assets, or a trustee,
receiver, receiver/manager or a person acting in a similar capacity is appointed with respect
to a material portion of the business or assets of the Tenant,

the Tenant makes a sale in bulk of all or a substantial portion of its assets, other than in
conjunction with an assignment or sublease approved by the Landlord,

this Lease or any of the Tenant's assets are taken under a writ of execution and such writ is
not stayed or vacated within fifteen (15) days after the date of such taking;

the Tenant effects a Transfer other than in compliance with the provisions of this Lease;,

the Tenant abandons or attempts to abandon the Leased Premises or the Leased Premises
becomes vacant or substantially unoccupied for a period of five (5) consecutive days or
more or Tenant ceases or threatens to cease to carry on business;

the Tenant moves or commences, attempts or threatens to move substantially all its trade
fixtures, chattels and equipment out of the Leased Premises, out of the ordinary course of
business; or

any insurance policy covering any part of the Leased Premises is, cancelled or adversely
changed (including a substantial premium increase) as a result of any action or omission by
the Tenant or any person for whom it is legally responsible.

then the Landlord shall be entitled to its election (unless the Tenant shall cure such default
prior to such election), to exercise concurrently or successively, any one or more of the
following rights:

(1) Terminate this Lease by giving Tenant notice of termination, in which event this
Lease shall expire and terminate on the date specified in such notice of termination,
with the same force and effect as though the date so specified were the date herein
originally fixed as the termination date of the term of this Lease, and all rights of the
Tenant under this Lease and in and to the Leased Premises shall expire and
terminate, and the Tenant shall remain liable for all obligations under this Lease
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(iii)

(v)
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arising up to the date of such termination, and the Tenant shall surrender the Leased
Premises to the Landlord on the date specified in such notice; or

Terminate this Lease as provided herein and recover from the Tenant all damages
the Landlord may incur by reason of the Tenant's default, including, without
limitation, a sum which, at the date of such termination, represents the then value of
the excess, if any, of (a) the Minimum Rent, Operating Costs, Property Taxes and all
other sums which would have been payable hereunder by Tenant for the period
commencing with the day following the date of such termination and ending with
the date herein before set for the expiration of the full term hereby granted, over (h)
the aggregate reasonable rental value of the Leased Premises for the same period, all
of which excess sum shall be deemed immediately due and payable; or

Without terminating this Lease, declare immediately due and payable all Minimum
Rent, Operating Costs, Property Taxes and other rents and amounts due and coming
due under this Lease for three months from the termination date, together with all
other amounts previously due, at once, provided, however, that such payment shall
not be deemed a penalty or liquidated damages but shall merely constitute payment
in advance of Rent for the remainder of said term; or

Should the Tenant default on lease obligations past the relevant time periods
permitted hereunder to cure such default, then the Landlord without terminating this
Lease, and with or without notice o the Tenant, the Landlord may in its own name
but as agent for the Tenant enter into and upon and take possession of the Leased
Premises or any part thereof, and, at the Landlord's option, remove persons and
property there from, and such property, if any, may be removed and stored in a
warehouse or elsewhere at the cost of, and for the account of the Tenant, all without
being deemed guilty of trespass or becoming liable for any loss or damage which
may be occasioned thereby, and the Landlord may rent the Leased Premises or any
portion thereof as the agent of Tenant with or without advertisement, and by private
negotiations and for any term upon such terms and conditions as the Landlord may
deem necessary or desirable in order to re-let the Leased Premises. The Landlord
shall attempt to mitigate its losses by attempting to re-let the Leased Premises. Upon
such re-letting, all rentals received by the Landlord from such re-letting shall be
applied: first, to the payment of any indebtedness (other than any rent due
hereunder) from the Tenant to the Landlord; second, to the payment of any costs and
expenses of such re-letting, including, without limitation, brokerage fees and
attorney's fees and costs of alterations and repairs; third, to the payment of rent and
other charges then due and unpaid hereunder; and the residue, if any shall be held by
the Landlord to the extent of and for application in payment of future rent as the
same may become due and payabie hereunder. In re-letting the Leased Premises as
aforesaid, the Landlord may grant rent concessions and the Tenant shall not be
credited therefore. If such rentals received from such re-letting shall at any time or
from time to time be less than sufficient to pay to the Landlord the entire sums then
due from the Tenant hereunder, the Tenant shall pay any such deficiency to the
Landlord. Such deficiency shall, at the Landlord's option, be calculated and paid
monthly. No such re-letting shall be construed as an election by the Landlord to
terminate this Lease unless a written notice of such election has been given to the
Tenant by the Landlord. Notwithstanding any such re-letting without termination the
maximum extent of the the Tenant’s obligation shafl be deemed to be three months
of the current leasehold fees. The Landlord may at any time thereafter elect to
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terminate this Lease for any such previous default provided same has not been
cured; or

(v) Without liability to the Tenant or any other party and without constituting a
constructive or actual eviction, suspend or discontinue furnishing or rendering to the
Tenant any property, material, labour, utilities or other service, whether Landlord is
obligated to furnish or render the same, so long as the Tenant is in default under this
Lease; or

{vi) Allow the Leased Premises to remain unoccupied and collect rent from the Tenant
as it comes due for a maximum of three months of current Jeasehold fees; or

(vii)  Foreclose the security interest described herein, including the immediate taking of
possession of all property on or in the Leased Premises; or

(viii)  Pursue such other remedies as are available at law or equity.

The Landlord's pursuit of any remedy or remedies, including without limitation, any one or more of the
remedies stated herein shall not (1) constitute an election of remedies or preclude pursuit of any other remedy
or remedies provided in this Lease or any other remedy or remedies provided by law or in equity, separately
or concurrently or in any combination, or (2) serve as the basis for any claim of constructive eviction, or allow
the Tenant to withhold any payments under this Lease.

14.02 LANDLORD MAY PERFORM COVENANTS

If the Tenant shall fail to perform any of the covenants or obligations of the Tenant under or in respect of this
Lease, the Landlord may from time to time in its discretion after giving not less than thirty (30) days written
notice thereof to the Tenant, or such shorter period, if any, as is reasonable in the case of an emergency,
perform or cause to be performed any of such covenants or obligations or any part thereof, and for such
purpose may do such things as may be requisite, including, without limitation, entering upon the Leased
Premises upon reasonable prior notice to the Tenant. All expenses incurred and expenditures made by or on
behalf of the Landlord in so doing, shall be collected in the same manner as rent hereunder and shall be paid
by the Tenant with the next instalment of rent falling due hereunder. Nothing in this Section 14.03 shall
require the Landlord to directly or indirectly commence or complete such performance of the Tenant’s
covenants or obligations.

1403 Costs

The Tenant shali pay to the Landlord all damages, costs and expenses (including, without limitation, all legal
fees on a substantial indemnity basis) incurred by the Landlord in enforcing the terms of this Lease, or with
respect to any matter or thing which is the obligation of the Tenant under this Lease, or in respect of which
the Tenant has agreed to insure or to indemnify the Landlord.

14.04 Distress

The Tenant does not contract out of, waive or relinquish any of the provisions of the Commercial Tenancies
Act (Ontario) as it may be amended from time to time or any other existing or future any rule of law (whether
statutory or otherwise).

Notwithstanding ahy provision of this Lease or any provision of any applicable legislation, none of the goods
and chattels of the Tenant on the Premises at any time during the Term shall be exempt from levy by distress
for Rent in arrears, and the Tenant waives any such exemption. If the Landlord makes any claim against the
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goods and chattels of the Tenant by way of distress, this provision may be pleaded as an estoppel against the
Tenant in any action brought to test the right of the Landlord to levy such distress.

ARTICLE 15- ACCESS AND EXHIBITION OF PREMISES
15.61 ACCESS

The Landlord or its agents shall have the right to enter the Leased Premises at all reasonable times on
reasonable notice to the Tenant to examine same and to make such repairs, alterations, improvements or
additions to the Leased Premises as the Landlord may be required to make under the provisions of this Lease,
provided that the Landlord exercises all commercially reasonable means so as not to impair or interfere with
the Tenant’s business operations and the Tenant, at its option, may have an employee or agent present at the
time of such entry.

15.62 EXHIBITION
The Landlord shall have the right to exhibit the Leased Premises to prospective tenants during normal

business hours during the last six (6) months of the Term. The Landlord shall give the Tenant not less than 24
hours prior notice of any intended showing of the Leased Premises to a prospective tenant.

ARTICLE 16 - STATUS STATEMENT, ATTORNMENT, SUBORDINATION

16.01 Status Certificate

The Tenant shall, on five (5) days’ notice from the Landlord, execute and deliver to the Landlord a statement,
or Status Certificate, or Tenant Estoppel, as prepared by the Landlord or Landlord’s mortgagee or Landlord’s
purchaser, in writing directed to the Landlord, their mortgagee or purchaser, and their respective solicitors,
certifying the following; (a) that this Lease is unmodified and in full force and effect, or, if modified, stating
the modifications and that the same is in full force and effect as modified; (b) the amount of the annual rent
then being paid; (c) the dates to which annual rent, by installments or otherwise, and other Additional Rent or
charges have been paid; and (d) whether or not there is any existing default on the part of the Landlord of
which the Tenant has notice; and (¢) such other reasonable requests regarding the Lease. Provided that in the
event the Tenant neglects or refuses to provide the statement, or Status Certificate, or Tenant Estoppel within
the time limit provided for herein then the Landlord is hereby authorized by the Tenant to complete the
statement, or Status Certificate, or Tenant Estoppel on the Tenant’s behalf.

16.02 Subordination and Non-Disturbance

This Lease and ali of the rights of the Tenant hereunder are and shall at all times be subject and subordinate to
any and all Mortgages and any rencwals or extensions thereof, now or hereinafter in force against the Leased
Premises. Upon the request of the Landlord, the Tenant shall promptly subordiate this Lease and all its rights
hereunder in such form or forms as the Landlord may require to any such Mortgage or Mortgages, and to all
advances made or hereinafter to be made upon the security thereof and will, if required, attorn to the holder
thereof. No subordination by the Tenant shall have the effect of permitting a Mortgagee to disturb the
occupation and possession by the Tenant of the Premises or of affecting the rights of the Tenant pursuant to
the terms of this Lease, provided that the Tenant performs all of its covenants, agreements and conditions
contained in this Lease and contemporancously executes a document of attornment as required by the
Mortgagee. The obligations of the Tenant to so subordinate this Lease shall be conditional upon the delivery
to the Tenant by the Landlord of a non-disturbance agreement in the form of the mortgagee of said Mortgage,

acting reasonably.
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16.03 ATTORNMENT
The Tenant shall, in the event any proceedings are brought for the foreclosure of or in the event of
exercise of any power of sale under any mortgage made by the Landlord covering the Leased Premises,

attorn to the mortgagee or the purchaser upon any such foreclosure or sale and recognize such mortgagee
or purchaser as the landlord under this Lease.

ARTICLE 17 - MISCELLANEOUS

17.61 ENTIRE AGREEMENT

This Lease {including the Schedules thereto) sets out all the covenants, promises, agreements, conditions and
understandings between the Landlord and the Tenant concerning the leasing of the Leased Premises by the
Tenant from the Landlord and there are no covenants, promises, agreements, conditions or understandings,
either oral or written, between them other than as aforesaid. Except as herein otherwise provided, no
subsequent alteration, amendment, change or addition to this Lease shall be binding upon the Landlord or the
Tenant unless reduced to writing and signed by them.

17.02 NOTICES
Any notice or other communication to be given in connection with this Lease shall be given in writing and

shall be given by personal delivery, by courier, by registered mail or by e-mail transmission addressed to the
recipient at the following address:

To the Tenant at: bE SixFifty Hotel Inc.
650 Bay Street, Toronto, Ontario M5G 1M8
Attention: Stefanos Karayannopoulos

E-mail; info@@besixfifty.com

To the Landlord at: 2220277 Ontario Inc.
650 Bay Street
Toronto, ON MS5G 1M8

Attention; Evan Karras
E-mail: ek@alliancevp.com

or to such other address, individual or e-mail address as may be designated by notice given by either party to
the other. Any such notice or other communication given by personal delivery or courier shall be
conclusively deemed to have been given on the day of actual delivery thereof, or if given by e-mail
communication, on the day of transmittal thereof if given during the normal business hours of the recipient
and on the business day during which such normal business hours next occur if not given during such hours
on any day, or if sent by registered mailed, then on the fifth business day following the date of the mailing.
Any party may change its information for notice by delivery of a notice in accordance with this section.

17.03 REGISTRATION OF LEASE

The Tenant may register this Lease against title to the Lands.
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17.04 WITHHOLDING

The Tenant shall not withhold or deduct any rents due to the Landlord for any reason whatsoever, without the
prior written consent of the Landlord.

17.05 GOVERNING LAW

This Lease shall be governed by and construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein,

17.06 EXTRAORDINARY REMEDIES

To the extent recognizable at law, the parties hereto, in the event of breach and in addition to any and all other
remedies available thereto, may obtain injunctive relief, regardless of whether the injured party can
demonstrate that no adequate remedy exists at law.

17.87 EFFECT OF HEADINGS, ETC.

The division of this Lease into articles and sections and the insertion of headings are for convenience of
reference only and shall not affect the construction or interpretation of this Lease.

1708 SEVERABILITY

If any provision of this Lease, or the application thereof to any circumstances, shall to any extent be, or be
held to be, invalid or unenforceable, then the remaining provisions of this Lease or the application thereof to
other circumstances shall not be affected thereby, and shall be held valid and enforceable to the full extent
permitted by law.

17.09 GRAMMATICAL CHANGES

When the context so requires or permits, the singular number shall be read as if the plural were expressed, and
the neuter gender as if the masculine or feminine, as the case may be, were expressed, and words importing
persons shall include partnerships, firms and corporations and vice versa.

17.16 ACTING REASONABLY
Unless otherwise specifically prbvided, the parties agree to act reasonably in giving any approval or consent,
making any determination or exercising any discretion under this Lease. 1f'and whenever the consent or leave
of either party is required pursuant to the terms hereof for the doing of any thing by the other party, such

consent or leave shall not be unreasonably withheld or unduly delayed, except as otherwise expressly
provided herein.

17.11 SUCCESSORS

All rights and liabilities herein given to or imposed upon the parties hereto shall extend to and bind the
respective successors and permitted assigns of the said parties.

17.12 FORCE MAJEURE

In the event that the Landlord or the Tenant shall be unable to fulfill, or shall be delayed or prevented from
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the fulfillment of, any obligation hereunder by reason of municipal delays in providing necessary approvals or
permits, the other party’s delay in providing approvals as required herein, strikes, third party lockouts, fire,
flood, earthquake, lightning, storm, acts of God or the Queen’s enemies, riots, insurrections or other reasons
of like nature beyond the reasonable control of the party delayed or prevented from fulfilling any obligation
hereunder {excepting any detay or prevention from such fulfillment caused by a lack of funds or other
financial reasons) and provided that such party uses all reasonable diligence to overcome such unavoidable
delay, then, except for the provisions of Article 11, the time period for performance of such an obligation will
be extended for a period equivalent to the duration of such unavoidable delay. Force majeure shall not include
the Tenant’s obligation to pay the Landlord under this Lease,

17.13 TIME
Time shall be of the essence of this Lease.
17.14 COUNTERPARTS AND FACSIMILE TRANSMISSION

This Lease may be executed in any number of counterparts, each of which shall be deemed to be an original
and all of which, taken together, shall be deemed to constitute one and the same instrument. This Lease, or a
counterpart hereof, may be executed and delivered by facsimile transmission and, if so executed and
transmitted, this Lease will be for all purposes as effective and binding as if an originally executed document
was delivered. Any party so executing and delivering this Lease, or a counterpart thereof, by facsimile
transmission shall thereafter deliver an originally executed copy of this Lease or counterpart thereof.

{Balance of page intentionally left blank.}



IN WITNESS WHEREOQF, the parties hereto have executed this Lease as of the date first written above.

2220277 ONTARIO INC, bE SixFifty Hote! Inc.

By: By:

Nan#' ayﬁarras Nam¥: Stefancd Kerfyannopoulos
T#e” President Title: General Manager
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Federal Corporation Information

F_eder'al_ Cbrporation_lhformation - 9845496
Glossary of Terms used on this page
O Note

“This information is available to the public in accordance with Iegis_latidn (see Public

Corporation Number
984549-6

Business Number (BN)
756689899RC0001

Corporate Name
bE SixFifty Hotel Inc.

Status
Active

Governing Legisiation
Canada Business Corporations Act - 2016-07-27

https://strategis.ic.gc.ca/...Dtls.html?corpld=9845496&V_TOKEN=15018549186628&crpNm=be sixfifty&crpNmbr=8bsNmbr=[04/08/2017 9:55:42 AM]



Federal Corporation Information - 984549-6 - Online Filing Centre - Corporations Canada - Corporations - Innovation, Science and Economic Develop...

Registered Office Address

. 650 Bay Street
Toronto ON NI5G 1M8 '
- Canada .

In Note

g Actlve CBCA corporations are required to up_d_aje_tmgnﬂgmatj_qa within 15 days of any
- change Acg,pgr_atlgg_tsﬂ is requued If you are not authorized to update this '

mformatlon you, can etther contact the ‘corporation or contact Q_Qtp_Q.Lan_Qtls_C_aﬂa_d.a We
] _w;H mforrn the corporatlon of its Jgpg_m_g_qb_qgngn_a '

Directors

Minimum 1
Maximum 10

Evan Karras

650 Bay Street
Toronto ON M5G 1M8
Canada

t: Note

Actave CBCA corporattons are reqmred to thm names, | _
_:.-acfdresses etc ) within’ 15 days of any. change A QQ,_Q_Q_I'_a_tJ_Q_D_K_e_M |s required. If you are
not author;zed to update this mformatlon you can either contact the corporation or

-"contact Q_Q_p_o_atjgﬂg_ganada We W|It mfcrm the corpcratlon of its Le_p_qgtmg__o_bﬂgatme

Annual Filings

Annlversary Date (MIVI DD)
07-27

https://strategis.ic.ge.ca/...Dtis htmiZcorpld=9845496&V_TOKEN=1501854918662&crpNm=be sixfifty&crpNmbr=&bsNmbr=[04/08/2017 9:55:42 AM}



Federal Corporation Information - 984549-6 - Online Filing Centre - Corporations Canada - Corporations - Innovation, Science and Economic Develop...

Date of Last Annual Meeting
Not Available

Annual Fllmg Period (MM DD) :
07- 27 to 09-25

' Type of Corporation _ _ _
- Non-distributing corporation with 50 or fewer shareholders

. Status ofAnnuaI angs
2017 - Fied

Corporate Hlstory
Corporate Name sttory

2016-07-’2? to Present bE SixFifty Hotel Inc.

- Certificate of Incorporation
. 2016-07-27

H

https://strategis.ic.gc.ca/...Dtls. htmi?corpld=9845496&V_TOKEN=15018549186628crpNm=be sififtyBerpNmbr=&bsNmbr=[04/08/2017 9:55:42 AM]
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Date Modified: 2017-05-04

https://strategis.ic.gc.ca/.. .Dtls.htmi?corpld=9845496&Y_TOKEN=1501854918662&crpNm=be sixfifty&crpNmbr=&bsNmbr=[04/08/2017 9:55:42 AM]






Request ID: 0205679565
Transaction ID; 65264509
Category ID: (CICCiE

Province of Ontario
Ministry of Government Services

Date Report Produced: 2017/08/04
Time Report Produced: 09:54:49

Page;

Certified a true copy of the data as recorded on the Ontario Business

Infermation System,

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

3138514 BE SIXFIFTY HOTEL INC.

Corporation Type Corporation Status

FEDERAL CORP WITH SHARE REFER TO JURISDICTION

Registered or Head Office Address

650 BAY STREET

TORONTO
ONTARIO
CANADA MGG 1M8

Principal Place of Business in Ontario

650 BAY STREET

TORONTO
ONTARIO
CANADA M5G 1M8

Activity Classification

NOT AVAILABLE

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Qut Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

2016/07/27

1

Incorporation Date

2016/07/27

Jurisdiction

CANADA

Former Jurisdiction

NOT APPLICABLE

Amaigamation Ind.

NOT APPLICABLE

MNotice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancelllnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request iD: 020567955
Transaction I; 65264509
Category 1D: {CICC/E

Province of Ontario

Date Report Produced: 2017/08/04
Ministry of Government Services Time Report Produced; ($:54:49
Page: 2

Certified a true copy of the data as recorded on the Ontario Business
Information System.

772

Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

3138514

Corporate Name History

REFER TO JURISDICTION

Current Business Name{s} Exist:

Expired Business Name({s) Exist:

Administrator:
Name {Individual / Corporation)

EVAN

KARRAS

Date Began
2016/07/27
Designation

OFFICER/MANAGER IN ONT.

Corporation Name

BE SIXFIFTY HOTEL INC.

NO

NO

Address

650 BAY STREET

TORONTO
ONTARIO
CANADA M5G 1MB

First Director
NOT APPLICABLE
Officer Type Resident Canadian

NOT APPLICABLE



Request ID: 020567955 Province of Ontario Date Report Preduced:
Transaction ID: 65264509 Ministry of Government Services Time Report Produced:
Category 1D: {CYCCIE Page:

Certified a true copy of the data as recorded on the Cntario Business
Information System.

g

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

3138514 BE SIXFIFTY HOTEL INC.

Last Document Recorded
Act/Code Description Form Date

CIA INITIAL RETURN 2 2016/08/16 {ELECTRONIC FILING])

THIS REPORT SETS OUT THE MOST RECENT iNFORMATiON FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
I THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING, ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.

2017/08/04
0%:54:49
3
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Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM
Applicant

-and -

2220277 ONTARIO INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

SECOND SUPPLEMENTAL REPORT TO THE FIFTH REPORT TO THE COURT OF
A. FARBER & PARTNERS INC. IN ITS CAPACITY AS COURT APPOINTED
RECEIVER OF 2220277 ONTARIO INC.

October 24, 2017

A. GENERAL BACKGROUND

1. This Report is the Second Supplemental Report to the Fifth Report to the Court of A.
Farber & Partners Inc., dated October 11, 2017 (the “Fifth Report™) in its capacity as the
Court-appointed receiver (the “Receiver”) of the assets, undertakings and properties of
2220277 Ontario Inc. (the “Debtor”).

2. All capitalized terms used herein but not otherwise defined shall have the meanings

ascribed to them in the Fifth Report.

B. PURPOSE OF THE REPORT

3. The purpose of this Second Supplemental Report to the Fifth Report is to provide an

update to the Court on the status of the Hotel Lease and Restaurant Lease and the
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Receiver’s concerns with respect to the ongoing operations of the hotel and restaurant at

the Real Property.

C. DISCLAIMER

4,

In preparing this Second Supplemental Report to the Fifth Report the Receiver has relied
upon unaudited, draft and/or internal financial and other information provided by the sole
director and officer of the Debtor, its advisors, and other third party sources. Farber has
not independently reviewed or verified such information. The Receiver has prepared this
Second Supplemental Report to the Fifth Report for the sole use of the Court and of the

other stakeholders in these proceedings.

D. HOTEL LEASE

5.

Pursuant to the Hotel Lease, bE SixFifty operates the bE SixFifty Hotel at the Real
Property. The Hotel Lease was entered into on July 27, 2016, and a copy is attached as
Appendix “D” to the Fifth Report.

Karras, the directing mind and sole director of the Debtor, is also the sole director of bE

SixFifty.

Upon its appointment, the Receiver’s counsel wrote to bE SixFifty requesting, among
other things, an accounting of all rent paid by bE SixFifty since the commencement of the
Hotel Lease. A copy of the letter from the Receiver’s counsel to bE SixFifty (without
enclosures), dated August 10, 2017, is attached hereto as Appendix “A”.

On or about August 18, 2017, Karras delivered to the Receiver a Rental Revenue
Reconciliation — 2017 (the “Rent Reconcifiation™) which lists various payments
allegedly made by bE SixFifty on behalf of the Debtor and set-off against bE SixFifty’s
2017 rent payments. No supporting documentation, including invoices or proof of
payment, was provided. A copy of the Rent Reconciliation is attached hereto as

Appendix “B”.

In an August 25, 2017 letter, the Receiver’s counsel reiterated its request for an

accounting as well as payment of rent for August 2-31, 2017 and a post-dated cheque for
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September’s rent. A copy of the letter from Receiver’s counsel to bE SixFifty (without

enclosures), dated August 25, 2017, is attached hereto as Appendix “C”.

On September 1, 2017, bE SixFifty paid September’s rent, By letters, dated September 7,
2017 and September 14, 2017, the Receiver’s counsel wrote again to bE SixFifty
demanding payment of August’s rent. A copy of the letters from the Receiver’s counsel
to bE SixFifty, dated September 7, 2017, and September 14, 2017, are attached hereto as
Appendices “D” and “E”, respectively.

By letter, dated September 18, 2017, bE SixFifty responded stating that due to the
payments made on behalf of the Debtor, as set out in the Rent Reconciliation, no rent is
owing for the period of August, 2017. Post-dated cheques for rent for October and
November were provided “under protest”. A copy of the letter from bE SixFifty to
Dentons Canada LLP, dated September 18, 2017, is attached hereto as Appendix “F”.

Upon review of the Rent Reconciliation, the Receiver was not satisfied that all rent for
the period from July 26, 2016 (the commencement date of the Lease) to August 31, 2017,

had been properly set off and was therefore not due and payable.

At its examination of Karras on September 19, 2017, the Receiver requested supporting
documentation in respect of the amounts listed on the Rent Reconciliation. Certain
limited invoices were provided at the time of the examination and Karras undertook to

provide rental reconciliation and rent payment details for 2016.

The Receiver did not receive any further evidence that the payments alleged to have been
paid by bE SixFifty pursuant to the Rent Reconciliation were in fact made and cleared.
Of particular concern are the two payments allegedly made to the Applicant, Zaherali

Visram (*Visram”), in the amounts of $20,000 and $50,000.

Contrary to the representations of Karras and bE SixFifty, the Affidavit of Visram, sworn
May 15, 2017 and filed in this proceeding (the “Visram Affidavit™), states in paragraphs
69-70 that the first cheque, in the amount of $20,000, never cleared. The Receiver has
not received any documentation from bE SixFifty or Karras establishing that the $20,000

payment to Visram cleared.
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With respect to the $50,000 alleged payment to Visram, the Visram Affidavit states in
paragraphs 71-72 that the cheque was not deposited. The documentation attached to bE
SixFifty’s letter, dated September 18, 2017, includes a processed cheque to Visram for
$50,000 but no evidence showing that the payment cleared.

Based on its review of the limited documentation provided to support the alleged
payments set out in the Rent Reconciliation, its concern that the $70,000 of payments to
Visram did not clear, and the absence of any documentation showing the payment of rent
for 2016, the Receiver instructed its counsel to write to bE SixFifty demanding payment
of all rent for the period from July 27, 2016 (the commencement date of the Hotel Lease)
to August 31, 2017. A copy of the letter from Receiver’s counsel to bE SixFifty, dated
October 4, 2017, is attached hereto as Appendix “G”.

bE SixFifty responded by letter, dated October 16, 2017, stating that the Debtor and bE
SixFifty agreed to a rent abatement for 2016 until the hotel was operational. Attached to
the letter were invoices in respect of certain payments set out in the Rent Reconciliation.
A copy of the letter from bE SixFifty, dated October 16, 2017, is attached hereto as
Appendix “H”. | |

bE SixFifty’s responding letter was the first time the Receiver was made aware of any
rent abatement under the Hotel Lease. Karras previously advised at his examination that
bE SixFifty paid the Debtor’s expenses in 2016 and undertook to provide an accounting
in that regard. The Receiver never received such accounting and bE SixFifty has now
advised the Receiver that rent was not payable in 2016 pursuant to the terms of a lease

amendment.

The Receiver reviewed the documentation provided by bE SixFifty and determined that it
was deficient in establishing that rent was properly offset for a number of reasons.
Although various cheques were provided, the payor’s name was redacted and there was
no evidence that each of the cheques, including the payments to Visram, actually cleared.
In addition, only limited invoices in respect of Toronto Hydro and the HVAC were
attached, and the Receiver has no documentation showing that most of the payments were

in fact made on behalf of, or for the benefit of, the Debtor. For example, the Rent
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Reconciliation includes three $5,000 cheques to Keyser Mason Ball LLP (*KMB™), but
the documents KMB produced to the Receiver do not include any invoices or retainer

accounting showing such payments were for the Debtor’s account,

By letter, dated October 18, 2017, the Receiver’s counsel responded to bE SixFifty,
outlining the deficiencies in the documentation and noting that the failure to pay rent
constituted a default under the Hotel Lease and is grounds for terminating the Hotel
Lease. The Recetver’s counsel also requested a copy of the lease amendment(s) setting
out that no rent was payable for 2016. A copy of the letter from the Receiver’s counsel to
bE SixFifty, dated October 18, 2017, is attached hereto as Appendix “I”. No response

has been received as of the date of this Second Supplemental Report.

The Receiver is of the view that bE SixFifty has not established that all rent due from
July 27, 2016, to August 31, 2017, was abated or otherwise properly set off.
Accordingly, all overdue rent appears to remain a receivable owing to the estate such that
bE SixFifty is in default of the Hotel Lease and the Hotel Lease may be terminated

pursuant to its terms.

E. RESTAURANT LEASE

23.

24.

25.

The Restaurant Lease was entered into by the Debtor and the Food Society on April 1,
2017. A copy of the Restaurant Lease is attached as Appendix “E” to the Fifth Report.
Karras initially advised the Receiver that, due to the issues with outstanding work orders
at the Real Property, the Debtor and the Food Society agreed to a full rent abatement until
September 30, 2017.

By letter dated August 4, 2017, the Receiver’s counsel wrote to the Food Society
requesting, among other things, an accounting of all rent paid to the Debtor since the
commencement of the Restaurant Lease and copies of all insurance policies in respect of
the business. A copy of the letter from Receiver’s counsel to the Food Society (without

enclosures), dated August 4, 2017, is attached hereto as Appendix “J”.

On August 18, 20.] 7, Karras provided to the Receiver a copy of a Lease Amendment,

dated April 3, 2017 (the “First Lease Amendment”), which contemplates a full
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abatement of rent until September 30, 2017. Karras did not at any time mention

additional rent abatement agreements.

No response was received from the Food Society to the letter from the Receiver’s
counsel. On August 25, 2017, and October 5, 2017, the Receiver’s counsel sent follow up
letters requesting the documents set out in its original letter and all overdue rent. Copies
of the letters from the Receiver’s counsel to the Food Society (without enclosures), dated

August 25, 2017, and October 5, 2017, are attached hereto as Appendices “K” and “L”.

By email dated October 7, 2017, the Food Society responded and provided to the
Receiver a copy of a Lease Amendment, dated July 17, 2017, which provides for a full
rent abatement until December 1, 2017. As noted above, the Receiver was not previously
made aware of any lease amendments beyond the Iirst Lease Amendment. A copy of the

email from Diana Voskanova (“Voskanova”) is attached hereto as Appendix “M”.

The Food Society’s email makes reference to previous correspondence sent to the
Receiver’s counsel. However no such correspondence was received and cach of the
Receiver and its counsel confirmed that no emails were caught by their respective spam

filters.

On October 17, 2017, the Receiver met with Voskanova, the director of the Food Society.
At the meeting Voskanova advised the Receiver that the Food Society does not have any
insurance coverage. The Receiver understands that the Food Society cannot obtain
insurance without an occupancy permit and that an occupancy permit cannot be issued in
light of the outstanding work orders at the Real Property. The Receiver will not be
undertaking the completion of any construction or restoration work at the Real Property

as may he necessary to close the work orders.

By letter dated October 18, 2017, the Receiver’s counsel gave the Food Society notice
that the failure to maintain insurance is a default of the Restaurant Lease and, as a result,
the Restaurant Lease could be terminated pursuant to its terms. A copy of the letter from

Receiver’s counsel to the Food Society, dated October 18, 2017, is attached hereto as
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ALL OF WHICH IS RESPECTFULLY SUBMITTED
THIS 24th DAY OF OCTOBER, 2017,

A, Farber & Partners Inc. in its capacity as Court

Appointed Receiver of 222027 Ontario Inc.
and pot in its personal or corporate capacity

Per:

N/amé: John Hendriks
Title: Managing Director
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APPENDIX “T”

TO THE FIFTEENTH REPORT OF
THE RECEIVER



REDENTONS Sara-Ann Van Allen Dentons Canada LLP
. 77 King Street West, Suite 400

sara.vanallen @dentons.com Torento-Dominion Centre

D +1 416 863 4402 Torento, ON, Canada M5K 0A+

KA Salans FMC SNR Denton McKenna Long
dentons.com

December 7, 2017

SENT VIA E-MAIL: info@besixfifty.com; stefancs @besixfifty.comn; ek@alliancevp.com

bE SixFifty Hotel Inc.
650 Bay Street
Toronto ON M5G 1M8

Attention: Evan Karras and Stefano Karayannopoulos (General Manager)

RE: Lease, dated July 27, 2016 (the “Lease”), between 2220277 Ontario inc. (the
“Landlord”) and bE SixFifty Hotel Inc. (the “Tenant”)

As you aware, we are counsel to A, Farber & Partners Inc., in its capacity as the court-appointed receiver
(the “Receiver”) of the Landiord, All capitalized terms used but not defined herein have the meanings
ascribed to them in the Lease.

Pursuant to the Lease, Rent is payable on the first day of each and every month. The Tenant failed to pay
Rent in the amount of $16,076.12 due December 1, 2017. The failure to pay Rent when due is a default
under the Lease.

On behalf of the Receiver, we hereby demand payment of the averdue Rent in the amount of $16,076.12
on or before December 12, 2017,

As previously communicated to you, and set out in the Second Supplement to the Fifth Report, dated
October 24, 2017, the Tenant has failed to satisfy the Receiver that the Rent payable pursuant to the
Lease was properly set off by payments allegedly made by the Tenant on behalf of the Landiord.

Should you tail to pay December's Rent on or before December 12, 2017, the Receiver reserves its right
to terminate the Lease in accordance with Section 14.01 thereof.

- Yours truly,
Dentons Canagda LLP

Sara-Ann Van Allen
SVAfac
Attachment

c.C. John Hendriks and Stuart Mitchell, A. Farber & Partners Inc.
Alfred Schorr






X4 DENTONS §

Sara-Ann Van Allen Dentons Canada LLP
77 King Street West, Suite 400
sara.vanallen@dentons.com - Taronto-Dominion Centre

D +1 416 863 4402 : Toronto, ON, Canada MSK 0A1

dentons.com

December 15, 2017
SENT VIA E-MAIL: info@besixfifty.com: stefancs@besixfifty.com; ek@alliancevp.com

bE SixFifty Hotel Inc.
650 Bay Street
Toronto ON M5G tM8

Ailtention: Evan Karras and Stefano Karayannopoulos {General Manager)

RE: Notice of Termination of Lease, dated July 27, 2016 {the “Lease”), between 2220277 '
Ontario Inc. {the “Landlord”) and bE SixFifty Hotel Inc. (the “Tenant”)

As you aware, we are counsel to A, Farber & Partners Inc., in its capacity as the court-appointed receiver
(the "Receiver’) of tne Landlord. All capitalized terms used but not defined herein have the meanings
ascribed to them in the Lease.

Pursuant to the Lease, Rent is payable on the first day of each and every month. The Tenant failed to pay
Rent in the amount of $16,076.12 due December 1, 2017. By letter dated December 7, 2017, we
demanded payrnent of December's overdue Rent. The failure to pay Rent when due is a default under the
Lease.

On behalf of the Receiver, pursuant to Section 14.01 of the Lease, we hereby give you notice of
termination of the Lease. The termination of the Lease shall take effect at noon on December 18, 2017
and vacant possession delivered to the Receiver in accordance with the terms of the Lease. In this
respect, we direct you specifically to Sections 5.04 and 11.04 of the Lease and the Tenant’s obligations
contained therein.

As previously communicated to you, and set out in the Second Supplement to the Fifth Report, dated
October 24, 2017, the Tenant has failed to satisfy the Receiver that the Rent payable pursuant to the
Lease has been properly set off by payments allegedly made by the Tenant on behalf of the Landlord.

Arrangements o retfieve property belonging to the Tenant and remaining on the Leased Premises may
be made by contacting the Receiver,

This notice of termination is without prejudice to any and all of the Receiver's rights and remedies under
the Lease and at law.

Yours truly,

Dentons @anada LLP

Fa-AmVan Allen
SVA

cc. John Hendriks, A. Farber & Partners Inc.
Alfred Schorr

30947106_3INATDOCS



APPENDIX “U”

- TO THE FIFTEENTH REPORT OF

THE RECEIVER



APPENDIX U
Pagelofl

IN THE MATTER OF THE RECEIVERSHIP OF
2220277 ONTARIO INC.
STATEMENT OF RECEIPTS AND DISBURSEMENTS
as at Match 25, 2619

RECEIPTS

Stalking Horse Bid forfeited deposit
Stalking Horse Bid extension fees
Sale of property to Lanterra
Lanterra Sale extension fee
Receiver Certificate Advances
Court Costs Awatd

Interest

Rent

HST Refunds

HST collected

DISBURSEMENTS

Filing Fee to Official Receiver
Repayment of Receiver's cesnficates
Interest paid on Receiver's certificates
HST Paid

License Fee

Sale Process Advertising

Insurance

Appraisal fees

Property Taxes

Security

Storage

Utilities

Receiver Disbursements

Receiver Fees

Legal Fees

Bankruptey Trustee Retainer
Miscellaneous

RECEIPTS IN EXCESS OF DISBURSEMENTS

Comptised of:
First Morigagee
Cash on Hand

FUNDS HELD IN TRUST
Lalu/Karras settlement
Intact settlement

1,503,705.87
65,000.00
8,500,000.00
57,494.00
700,000.00
2,500.00
9,294.17
42,679.95
150,693.65
5,548.41

Total Receipts $  11,036,916.05

70.00
700,000.00
49,000.00
207,449.64
275.00
22,000.00
171,876.76
21,307.00
151,466.02
83,461.75
11,710.00
23,329.29
7.688.14
714,205.00
714,132.51
30,000.00
385.22

Total Disbursements $  2,908,356.33

$  8,128,559.72

7,100,000.00
1,028,559.72

$8,128,559.72

70,000.00
453,189.00
$523,189,00
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Court File No, CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

ZAHERALI VISRAM
Applicant

AND

2220277 ONTARIO INC.
Respondent

AFFIDAVIT OF JOHN HENDRIKS

I, John Hendriks, CPA, CA, CIRP, LIT of the City of Toronto, in the Province of
Ontario, MAKE OATH AND STATE AS FOLLOWS:

1. I am a Trustee at A. Farber & Partners Inc. and, as such, have knowledge of the matters

to which I hereinafter depose.

2. A. Farber & Partners Inc. (“Receiver”) was appointed Receiver over all the assets,

undertakings and properties of 2220277 Ontario Inc. pursuant to an Order of this Court made on
August 1, 2017,

3. The Receiver has rendered an invoice for the period of January 1, 2019 to March 24,

2019 in the total amount of $126,619.38. A summary of time is attached herewith as Exhibit 1.

A copy of the invoice rendered is attached as Exhibit 2.



4, The total of the Receiver’s fees as outlined in Exhibit 1 is $110,937.50 together with
disbursements of $1,260.00 and H.S.T. of $14,421.88, the sum of which equals $126,619.38.

The average hourly rate in respect of time as outlined in Exhibit 1 is $528.27.

5. This Affidavit is made in support of a motion to, infer alia, seek approval of the

foregoing fees and disbursements as fair and reasonable.

SWORN BEFORE ME at the
City of Torghtg, in the
Province of Gintario,

this 27 dgy of March, 2019

7

Com){lissioner Yor Teking Affidavits

STUART FREDERIC MITCHELL, A Commissiorier, etc.,
Province of Ontario, for A, Farbor & Purtners Inc.
Expires: November 3, 2021.

7

John Héndtiks, CPA, CA, CIRP, LIT



EXHIBIT 1

THIS IS EXHIBIT “1” TO
THE AFFIDAVIT OF JOHN HENDRIKS
SWORN BEFORE/ME THIS 27"

DAY OF M géﬂ, 2019

Adl!

STUART FREDERC MITCHELL, A Comemissiorer, ett.
Province of Onterio, for A. Furber & Pariners bnc.
Expires: Kovember 3, 2021.



JANUARY 1, 2019 TO MARCH 24, 2019

A.FARBER & PARTNERS INC.

2220277 ONTARIO INC.
SUMMARY OF RECEIVER'S FEES

EXHIBIT 1

Name Rate Per Hour Total Hours Total Fees
S. Mitchell $625.00 85501 8 53,437.50
. Hendriks $550.00 91601 % 50,380.00
N. Litwack $425.00 2401 % 1,020.00
A, Binelli $200,00 2401 % 480.00
E. Odeh $200.00 470 | $ 940.00
L. Lloyd-Key $200.00 0.60 | $ 120.00
S, Samoilov $200.00 1880 | $ 3,760.00
G. Schmidt $200,00 400} % 800.00
Total 21000 | $ 110,937.50
Awverage hourly rate $ 52827



EXHIBIT 2

THIS IS EXHIBIT “2” TO

THE AFFIDAVIT OF JOHN HENDRIKS

1 A Commissiondr, Kte. \__~

STUART FREDERIC MITCHELL, A Commissionies, eft..
Provinea of Ontario, for A. Forber & Partners lac.
Expires; November 3, 2021,
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March 27, 2019

650 Bay Hotel (2220277 Ontario Inc.)

650 Bay Strest

Toronto, ON M7A 2A3

invoice No. 15578

150 York Street, Suite 1600
Toronto, ON, Canada, M&H 385
T 1.865.776.8777

F. 416,486.3839

TO PROFESSIONAL SERVICES RENDERED BY A. FARBER & PARTNERS INC. for the period of
January 1, 2019 to March 24, 2019:

DATE

01/01/2019

01/02/2019

01/02/2019

01/02/2019

01/02/2019

farbergroup.com

SERVICE STAFF

Consulting fees - Corporate Mitchel!
Phone calls and email correspondence with W
Smulowitz and G Feller having to do with requests of
Lanterra for changes to the Purchase Agreement and
for site visits.

Consulting fees - Corporate Hendriks
Meeting Mitchell re status of report and discussion of
non-real estate issues to be addressed and timing of
seeking direction/Court approval for distribution; call
from Visram on status of offer; Coluccio re insurance;
Schmidt re interested party query; call Tertigas re HVAC
repairs, costs to date and future costs assuming
rmid-February closing

Consulting fees - Corporate Bineli
Document production.

Consulting fees - Corporate Mitchell
Working with S Van Allen, J Hendriks and K Kraft
throughout the day on the Motion Record including the
13th Report of Receiver and the draft Order, with the
intentions of trying to file the Motion and serve it by
January 4th. Email correspondence and phone calis
with S Van Allen and lawyers at Chaitons acting on
behalf of Visram wanting to see the Purchase and Sale
Agraement with Lanterra and issues about
confidentiality. Approve and pay a number of invoices to
do with maintenance of the hotel site. Continue to
correspond with prospective buyers.

Consuiting fees - Corporate Litwack
Updated sale process tracking schedule; assisted with
review and revision of recelver's thirteenth repori to
court.

© (DTG Global Advisory
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01/02/2019 Consulting fees - Corporate Schmidt
Update service list and website; Respond to interested
party queries via email.

01/02/2019 Banking - Corporate Samoliov
Banking, posting.

01/03/2019 Consulting fees - Corporate Hendriks
Emails from Crawtord and foliow up with Dentons and
respond to Crawford re their request for and FO filing
on their behalf to the City of Torente re plumbing;
extensive revisions to the report and filling in blanks with
Litwack re sales process contacts and to Dentons for
review; emails from/to Karras and Dentons re Karras
deferring January 7 meeting to January 9

01/03/2019 Consulting fees - Corporate Mitcheli
Telephone calt with B Chaiton regarding the distribution
amount proposed to be made to Visram on closing of
the sale to Lanterra; as well as confidentiality issues in
terms of Visram and Chaitons and the information in the
APA. Emall exchanges with Crawford & Co regarding
the FOIA Applications for subrogation litigation. E
Karras email regarding the January 7th meeting to take
place with J Hendriks and production of outstanding
documents. Fee Affidavit approval. Review several
redrafted 13th Report verslons and provide comments
to staff and lawyers. Correspondence regarding the
Justice Chiappetta meetings and Productions Order to E

Karras.

0170372019 Banking - Corporate Samoilov
Banking, posting.

01/04/2019 Consuiting fees - Corporate Hendriks
Prepare first draft of offer summary and emails with
Dantons re same; prepare estimated reserve from
closing proceeds and what funds would be available to
pay to first secured after closing; emails and edits on
same after emalls and calls with Dentons and Mitchell;
ongoing revisions to 13th report and finalize affidavit
and redacted affidavit of Receiver fees; emails and
reschedule meeting with Karras to January 9 per his

request

01/04/2018  Consulting fees - Corporate Mitchell
Continue to work on and attempt to finalize the Motion
Record for the January 21st Hearing, including the 13th
Report, Statement of Receipts and Disbursements,
Exhibits and draft Order. Correspondence with E
Karras, .} Hendriks and S Van Allen regarding
attendance and document production in compliance with
the Order of Justice Chiappetta. Work on the status
report requested by Justice Chiappetta for the January

@[;T‘(:x Giobal Advisory

| arbesgrou.co
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23 Hearing in respect of the Contempt Application
regarding E Karras. Final review and approval cf the
Statements of Receipts and Disbursements and bank
reconciliation.

01/04/2018  Banking - Corporate Samoifov
Banking, posting.

01/07/2019 Consulting fees - Corporate Mitchell
Telephone conversation with W Smulowitz regarding a
request for the Environmental Engineering Consultants’
report copy which was to have been sent pursuant to
the APA as well as a new request by Lanterra for a
further site visit. Approve the account and charges
submitted by J Tertigas for security, HVAC repairs and
supervisory access attendances. Review the Summary
of Offers Exhibit for the 13th Report as prepared by J
Hendriks and provide comments. Further review and
approve the Motion Record draft for the January 21st
Hearing. Correspondence with L Pillon of Stikemans
and S Van Allen of Dentons regarding the draft
Amending Agreement and comments on the Vesting
Order as proposed. Work with K Kraft on a draft
response to Stikemans. Ask S Van Allen to respond to
the email we received from H Mannis apparently acting
on behalf of E Karras.

01/07/2019 Consuiting fees - Corporate Hendriks
Ongoing edits to report; draft offer summary and
distribute to Mitchell and Dentons for comments; update
estimate of funds available for distribution on closing
from comments from Mitchsll and Dentons; Tertigas re
securlty, December billing and HYAC repairs; Mitchell
and Dentons re information requests from Lanterra,
changes to amending agreement, etc; email from K.-
Page re interest in property; preliminary review of the
{ anterra Phase 1 investigation

01/07/2019 Consulting fees - Corporate Litwack
Emails with Dentons, S Mitchell and J Hendriks
regarding correspondence from lawyer from an
interested party; various discussions with § Mitchell
regarding same.

01/07/2019  Banking - Corporate Samoilov
Banking, posting.
01/07/2019 Banking - Corporate Lioyd-Key

Bank reconciliation for December 2018.

01/08/2018 Consulting fees - Corporate Mitchell
Telephone calis and email exchanges with W Smulowitz
representing Lanterra regarding production to the
Receiver of the Environmental Engineer Consulting
Report and a request to attend at the site for further

S ‘©BTG‘Glc.|bal..t\dvisor.y

" farbergroup.com
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01/08/2019

01/08/2018

01/08/2019

01/09/2018

01/09/2019

" farbergroup.com

environmental tests. Correspondence and phane calls
with 8 Van Allen and lawyers at Stikemans regarding
issues in respect of their further proposed Amending
Agreement and request to view details of the 13th
Report of Receiver. Again, review amendments to and
approve and finally execute the further APA Amending
Agreement as well as the 13th Report and Motion
Record including the draft Order. Then conference call
with 8 Van Allen, K Kraft and J Hendriks regarding
those documents, reports and agreements and further
requests of Stikemans and Lanterra. Review the revised
version and approve for sending to Stikemans. Read the
environmental report of Consuiting Engineers as finally
produced by W Smulowitz. Continue correspondence
with all the lawyers and staff trying very hard to finalize
the Agreement with Lanterra and the Motion Record
until midnight whereupon matters remained unresolved.

Consulting fees - Corporate Hendriks
Ongoing edits to report and to offer summary including
redactions as necessary; emails Mitchell and Dentons re
ongoing Lanterra requests for Amending Agreement
and changes thereto

Banking - Corporate Samoilov
Banking, posting.

Consulting fees - Corporate Binelli
Document production.

Consulting fees - Corporate Mitchell
From very early in the morning and all day and late in
the evening Innumerable emails and phone calls in
respect of the following: Lanterra insistence now for
access to do an inspection versus previous
environmenta! test access request by Lanterra and its
lawyers at Stikemans; further proposed revisions to the
Amending Agreement; correspondence from S Rappos
of Chaitons on behalf of Visram regarding the January
21st Motion and proposed distribution to his client;
finalize and again execute the FINAL Amending
Agreement and the 13th Report and upon success
instruct lawyers to serve the Motion Record late in the
day.

Consulting fees - Corporate Hendriks
Review previous materials from Karras and prepare
questions for today's meeting; meeting Karras re
property/receivership/sales process questions generally
and discuss issues he is having coliecting information,
more information to come on Friday and timing of
January 21 attendance ordered by Chiappstta; debrief
with Mitchell re Karras meeting; emails Dentons,
purchaser and Tertigas re walk-through access
requested for today; final comments on draft motion and

() 575 Globas Advisory




FARB=R

01/09/2019

0110/2019

0110/2019

01/10/2018

0111142019

01/11/2019

01/14/2019

01/14/2019

order and finalize and sign report and to Van Allen for
service; Mitchelt and Samoifov re status of CRA audit of
Receiver's HST ITC refund claim; preliminary review of
updated accounting and the legal invoices Karras
emailed to me during our meeting this aftemoon

Banking - Corporate Samaoilov
Phane call to CRA following up HST audit.

Consulting fees - Corporate Mitchelt
Review email from L Plllon with queries regarding the
CRA deemed trust claims and the adeguacy of the
proposed reserve. Review emall from S Rappos
regarding the quantum of the proposed distribution to
Visram. Discuss and direct S Van Allen and J Hendriks
for replies to the lawyers at Stkkemans and Chaitons,
Review draft of the available funds at closing
reconciliatiort prepared by J Hendriks and provide my
comments and instruct it be sent to Chaitons on the
basis of strict confidentiality.

Consuiting fees - Carporate Hendriks
Emails Dentons and Mitchell re ongoing queries from
Stikemans re priorities and the reserve; updates to draft
potential interim distribution calculation and to Dentons
and Mitcheli for comments;

Banking - Corporate Samoitov
Banking, posting.

Consuiting fees - Corporate Hendriks
Updates to estimate distribution schedule from Mitchell
comments; call from new interested party wanting
access to data room notwithstanding signed deal at
Court for approval and scheduled to close in February;
call from interested party and CA from them fo access
dataroom notwithstanding signed Lanterra deal subject
to Court approval and closing; email to Karras to follow
up information that was to be received from accountants

today

Consulting fees - Corporate Mitchell
Work with J Hendriks to finalize the draft confidential
funds distribution recongiliation and send same to
Dentons and to Chaitons for comments.

Consulting fees - Corporate Binelli
Update website with Motion Record, returnable January

21, 2019.

Consulting fees - Corporate Mitchell
Correspondence with S Van Allen in respect of the
email from J Kasozi, lawyer for a mortgagee wanting to
know undisclosed, sealed details in respect of the
Lanterra APA. Discussions about the Receiver
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preferring not to reveal that information and how to
respond. Direct staff on updating the website with the
new Motion Record. General BIA compliance, bank
reconciliation review and ensuring all matters under
Administration are current.

01/15/2019 Consuiting fees - Corporate Hendriks
Binelli re website updates; Van Allen and Mitchell re
subsequent mortgagee queries on sale; email to/from
Karras re his meeting with accountant last Friday
rescheduled to today re Intact document production;
Van Allen and Mitchell re Chaitons' request for increase
in interim distribution in draft Court order and re KMB
advice that Karras wants to apply to Court to terminate
the receivership

01/15/2019 Consulting fees - Corporate Mitchell
J Hendriks and S Van Allen discussions in respect of us
having received no response to the document
praduction ongoeing request of E Karras as required by
Justice Chiappetta. Work with J Hendriks regarding
preparation of an analysis and a brief Update Memo to
be provided to Justice Chiappetta on January 23, as
Ordered. S Rappos and S Van Allen correspondence
regarding the propesed distribution to Visram ic be
approved in Court next week, Correspondence from
Wojtek at KMB as well as S Van Allen in respect of £
Karras reporting that the mortgages's have banded
together and plan to bring a Motion next week to
discharge the Receiver and to void the Agreement with
Lanterra. Emall correspondence with W Smulowitz and
J Hendriks in respect of the request by Lanterra for a
survey and other documentation related to the hotel site.

01/16/2019 Consulting fees - Corporate Hendriks
Email re purchaser request for any site plan materials in
addition to what is in dataroom

01/16/2019 Consulting fees - Corporate Mitchell
Review letter from S Rappos of Chaitons regarding the
Visram payout amount as well as the deletion of the
without prejudice provision request. Other letter from a
S Rappos regarding production, at last, of the Visram
GSA and supporting evidence, which had been
requested well over one year ago.

01/M17/2019 Consuiting fees - Corporate Mitchell
Discuss with J Hendriks and S Van Allen preparation of
a memo to Justice Chiappetta for the January 23rd
Hearing regarding the E Karras Contempt Motion.
Phone call from Andy Ng, of Homegate Global Capital
and prepare an email in respect thereof.

01/18/2018 Consulting'fees - Corporate Hendriks
Email from KMB via Van Allen requesting confirmation
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01/1812019

01/18/2019

01/21/2019

01/21/2019

that Karras has completed productions and email to Van
Alten advising that is not the case; detailed review and
summary of the doeuments provided by Karras and
cross reference to his most recent spreadsheet and
provide comments on adequacy of documents produced
and the numerous areas where nothing produced;
forward same to Mitchell and Dentons; arrange site visit
requested by purchaser; website updates with Schmiadt;
Dentons re purchaser request to assign agresment and
amend vesting order to a related party

Consulting fees - Corporate Mitchell
Wojtek of KMB and S Van Allen discugsions regarding
the 9:30 am Hearing before Justice Chiappetta on
January 23rd and in particular whether attendance is
necessary and if all the documents needed have been
provided. W Smulowitz email and phone call requesting
a further site visit next Monday so that he may obtain
demalition quotes; and arrange same with J Tertigas.
Prepare for the Court Approval Hearing next Monday
and discuss same with S Van Allen and J Hendriks.
Discussion with and then review of draft prepared by J
Hendriks of a summary anaiysis and brief text memo for
submission to Justice Chiappetia on January 23rd to
satisfy her Order that we provide an Update Report.
Consider ematl from L Pilion with a last-minute request
to change the name of the Purchaser on the Vesting
Ordar to ancther designate of Lanterra; then discuss
same with S Van Allen and provide written comments.

Consutlting fees - Corporate Schmidt
Document formatting; Update website.

Consulting fees - Corporate Mitchell
Receive debriefing from J Hendriks regarding the Court
Hearing this morning, approval of the Vesting Order and
Asset Purchase Agreement as well as our fees, recaipts
and disbursements and activities. Discuss with J
Hendriks the brief Update Report to be provided to
Justice Chiappetta this week in connection with the E
Karras Contempt Mation; then subsequently email my
thoughts on the draft to Dentons in order to prepare for
the conference call tomorrow morning directing Counsel
oh attendance at the January 23rd Hearing. Receive
and review the Order and Endorsement received at
Court today and direct staff to have it posted to our
website.

Consulting fees - Corporate Hendriks
Prepare for and attend Court re sale approval order,
debrief with Mitchell: orders and endorsement from
Justice Chiappetta and to Binelli to post on website;
update summary of documents to date, applicability of
same, outstanding, etc and prepare time line of dealing
with Karras in anticipation of 'update’ requested by
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Justice Chiappetta on January 23; circulate same to
Mitchell and Dentons and meeting Mitchell with
comments

01/22/2019  Consulting fees - Corporate Mitchell
Work with J Hendriks on the draft Update Report o
Justice Chiappeita in the E Karras Contempt matter;
then conference call with § Van Allen, K Kraft and J
Hendriks to review same, revise it and prepare
everyone for the Hearing tomorrow morning. Later in the
day review and further amend then finalize the Report
Update to be provided to Justice Chiappetta in the
morning.

01/22/2019 Consulting fees - Corporate Hendriks
Call Mitchell and Dentons re contempt motion hearing
and summary of status for update requested by
Chiappetta; copies of orders and to Schmidt to update
website; review and comment on van Allen
amengments to timeline of dealing with Karras re
contempt motion

01/22/2019 Consuiting fees - Corporate Schmidt
Update website.
01/22/2019  Banking - Corporate Samoilov

Baking, posting.

01/23/2019 Consulting fees - Corporate Mitchelt
Meet with J Hendriks and be debriefed regarding the
resuits of the Justice Chiappetta Contempt of E Karras
Chambers Mearing this morning. Read her
Endorsement and instructed to be posted on our
wehsite and then direct Denton's and J Hendriks on
proceeding to send the outstanding document lists to
KMB, lawyers for E Karras.

01/23/2019 Consulting fess - Corporate Hendriks
Prepare for and attend contempt motion update before
Justice Chiappetta; debrief with Mitchell; subsequent
discussions with Dentons, KMB and Kasras re same;
endorsement from Van Allen and to Schmidt for website

01/24/2018 Consulting fees - Corporate Mitchell
Meet with J Hendriks to work on the accounting
summary of outstanding documents to send fo E Karras
and KMB as Ordered by Justice Chiappetta. Then
review the revised draft and arrange for it to be sentto
Dentons; and then correspond about same with S Van
Allen: ultimately finalizing same and directing that
Dentons send it directly to KMB, lawyers for E Karras.
Telephone cali from Andy Ng, of Homegate Capital,
regarding his ongoing interest to purchase the hotel site
and his request to be introduced to Lanterra directly. As
agreed | contacted W Smulowitz and provided him with
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01/24/2019

01/24/2019

01/24/2019

01/25/2019

01/28/2019

01/30/2019

01/30/2019

01/31/2019

01312019

02/01/2018

the contact information for Mr, Ng, shculd he wish to
communicate.

Consulling fees - Corporate Hendriks
Update accounting summary from Karras' January 9
listing re documents outstanding and request for
additional documents needed {o verify Karras verbal
advice; finalize and to Van Allen to circulate to KMB and
Karras by tomorrow as per order of Justice Chiappetta;

Consulting fees - Corporate Schmidt
Update website.

Banking - Corporate Samoilov
Baking, posting.

Consulting fees - Corporate Schmidt
Update website.

Banking - Corporate Samoilov

Banking, posting.

Consulting fees - Corporate Mitchel!
Correspondence during the evening and the day with J
Hendriks, E Karras, J Terligas and security parsonnel in
respect of the broken window at the hotel site,
vandalism, security needs, maintenance and repairs to
ensure that the cold is kept out and the heat and water
are maintained. Telephone call with W Smulowitz in
respect of the anticipated February 15th closing of the
sale to Lanterra.

Consulting fees - Corporate Hendriks
Statement and emails with City of Toronto re timing of
sale and payment of property taxes; email from Karras
re broken window and follow up with Tertigas to address
especially due to the cold

Consuiting fees - Corporate Mitchell
Review receipts and disbursements, bank reconciliation
and ensure BIA and Court compliance with the
administration. Correspondence with lawyers at
Dentons and staff in respect of the upcoming closing of
the sale to Lanterra and any requirements of the
Receiver in anticipation thereof, Telephone call with H
Chaiton regarding Visram.

Consulting fees - Corporate Hendriks
Follow up re broken window at premises, security report
and fix; emails re party still interested if deal does not
close; invoice from Firstbrook and email to Colluci re
impact of planned Feb 15 sale on the Feb premium

Consulting fees - Corporate Hendriks
Web updates with Schmidt; update report on broken
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02/01/2018

02/01/2018

02/01/2019

02/01/2019

02/04/2018

02/04/2019

02/05/2019

02/05/2019

02/06/2019

window from Tert & Ross; Tert & Ross January invoice,
complete FOI request form on behalf of Intact as
approved by Van Allen

Consuiting fees - Corporate Litwack
Correspondence with party looking for update on sale
process; revised case website language for posting.

Consulting fees - Corporate Schmidt
Update website.
Consulting fees - Corporate Mitchell

Correspondence with § Van Allen regarding Crawford
and Co's request for us to complete the FOIA
Application in respect of the subrogation claim. L
Samoilov emails to follow up on the HST audit. Email
exchanges with W Smulowitz about performing the DSS
environmental work requested by Lanterra; correspond
with lawyers at Dentons and J Hendriks about this and
consider the need for an Indemnification Agreement,

Banking - Corpérate Samoilov
Phone call to CRA following up HST audit.

Consulting fees - Corporate Hendriks
Call from Visram and email to Dentons re expected
timing of closing and flow of funds including the
Court-approved interim payment; email Dentons re
direction of funds on closing; email to City requesting
payout statement as of February 15 and per diem;
emails Mitcheli re Lanterra request to conduct
environmental testing before closing;

Consulting fees - Corporate Mitchel!
Correspondence with W Smulowitz after having spoken
to Jawyers at Dentons to advise that no, the Receiver
will not allow Lanterra to perform the DSS work as
requested. Work with J Hendriks and S Van Allen on the
analysis of funds to be aliocated for payments and for
distribution to Visram, and the City regarding taxes and
so0 on all in anticipation of the closing of the sale to
Lanterra.

Consulting fees - Corporate Hendriks
Emails Tert & Ross and Firstbrook and forward to
Samoilov for payment; emails re City of Toronto
property tax payout on planned Feb 15, 2019 closing

Banking - Corporate Samoilov
Phone call to CRA re. HST audit. Banking, posting.

Consulting fees - Corporate Hendriks
Email from/to Dentons re purchaser request for
extension to Feb 28; update to projected costs and per
diems and provide comments to Denton on Receiver
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position before and after Dentons call with Stikemans

02/06/2019 Consulting fees - Corporate Mitchell
Numercus emails between me, S Van Alien, K Kraft, J
Hendriks and L Pillon of Stkemans, lawyer for Lanterra,
regarding a request by the Buyer for an extension to
close on February 28th instead of February 25th;
including discussions on the need for an increased
deposit, increased interest charges and other terms to
be put into an Amending Agreement. Corespondence
with N Edell regarding payout of the Receiver
Ceriificates now being deferred to February 28th.

02/06/2019 Banking - Corporate Samoilov
Prepare and forward to CRA requested documentation
re. HST audit.

02/07/2019 Consulling faes - Corporate Hendriks

Fmails with Mitchelt and Dentons re final agreement to
extend closing.

02/07/2019 Consulting fees - Corporate Mitchell
Emails with L Pillon of Stikemans regarding the
Amending Agreement with Lanterra resuiting from the
closing extension request. Direct J Hendriks and
Dentons to inform Chaitons and the Receiver Lender
and N Edell to update them on the closing extension.

02/07/2018  Banking - Corporate Samoilov
Banking, posting.

02/08/2019 Consulting fees - Corporate Binelli
Document production.

02/08/2019 Consuiting fees - Corporate Hendriks

Emait to Karras re accounting, support and explanations
for non-productions/effort to abtain documents due by
end of day; call Receiver Certificate funder re extension
of closing; Litwack re purchaser request for additional
documents including insurance forms; email to Dentons
re no report/accounting/supporting documents received
from Karras as of 5:30 p.m.

02/08/2019 Consulting fees - Corporate Litwack
Email correspondence regarding request to look into
status of data room from purchaser; liaised with admin
staff and confirmed accessibility for same; discussions
with J Hendriks regarding insurance information request
from purchaser.

02/08/2019 Consulting fees - Corporate Mitchell
Correspondence with N Litwack, W Smulowitz and J
Hendriks regarding a renewed access to the Data Room
request by Lanterra in particular to learn of certain
information needed for insurance coverage. J Hendriks
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correspondence with E Karras regarding the Order of
Justice Chiappsetta requiring delivery of certain
documents to us by teday and instruct Dentons to
confirm the non-compliance in writing to KMB, lawyers
for E Karras,

02/09/2019 Consulting fees - Corporate Hendriks
Preliminary review of email received today from Karras
re accounting and his direction that Receiver shouid go
find the mortgage documents itself, forward to Dentons
and Mitchell

02/08/2019 Consuilting fees - Corporate Mitchell
Review email, with lengthy attachments, from E Karras
to do with the most recent spreadsheet and document
production as ordered by Justice Chiappetta; then direct
J Hendriks and S Van Alien on responding.

02/11/2019 Consulting fees - Corporate Hendriks
Detailed review of materiais and new schedule of
accounting of Intact proceeds from Karras and fry to
source missing malerials from other sources; draft
summary of respense and to Dentons for review; email
comments on schadule from/to Dentons; emails and
review of final extension agreement, sign and forward to
Dentons

02/11/2019 Consulting fees - Corporate Mitchell
Correspond with Dentons about the form of the
Amending Agreement for Lanterra to sign in connection
with its extension request and resuitant complications.
Discussions regarding the latest spreadsheet and
document production by E Karras, the noted
deficiencies and directing staff and lawyers to draft a
response including to E Karras and to KMB. Organize a
conference call with Dentons and J Hendriks for
tomorrow to settle on the form of response.

02/12/2019 Consuiting fees - Corporate Hendriks
Cali Bentons re accounting provided by Karras and
Receiver's review thereof in preparation for Justice
Chiappetta on Friday; calt Milchell and Dentons re
same; email fromito Karras confirming receipt of email
over the weekend; updates to Receiver's surmmary
schedule per comments from Mitchell and Dentons;
email City of Toronto re extended closing date

02/12/2019 Consulting fees - Corporate Mitchell
Review further email from E Karras in respect of his
submission a few days ago; then review the detailed
comments appended to the spreadsheet by J. Hendriks
and prepare for conference call. Conference call with J
Hendriks and § Van Allen to settle on how to respond
and what to state in the ongoing exchanges with E
Karras, his lawyers KMB and the requested update
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reports for Justice Chiappeita.

02/13/2019 Consulting fees - Corporate Hendriks
ongoing updates to Receiver position/summary on
Karras productions to date under the contempt action
endorsements; Tertigas re extended closing and
necessity for extended security; new claims (2017 and
2018) on two alleged 55 Eim Street accounts that ‘were
missad’ by City of Toronto that they want paid on
closing of the sale; to Schmidt to compare to what was
previously paid by Receiver, which accounts Receiver
was aware of and to request back up from City; call from
Ramachandran re potential structures of stalking horse
bid

02/13/2018 Consulting fees - Corporate Mitchell
City of Toronto, J Hendriks and G Schmidt emails
regarding the outstanding utility accounts previously not
disclosed. Further emails between Farber and Dentons
regarding the latest E Karras submission and the
upceming Contempt Hearing, inciuding a cost
submission to Justice Chiappetta. S Van Allen and KMB
emails reviewing her email and attachment to W
Jaskiewicz and provide comments thereon.

02/14/2019 Consuiting fees - Corporate Hendriks
Receiver funding review with Samailov; emails Van
Allen re timing of extension carrying costs payments;
Dentons re speaking peints to report to Justice
Chiappetta tomorrow; emaiis Dentons and KMB re relief
being sought at tomorrow’s contempt hearing; costs
submissions summary as requested by Dentons; follow
up with Samoilov re receipt of additional deposit re

extended closing

02/14/2019 Consulting fees - Corporate Schmidt
Locate specific invoices as per L Samoilov's request.

02142619 Consulting fees - Corporate Mitchell
Correspond with J Hendriks and § Van Allen regarding
the amendments needed to the draft Statement of
Adjustments necessitated by the extended closing date
requested by Lanterra. Correspond with Dentons, KMB
and Farber staff regarding the Contempt Hearing update
set for tomorrow in front of Justice Chiappetia. Receive
the increased Lanterra deposit and direct staff on
banking and accounting for same,

02/14/2019 - Banking - Corporate Samoilov
Banking, posting.

02/16/2019  Consuiting fees - Corporate Hendriks
Review comments last night from Karras on Receiver's
notes re document productions; update schedule for
Justice Chiappefta in response to same; prepare for and
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. meeting Dentons, Karras and KMB thereafter re records

02/15/2019

02/19/2019

02/20/2019

02/20/2019

02/20/2019

02/21/2019

022112019

02/22/2019

farbergroup.com - .

attend before Justice Chiappetta re contempt moticn;

and closing timing; call from Visram re closing; update
of call from Visram fo Dentons and version to Rappos re
extension; Visram and Rappos re request {o purchaser
to release the deposit now so portion of Court-approved
interim distribution to Visram may be made; Dentons re
Lanterra request to assign agreement fo a newco,

Consulting fees - Corporate Mitchell
Receive from KMB last-minute updated comments from
E Karras on the Receiver's notes about the deficiencies
in the status of the accounting as {o be reported at the
Court Hearing today. Received from Stikemans request
for a formal Assignment of the Asset Purchase
Agreement from Lanterra to a related party and instruct
Dentons accordingly, Review the Endorsement of
Justice Chiappetta made this moring. Correspond with
J Handriks and S Van Allen ahout the telephone call
received today from A Visram upset about the extension
to February 28th which he apparently had no knowledge
of and direct Dentons and Farber to communicate same
to S Rappos at Chaitons but otherwlise to take no action.

Banking - Corporate Samoliov
Phone call from CRA re. HST audit.

Consulting fees - Corporate Hendriks
Call from Murphy re interested party and status of
existing Court-approved offer

Banking - Corporate Samoilov
Banking, posting.

Banking - Corporate Lioyd-Key
Bank reconciliation for January.

Consulting fees - Corporate Hendriks
Schmidt re new property tax accounts recently ‘located’
by City of Toronto; preliminary review of draft statement
of adjustments from Dentons; Samoilov re interest
credit due to purchaser; updates to statement of
adjustments

Consulting fees - Corporate Mitchell
Received from Dentons and review the draft revised
Statement of Adjustments and updated accruals; then
direct on interest calculation updates and other matters

and provide comments.

Constulting fees - Corporate Hendriks
Ongoing calis, emails and document review to update
statement of adjustments; coordinate with Schmidt and
Tertigas re planned sale for next week and need for
utilities cut offs and transfer of security to purchaser after
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closing; calls and emails City of Toronto re the two old
arrears accounts recently linked to 650 Bay

02/22/2019 Consulting fees - Corporate Mitchell
Continue working on and commenting on the draft
Statement of Adjustments Including accruals and
consider the related commenits throughout the day by S
Van Alien, K Kraft, J Hendriks and L. Samoilov.

02/22/2019 Banking - Corporate Samoillov
Banking.
02i25/2019 Consulting fees - Corporate Schmidt

Contact Enbridge and Toronto Hydro to arrange final
meter readings; Respond to third party enguiry.

02/25/2019 Constilting fees - Corporate Hendriks
Ongoing calis and emails with counsels re closing
adjustments, closing documents, etc; query from party
interested in buying property if current bid does not
close

02/26/2019  Consulting fees - Corporate Mitchell
Arrange utility readings and direct staff including
correspondence with S Van Allen, J Hendriks and S
Godery regarding even further revisions to the draft
Statement of Adjustments. Email correspondence with
N Edeli on the anticipated payout now scheduled for
March 1. S Rappos correspondence attaching a
Direction from Visram for the Distribution Order.
Correspond with Dentons on the various closing
documents, review same and proposed amendments
and finally approved for execution. As well direct
regarding the key hand over after closing and the
confirmation of the closing proceeds being held in
escrow pending registration of the title change.

02/26/2019  Consulting fees - Corporate Hendriks
Schmidt re meter readings and hand-over of accounts
upon closing scheduled for Thursday; City of Toronto
updates on property taxes; follow up with City re new
assessments on recently linked utility accounts and
confirm the older one was before the unpaid balances
became charges an the property and that the more
recent one will be reversed as premises were vacant in
2017, meeting Mitchell re closing and re outstanding
issues re Karras; calls and emails Dentons re changes
to approach for statement of adjustments and various
closing documents; prepare documents for Samoilov to
prepare cheques due immediately after closing re
Court-approved fees, 2017/2018 property tax arrears,
funding certificates with interest accrued to closing,
secured distribution approved by Court and redirection
of a portion to Chaitons signed by Visram; call from
Visram on status and timing of cheques fo be available
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02/27/2019

02/27/2019

02/27/2019

02/28/2018

02/28/2019

02/28/2019

03/01/2019

after closing, call from Tertigas re premises hand-over

matters;

Consulting fees - Corporate Schmidt
Confirmed final meter reading dotails with Toronto
Hydro.

Consulting fees - Corporate Hendriks

Numerous calls and emails throughout day and review,
amend, finalize, sign and deliver closing documents fo
Dentons; same re additional undertaking requested by
Stikemans; Tertigas and Schmidt re hand-over upon
closing tomorrow; issue with closing documents re some
in personal name versus name of the Receiver,

Banking - Corporate Samgoilov
Banking, posting.

Consulting fees - Corporate Hendriks
Numerous calls and emails throughout day leading up to
closing late afternoen; Mitchell and Samoilov re
confirming funds received to close and preparation of
wire fransfers and cheques to be issued tomorrow; calls
and email from Visram re expected timing of closing and
avallability of funds he requires for another matter
scheduled to close today; call Firstbrock re cancelling
insurance and preparation and submission of change
form and relief from final payment that was due Feb 26
but sould not be prorated; Mitchell and Samoilov re HST
audit stili outstanding and further follow up requested by
CRA,; Pillon and Tertigas re property hand-over issues

Consuiting fees - Corporate Mitchell
Supervise the lawyers, staff, bankers and bookkeepers
on the sale to Lanterra closing which finally was
completed very fate in the afternoon. Subsequent email
exchange with § Van Allen setting cut the remaining
issues to be concluded in order for us to eventually
proceed for discharge; and schedule a meeting for early
next week to confer on that and to plan for what Is now
an Aprit 8th Hearing, the March 19th Hearing date
having been changed to April 8th in an effort o, in the
interim, finalize all matters and hopefully move for a
Distribution Order and Discharge Order in April,

Banking - Corporate Samoilav
Banking, posting.

Consulting fees - Corporate Hendriks
Post-closing transfer issues re security, insurance and
utilities to purchaser with Tertigas and Schmidt;
Samoilov and CIBC re cheques/wires of Receiver
dishursements from closing proceeds; meeting Visram
re secured debt partial repayment and repayment of
Receiver Certificate #1; Samoilov re payment of 2017
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and 201 properly faxes, receipt and forward to
purchaser as requested; Mitchell and Dentons re
moving date of distribution hearing and re next week's
contempt hearing

03/01/2019 Consulting fees - Corporate Mitchsill
Receive through J Hendriks the email from E Karras
with yet another updated spreadsheet and support
documents; then review and comment on same,

03/01/2018 Consulting fees - Corporate Schmidt
Telephone cals to Toronto Hydro, Enbridge & City of
Torarto to ensure final meter readings were complete
and provide them with new owner details.

03/01/2019 Banking - Corporate Samoilov
Banking, posting; atiend City Hall to pay a Property Tax;
attend CIBC to pick up the bank drafts.

03/04/2019  Consulting fees - Corporate Mitchell
Review the Bank Reports provided by L Samoilov.
Review J Hendriks summary comments on the latest E
Karras submissions and prepare for a conference call
with .J Hendriks, S Van Allen and K Kraft with respect to
the Hearing for the Contempt Motion in front of Justice
Chiappetta on Wednesday morning. Have the
conference ¢all. Work with J Hendriks and then review
his draft analysis of the remaining cash, accruals and
anticipated further distributions needed; and the legal
opinions required from Dentons regarding the CRA
Trust claims versus the priority claimed by Visram under
his first Mortgage Charge. Review the legal and
Receiver Bills of Costs for submission to Justice
Chiappeita this Wednesday at the Hearing.

03/04/2019 Consulting fees - Corporate Hendriks
Emait and photos from Tertigas re closing last
Thursday, follow ups from Tertigas re purchaser has not
contacted them for security transfer and taking over the
keys; preliminary review of additional documents and
new schedule provided by Karras on Friday night,
further review and summary of the documenits {o
Mitchell; updates to schedule and forward to Dentons in
preparation of call; call Dentons and Mitchell re
contempt motion; email Dentons re CRA potential
priorities; prepare summary of Intact receipts and
allocations to the coverage lines/entities and to Mitchell
and Dentons for comment

03/04/2019 Banking - Corporate Samoilov
Banking, posting.

03/05/2019 Consulting fees - Corporale Mitchell
Work with J Hendriks to refine the commentary on what
we accept and what we do not accept from E Karras, in

- ' @B;E;Glcbal Advisory '
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03/05/2019

03/05/2019

03/06/2019

03/06/2018

03/06/2019

03/06/2019

03/07/2018

03/07/2019

terms of his accounting and support documents as
renderad. Work with S Van Allen to refine the precise
details to he conveyed by her to Justice Chiappetia at
the Contempt Hearing tomormrow morning.

Consulting fees - Corporate Handriks
Updates to Receiver costs summary on contempt
motion requested by Dentons re additional hearing; HST
with Samoilov, site keys and passses with Tert & Ross;
review of lega! cots outline and planned speaking points
from Van Allen for tomorrow's status report to Justice
Chiappetta; emails Mitchell and Dentons re Karras level
of compliance to the contempt motion inciuding order to
disgorge the pre-receivership receipts

Banking - Corporate Samoilov
Banking, posting; phone cali to CRA to confirm RTO001
ace. balance.

Consulting fees - Corporate Mitchell

Read the Endorsement of Justice Chiappetta following
the Hearing this morning on the E Karras Contempt
Maotion matter and be debriefed on that Hearing by J
Hendriks. Phone cail from W Smutowitz to discuss post
closing matters.

Consulting fees - Corporate Hendriks
Prepare for hearing with updates to summary of review
of documents provided to date and tracing to payment
advices provided by Karras; attend contempt hearing
before Justice Chiappetta including her ordered stand
down and discussions with Jaskiewicz and Karras;
discussions Mitchell re same; call from City and emails
City and Samoilov re arrears payment clearing; email
via Schmidt re request to co-develop property

Consulting fees - Corporate Binelli
Update website and client file with most recent Court
documents.

Banking - Corporate Samoilov

Phone call to Cify of Toronto - collections following up
on property tax payment; review e-mail from M, Barci
from the City of Toronto re. the same.

Consuiting fees - Corporate Qudsh
Made amendments to Estimated Funds document as
instrucied by Stuart.

Consulting fees - Corporate Hendriks
Meeting Mitchell re funds on hand schedule and
updates with Odeh; Mitchell re updated SRD and follow
up with Samailov; Mitchell re Intact proceeds aliocations
and updates to schedule; Mitchell re Justice Chiappetta
order for Receiver to prepare report for Karras

(BTG ciobat Advisary
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response; Mitchell and Samoilov re bankruptcy retainer

03/07/2019 Consuiting fess - Corporate Binetii
Document production.
03/07/2018  Consulting fees - Corporate Mitcheli

Review, edits, and amend the four spreadshest drafts
prepared by J Hendriks: the Statement of Receipts and
Disbursement; the Estimated Potential Funds Available;
the Intact damages payments made Allocation; and the
Analysis of information provided by E Karras in respect
of alieged payments claimed to have been made using
the Intact settlement proceeds and on behalf of 222.

03/08/2019  Consuiting fees - Corporate Odeh
Making & number of changes to Estimated Statement of
Receipts and Disbursements as instructed by Stuart M.

03/08/2019 Consulting fees - Carporate Hendriks
Ongoing edits to cash on hand, Intact insurance
proceeds afiocations and status update with cagh on
hand and potential receipts and disbursements for
Mitchell and his upcoming discussion with Chaiton re
same; detailed summary of Receiver position on
documents provided by Karras pursuant to the contempt
motion as ordered by Justice Chiappetta and to Mitchell
for review; Edell re Receiver Certificale wire payment
confirmations

03/08/2018  Consulting fees - Corporate Mitchell
Continue working on and revising the four spreadsheets
including the Statement of Receipts and Disbursement,
the Funds Avaiiable Analysis, the Intact payments
analysis, and the E Karras alleged payments on behalf
of 222 summary. Finalize those four spreadsheets then
email them to the lawyers at Dentons and Chaitons for
discussion purposes.

03/08/2019 Banking - Corporate Sameilov
Update R&D for March 08, 2019; banking, posting.

0311/2019  Consulting fees - Corporate Hendriks
Ongoing updates to polential distribution, SRD, Intact
proceeds allocations and review of Karras
documentation schedules with Mitchell and Odeh,
forward to Dentons for tomorrow's meeting; Lanterra re

security hand-over;

03/11/201¢ Consuiting fees - Corporate Qdeh
Make amendments to document in relation to EK claims
including amending amounts, reformatting and making
amendments to the text as per instructions from Stuart

M.

0371172019 Consuiting fees - Corporate Mitchell
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Continue working onh revising and conferring with about
the four spreadsheets prepared to map out what needs
to be done to complete the Receivership.

0311272019 Consulting fees - Corporate Hendriks
prepare for and attend extended mesting with Mitchell
and Dentons re status, outstanding items, contesmpt and
document production issues, other issues to resolve by
April 8 hearing, etc; updates to schedulss as discussed
and re-circulate

03/12/2019 Consulting fees - Corporate Mitchel!
Prepare for and then attend an 11 a.m. meeting at the
offices of Dentons with J Hendriks, S Van Allen and K
Kraft which asted until 2 p.m. to review the four
spreadshests; work on a sworn Report in respect of E
Karras and the Contempt Motion as ordered by Justice
Chiappetta; work on the Court Report and Motion
Record for the April 8th Hearing. J Hendriks and J
Tertigas emails regarding the final cleanup of accounts
for the maintenance, security and other matters reiated
to the real property.

03/M2i2018 Banking - Corporate Samoilov
Banking, posiing.

03/13/2018 Consuiting fees - Corporate Mitcheil
Approve and pay the final invoices from suppliers of
maintenance and securify. Meet H Chalton and in detail
review the four spreadsheets prepared which set out the
financial information needed at this juncture and seek
his concurrence on the planned approach for the next
Motion scheduled for April 8th. Subsequently debrief
Dentons lawyers and J Hendriks on the meeting with H
Chaiton. Review the draft Report to Court on the
Contempt matter and answer 8 Van Allen’s queries.

03/13/2019 Banking - Corporate Samoitov
Banking, posting.

03/14/2019 Consuliing fees - Corporate QOdeh
Add digital signature to court report, convert document

to PDF and emailed to sclicitors.

03/14/2019 Consuiting fees - Corporate Mitchel!
Emails to and from lawyers at KMB and Dentons and
Chaltons regarding the settlernent offer now having
been made by E. Karras in respact of the trust funds
held by the Receiver. Further review, edit and advise
Dentons on the 14th Report to Court and continue to
work on it throughout the day in an effort to finalize it
and serve it. Email documents to H Chaiton, at his
request, so he can review same with Visram regarding
the proposed {rust fund proceedings.

S @BTO Gloval A(ivisury.
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03/14/2019

0315/2019

03/18/2019

031872018

03/18/2018

03/20/2018

03/20/2018

03/21/2019

03/21/2019

03/21£2019

03/22/2019

03/22/2019

03/23/2019

03/24/2019

farergroup.co'm :

Banking - Corporate Lloyd-Key
Bank reconciliation for February 2019.

Banking - Corporate Samoilov
Banking.

Consulting fees - Cotporate Binelli
Update the website.

Consulting fees - Corporate Mitchel!

A Visram and € Rappos correspondence and then
involving S Van Allen wanting information on E Karrras'
holdings and the Receivers funds held in trust.
Generally, start working on the 15th Court Report,

Banking - Corporate Samoilov
Banking. Prepare T2 short for Dec 31, 2018; banking.

Consuiting fees - Corporate Odeh
Prepared draft SRD and 246(2) report for interim
Receiver Report.

Consulting fees - Corporate Mitchell
Work on the 15th Report to Court and tha Motion
Record. Reviewed Dentons legal opinion on A Visram's

GSA.

Consulling fees - Corporate Qdeh
Scanned and saved letter from City of Toronto,
Discussion with Stuart M, emailed to solicitor to forward
o purchaser.

Consulting fees - Corporate Mitchell
Work on the 15th Court Repart and Motion Record and
related Exhibils, Discussions with KMB and Dentons
regarding a verbal settlement offer made by E Karras
and direct that the offer be put in writing.

Banking - Corporate Samoilov
Banking.
Consuiting fees - Corporate Mitchell

Continue to work on the revised 15th Report fogsther
with the draft Order and Exhibits and attachments and
provide further edits and proposed notes fo draft to the
lawyers and staff working on this including S Van Allen
and J Hendriks and K Kraft.

Banking - Corporate Samoilov
Phone call to CRA following up HST refund.

Consulting fees - Corporate Mitchell
Working on the 15th Report to Court.

Consulting fees - Corporate Mitchell

@B.?EJ Global Advisory




FARB=R

Consider further edits and the further revised draft 15th
Court Report, review what § Van Allen provided and
confinue to amend and provide comments.

Total for Services $ 110,837.50

Expenses: Photocopiss, faxes, etc. {inciuding HST)
Total for Expenses 1.260.00

Subtotal
HST 14.421.88

Current AmountDue § 126,610.38

HST#136800752RT0001
A. FARBER & PARTNERS INC,
850 BAY HOTEL (2220277 ONTARIO INC.)
SUMMARY OF TIME INCURRED
JANUARY 1, 2012 TO MARCH 24, 2019
Name Total Hours Rate Per Hour Billing
S. Mitchell 85.50 $625.00 $53,437.50
J. Hendriks 91.60 $550.00 $50,380.00
N. Litwack 240 $425.00 $1,020.00
A. Binelli 240 $200.00 $480.00
E. Odeh 4.70 $200.00 $940.00
L. Lioyd-Key 0.60 $200.00 $120.00
3. Samoilov 18.80 $200.00 $3,760.00
G. Schmidt 4.00 $200.00 $800.00
Total 210.00 average rate $110,937.50
' $528.27

'farbergrou;')'.corri” B : A - S ) I @E}%dclobal Advisory
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Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
ZAHERALI VISRAM

Applicant

—and -

2220277 ONTARIO INC.
Respondent

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

AFFIDAVIT OF JOHN SALMAS
(Sworn March 28, 2019)

I, JOHN SALMAS, of the City of Toronto, in the Province of Ontario, SWEAR AND

SAY AS FOLLOWS:

1. I am a Partner with Dentons Canada LLP (“Dentons”), as such, I have knowledge of the

matters to which I hereinafter depose.

2. Pursuant to an Order dated August 1, 2017 (the “Receivership Order”), A. Farber &
Partners Inc. was appointed as receiver (the “Receiver”) of the assets, properties and

undertakings of 2220277 Ontario Inc.

3. The Receiver retained Dentons as counsel to advise it with regard to the matters related to

its appointment and the exercise of its powers and performance of its duties.



-

The Receivership Order provides at paragraph 17 that the Receiver, and counsel to the
Receiver, shall be paid their reasonable fees and disbursements at their standard rates and

charges.

The fees and disbursements of Dentons for the period of January 1, 2019 to February 28,
2019 (the “Fee Period”), are sct out in the invoices rendered to the Receiver
(collectively, the “Invoices”). The Invoices are a fair and accurate description of the
services provided, the disbursements incurred and the amounts charged by Dentons.

Attached and marked as Exhibit “A” hereto are the Invoices.

Attached and marked as Exhibit “B” hereto is a schedule summarizing the Invoices, the
total billable hours charged per invoice, the total fees charged per invoice along with the

average hourly rate charged per invoice.

Attached and marked as Exhibit “C” hereto is a schedule summarizing the respective
years of call and standard billing rates of each of the lawyers at Dentons who acted for

the Receiver.

To the best of my knowledge, the rates charged by Dentons throughout the course of
these proceedings are comparable to the rates charged by other law firms in the Toronto

market for the provision of similar services.

I make this affidavit in support of the motion for, among other things, approval of the

fees and disbursements of the Receiver’s counsel and for no other or improper purpose.



SWORN before me at the City of Toronto )
in the Province of Ontario, this 28th day of
March, 2019.

A Commisgi*eﬂerfgr}l%king Affidavits, etc. JWSALMAS



THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF SERVICE OF JOHN SALMAS
SWORN BEFORE ME THIS 28th DAY OF MARCH,

2019.

A Com\ﬁlﬂ‘ﬁﬁTaking Affidavits, etc.
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Dentons Canada LLP

77 King Streat West, Suite 400
Toronto-Dominlon Cenire
Toronto, ON, Canada M5K 0A1

T 416 883 4511
F 416 863 4592

K H Salans FMC SNR Dantan McKanna Long

denions.com
A. Farber & Partners Inc. INVOICE # 3405379
150 York Street
Suite 1600 GST/HST # R121996078
Attention: Stuart Mitchel
Date Matter Number Lawyer
January 31, 2015 559456-000003 Michael Davies
A, Farber 8 Partners Inc.
Re; A. Farber & Partners Inc. in its capacity as Court Appointed
Receiver of 2220277 Ontario Inc,

Prafessional Fees 35,898.00

Disbursements 920.45

HST (13.0%) on $36,818.45 4,786.40

Total Amount Due 5 4160485 CAD
DENTONS CANADA LLP

Per: %—l{ P

Michael Davies

Cherues payabte to Dentons Canada LLP
and malied to the abave noted address,

Wire Transfer:

Bank of Montreai

ist Canadian Place, Toronto, ON
Swift Code; BOFMCAM2

Bank ID: 001 Transit: 00022

CAD Funds Bank Account : 0004-324

Payment Optlons:
Cheques: Internet Banking:

Accepted at most financial institutions. Your payee Is Dentons Canada LLP and
your aceount rumber is 559456, Please emall us at
£dm.Accounting@dentons.com referencing invoice number and payment

amount.
Credit Card:

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

Card No,

Expiry Date:
Cardholder Name:

Signature:

Please email us at AR.Canada@dentons.com referencing Invoice number and paymaent amount.
Payment due on recelpt. Interest will be charged st the rate of 1.3% per anhum on ail outstanding amounts over 30 days.

We are very grateful to have you as a client and a ppreciate your business.

Please provide your feedback to us at www.dentons.com/en/clientfeedbackcanado



DENTONS CANADA LLP
A. Farber & Partners Inc.

Re: A, Farber & Partners inc. In its capacity as Court Appointed

Receiver of 2220277 Ontarlo Inc,

INVOICE 3405379
Page 2of6

Matter # 559456-000003

Invoice Detail

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

Date

ID

Description of Work

Hours

05-Dec-18
02-Jan-19

02-Jan-19
02-fan-19
03-lan-19

(¢3-lan-19

0D4-jan-19

04-Jan-19

05-}an-19
07-Jan-19

5G
SV

AF
KK
SV

KK

sV

KK

MDB
5V

Correspondence regarding sale closing with Sara-Ann Van Allen

Draft notice of motion, Review revised report and email to John
Hendriks and Stuart Mitchell, Review and respond to emails regarding
distribution.  Review and finalize appendices. Review updated
subsearch in respect of real property. Review and respond to email
from Stuart Mitchell regarding update from Chaitons. Review and
respond to email from John Hendriks regarding call with Visram.
Update service list and forward to Stikemans. Emails regarding call
with Stikemans.

Obtain updated parcel register and forward same to Sara Van Allen.
E-mails on various issues.

Review and respond to various ematls regarding the Thirteenth Report
and distribution. Receipt and review of revised Thirteenth Report from
John Hendriks. Revise Thirteenth Report and email to Farber. Emails
regarding Crawford & Co Freedom of Information Reguest.

E-mails related to distrdbution issues, Crawford & Co Freedom of
Information request, and discussions with Visram and Chaitons. Further
e-mails related to report issues and on Karras compliance with records’
production,

Review and respond to various emails regarding 13th Report,
distribution and R&D. Revise Report and email. Review and revise draft
notice of motion and email, Further revise Report and Notice of
Motion, Emails regarding booking March motion date and prepare
request form. Call with Stikemans regarding vesting order and sale
transaction.

Working on draft report and numerous related e-mail exchanges on
issues to be addressed and to follow up on Evan Karras compliance
issues and to determine appropriate reserves. E-mail exchanges with
Scatt Brasil and conference call with him and Liz Pillon and Sara-Ann
Van Allen to discuss transaction and court issues to approve Lanterra
transaction,

Engage in affidavit re court application.

Review and consider email from Stikemans regarding amending
agreement and AVO. Email to Stikemans regarding service list. Receipt
and review of summary of offers and email to John Hendriks regarding
same. Emall to Farber regarding amending agreement and other
matters. Review and respond to various emails from Stuart Mitchel!
and Ken Kraft regarding amending agreement and order. Review email
from John Hendriks regarding tax arrears and amend report. Emails
regarding motion date booked . Emails regarding email from Howard

0.2
33

0.2
0.4
43

0.8

4,0

i4

0.4
4.6



DENTONS CANADA LLP
A. Farber & Partnersinc,

Re: A. Farber & Partners Inc. in its capacity as Court Appointed

Receiver of 2220277 Ontario Inc.

INVOICE 3405379
Page 3of6

Matter # 559456-000003

Date

1D

Description of Work

Hours

07-lan-19

08-Jan-19

08-Jan-19

09-Jan-19

09-Jan-19

09-Jan-19

10-Jan-18

10-jan-19

KK

sV

KK

sV

5G

KK

Y

KK

Manis and email to Howard Manis. Revise amending agreement,
Review and respond to emails regarding site testing. Emails regarding
responding email to Stikemans and send same,

Numerous e-mails and review draft amending agreement and related
e-malls. and responses. '

Review emails from Stikermans regarding service list and amending
agreement,  Revise service list and forward to Stikemans. Review
environmental report. Various emails regarding amending agreement.
Review further email from Stikemans regarding service list and amend
same. Review and revise offer summary and email to John Hendriks
regarding same, Call with Stuart Mitchell and John Hendriks regarding
amending agreement, Review and finalize motion record.

Review report revisions and confidential appendix draft on previous
offers, Various e-mails on lanterra amendments. Review Phase 1
summary. E-mails around amending agreement and telephone calf with
Stuart Mitchell, John Hendriks, and Sara-Ann Van Allen. Review and
consider proposed note. Exchanges related to site access issues and
whether limited to inspection or including testing,

Various emails regarding walkthrough and amending agreement. Call
with Stikemans regarding amending agreement. Email to Stuart
Mitchell regarding call with Stikemans. Receipt and review of revised
amending agreement and further revise. Forward amending agreement
to Stuart Mitchell . Emails to and from Seher Godhar regarding
inspection rights. Call from Stuart Mitchell. Email to Stikemans
regarding amending agreement . Recelpt of executed amending
agreement, Revise and finalize 13th Report. Call from Stuart Mitchell
regarding Report and further revise. Finalize notice of motion and draft
orders. Review motion record. Review motion record scan. Emall to
service list,

Correspondence regarding inspection and environmental testing by the
Purchaser with Sara-Ann Van Alfen.

Numerous e-mails related to Lanterra access request and to finalizing
draft further amendment to purchase agreement and reviewing
proposed language related to obligations and from Chaitons in regard
to Visram's position. Reviewing revisions to and finalizing of 13th
report.

Emails regarding deemed trust amounts. Email to Liz Pillon regarding
deemed trust amounts, Email from Sam Rappos regarding distribution.
Review reconciliation of distribution amounts. Call with Sam Rappos
regarding distribution. Discussion with Ken Kraft regarding contempt
hearing. Email to John Hendriks regarding meeting with Evan Karras.

E-mails related to reserve and H5T issues, Brief update discussion with
Michael Davies on borrowing limits under current order. Follow up on
meeting with Karras. Review proposed distribution schedule and
provide comments.

0.8

35

2.0

45

0.5

0.7

0.5

0.5



DENTONS CANADA LLP
A. Farber & Partners inc.

Re: A, Farber & Partners Inc. in its capacity as Court Appainted

Receiver of 2220277 Ontario Inc,

INVOICE 3405379
Page 4 of 6

Matter # 559456-000003

Date

1D

Description of Work

Hours

11-lan-19

1l-Jan-19

12-jan-1%

14-jan-19

14-Jan-19

15-jan-19

15-lan-138

16-Jan-19

16-lan-19

17-Jan-19

17-Jan-19
18-Jan-19

18-jan-19

19-lan-19

SV

KK

KK

sV

KK

SV

KK

sV

KK

sV

KK
SV

KK

KK

Review revised distribution reconciliation and emails regarding same.
Email to Sam Rappos regarding reconciliation and review responding
email. Forward reconciliation to Sam Rappos. Review and respond to
email from Stuart Mitchell regarding environmental report and email
from Ken Kraft regarding same.

Review draft of updated distribution schedule. E-mails related to
environmental report.

John Hendriks update on status of information received from Evan
Karras.

Review and respond to email from Joan Kasozi and emails to and from
Stuart Mitchell regarding same. Call from ALPA Stairs and email to
Stikemans regarding same.

E-mail exchanges related to requests from subsequent mortgagees to
know purchase price.

Review email from lJohn Hendriks regarding documents from Evan
Karras. Review and respond to emall from Sam Rappos regarding
distribution. Cali from Wojtek Jaskiewicz regarding motion to terminate
receivership, discuss with Ken Kraft and emall to Farber regarding
same, Call from Lilllana Ferreira regarding distribution amount. Call
from the City of Toronto regarding payment of property taxes,

Update from John Hendriks on Evan Karras' production of records
related to Intact proceeds. Sam Rappos note requesting additional
distributions. Sara-Ann Van Allen update on discussions with Wojtek
laskiewicz and on follow up with Farbers.

Review and respond to email from KMB regarding motion to terminate
receivership. Receipt and review of GSA from Sam Rappos, emails and
discussion with Ken Kraft regarding same.

E-rnails related to distribution issues and production of GSA in favour of
Visram. Discussion with Sara-Ann Van Allen to confirm if G5A provides
any issues related to enforceability opinion on security previously
provided to Receiver.

Email from and call to Liz Pillon regarding court appearance. Review
email from Stuart Mitchell regarding prospective purchaser. Emalls
regarding freedom of information form and discuss same with John
Valoriete.

Various e-mails.

Review and respond to email from Wojtek Jaskiewicz regarding
contempt hearing. Prepare for Monday’s motion for vesting order.
Prepare draft orders. Review revised AVO from Liz Pillon and emails
regarding same. :
Updates in regard to information received from Evan Karras and what
remains to be pursued. Discussion in regard to Monday's attendance. E-
mails.

E-mails.

0.4

0.3

0.1

0.4

03

0.7

0.5

0.5

04

0.5

0.3
1.5

0.4

0.3



DENTONS CANADA LLP
A, Farber & Partnersinc.

Re: A. Farber & Partners Inc. in its capacity as Court Appointed

Recejver of 2220277 Ontario Inc,

INVOICE 3405379
PageSof6

Matter # 559456-000003

Date

D

Description of Work

Hours

20-Jan-19

21-Jan-19

21-lan-1%

21-Jan-19

22-Jan-19

22-lan-19
22-fan-19

23-klan-19

23-lan-19
24-Jan-19

24-jan-19

24-1an-19

25-Jan-19
30-Jan-19

KK

sV

EC

KK

Y

5G
KK

SV

KK
SV

EC

KK

KK
sV

Review follow up on Karras productions and chart from him and lohn
Hendriks' comments. ’

Prepare draft orders. Attend court on motion for vesting order, Review
email from John Hendriks regarding documentation received from
Karras.

Preparation for and attendance of telephone call with Andrew Sheiner
with respect to the Road Allowance and email correspondence in
respect of same.

Discussion with Sara-Ann Van Allen in regard to today's attendance.
Review materials from John Hendriks to prepare report for Justice
Chiappetta.

Revise and finalize memorandum regarding status of document
production. Call with Wojtek Jaskiewicz regarding 9:30 appearance.
Calt with Stuart Mitchell and John Hendriks regarding status update
with Justice Chiappetta. Email memorandum on status update to
Woijtek laskiewicz and review and respond to email in response.
Review spreadsheets in respect of document productions.

Correspondence regarding the AVO and closing agenda,

Working on update note for Justice Chiappetta, Discussion with Sara-
Ann Van Allen. Conference call with Stuart Mitchell, john Hendriks and
Sara-Ann Van Allen to review position for tomorrow's attendance
before Justice Chiappetta to follow on contempt motion. Review
revised draft of update and related e-mail exchanges including with
Woijtek Jaskiewicz.

Prepare for and attend 9:30 a.m. hearing before justice Chiapetta in
respect of contempt proceedings.

Follow up in regard to today's attendance before Justice Chiappetta.

Review spreadsheet from lohn Hendriks with respect to outstanding
documentation and email regarding same. Discussion with Ken Kraft
regarding 9:30 appearance,

Email correspondence with Andrew Sheiner with respect to the
proposed easement and operating agreement in connection with the
road, ‘

Follow up with Sara-Ann Van Allen on yesterday's attendance and next
steps. John Hendriks note. and related e-mail exchanges on following
up with KMB/Evan Karras on additional documents needed to provide 2
full accounting.

Follow up on additional documentation required from Evan Karras.
Review email from John Hendriks regarding property taxes. Review
emall frorm Evan Karras regarding broken window.

Total

0.3

2.5

0.6

0.6

23

0.3
15

1.3

0.3
0.4

0.2

0.4

0.1
0.2

50.6

TOTAL PROFESSIONAL FEES $  35,898.00



'DENTONS CANADA LLP INVOICE 3405379

A, Farber & Partners Inc. Pagebof 6
Re: A, Farber & Partners Inc. in its capacity as Court Appointed
Receiver of 2220277 Ontario Inc. Matter # 559456-000003

TAXABLE DISBURSEMENTS

Computerized Title Search S 40,55

Conference Call charges 7.69

Courier & Delivery 193.29

External Document Reproduction 374.42

Photocopy & Printing Charges 239.50

Process Server Fees 65.00
TOTAL TAXABLE DISBURSEMENTS S 920.45
TOTAL DISBURSEMENTS 920.45
TOTAL FEES AND DISBURSEMENTS S 36,818.45
TAXES

HST {13.0%) on Professional Fees of $35,898.00 S  4,666.74

HST (13.0%) on Taxable Disbursements of 5920.45 _ 119.66
TOTAL TAXES , 4,786.40

TOTAL AMOUNT DUE S$...41,604.85 CAD






KREDENTONS Dentons Canada LLP
" 77 King Streel Wes?, Suile 400

Toronte-Dominion Centre
Teronta, ON, Canada M5K 0A1

T416 863 4511
F 416 B&3 4592

F K Salans FMC SNR Denton McKenna Long

dentons.com

A. Farber & Partners Inc. INVOICE # 3414812
150 York Street

Suite 1600 GST/HST # R121996078
Toronto, ON M5H 3S5 QST # 1086862448 TQ 0001
Attention: Stuart Mitchell

Date Matter Number Lawyer
March 13, 2019 559456-000003 Michael Davies

A. Farber & Partners Inc.
Re: A, Farber & Partners Inc. in its capacity as Court Appointed
Receiver of 2220277 Ontario Inc.

Professional Fees S 47,077.00

Disbursements 378.16

HST (13.0%) on 547,455.16 6,169.17

Total Amount Due $  53,624,33 CAD
DENTONS CANADA LLP

Per: MW‘VO

Michael Davies




DENTONS CANADA LLP INVOICE 3414812

A, Farber & Partners Inc. Page 2 of 8
Re: A. Farber & Partners Inc. in its capacity as Court Appointed
Receiver of 2220277 Ontario Inc. Matter # 559456-000003
Payment QOplions:
Cheques: Intemet Banking:
Cheques payable to Dentons Canada LLP Accepted at most financial institutions, Your payee is Dentons Canada LLP and
and malled to the above noted address. your account number Is 559456, Please emall us at
Edm.Accaunting@dentons.com referencing invoice number and payment
amount.
Wire Trapsfer: Interac e-Transfer:
Bank of Montreal a-Transfer funds to AR.Canada@dentons,com refarencing inveice number In
Ist Canadian Place, Toronto, ON message. Please use matter number referenced on your invoice as the password.
Swift Code: BOFMCAM2 Alternatively, send password to AR.Canada@dentons.com in separate emait,
Bank {D: 001 Transit: Q0022
CAD Fundds Bank Account : 0004-324
Credit Card;
Payments are accepted via telephone, email or fax. We accept Amerlcan Express, MasterCard or Visa [please circle one).
Card No, Expiry Date: Card Verification Code {CVC):
Amount: Cardholder Namae:
Slgnature:

Please emal] us at AR.Canada@dentans.com referencing Invoice number and payment amount,
Payment due on receipt. Interest will be charged at the rate of 1,3% per annum on all outstanding amounts over 30 days.




DENTONS CANADA LLP
A. Farber & Partners ine,

Re: A. Farber & Partners Inc. in its capacity as Court Appointed

Recelver of 2220277 Ontario inc.

INVOICE 3414812
Page 3 of 8

Matter # 559456-000003

tnvoice Detail

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

Date ID Description of Work Hours

30-Jan-19 KK Update on property taxes. 0.1

01-Feb-13 KK E-mails related tc freedom of information request. 0.1

03-Feb-19 KK Review and consider request to conduct environmental testing. 0.3

04-Feb-19 5G Correspondence with Sara-Ann Van Allen regarding testing and 0.7
Purchase Agreement. review of Purchase Agreement thereto.

04-Feb-19 KK E-mails in regard to environmental testing request and to follow up on 0.3
closing agenda issues and on payment terms.

06-Feb-19 SV Call from Liz Plllon regarding extension of closing date and various 0.6
erails regarding same. Email to Liz Pillon regarding closing extension.
Receipt and review of closing agenda.

06-Feb-19 KK E-mails refated to Lanterra request to extend closing date and consider 0.5
appropriate terms to be included in amending agreement.

07-Feb-19 SV Call from Liz Pillon regarding closing extension and emails regarding 0.5
same. Review draft closing agenda and emails regarding same.

07-Feb-19 SG Review of purchase agreements, closing agenda and PIN, 1.5
Correspondence to Sara-Ann Van Allen theseto.

07-Feb-19 KK E-matils related to amending agreement terms to extend closing date. 0.4
Review draft closing agenda.

08-Feb-19 SV Review and respond to emails from Seher Goderya regarding closing 0.3
agenda.

08-Feb-19 SG Correspondence regarding changes to closing agenda with Sara-Ann 0.2
Van Allen.

09-Feb-19 5G Revising Closing Agenda. 1.0

09-Feb-19 KK E-mails related to apparent non-delivery of materials from Evan Karras. 0.3

10-Feb-19 KK E-mail from John Hendriks with infermation from Evan Karras. 0.3

11-Feb-19 SV Receipt and review of spreadsheet from Evan Karras. Review 0.8
comments from John Hendriks and Ken Kraft on spreadsheet. Various
emails regarding appearance before Justice Chiapetta. Discussion with
Ken Kraft regarding contempt hearing and consider same.

11-Feb-19 SG Review of fourth amending agreement, revision of closing agenda 1.0
accordingly and correspondence to purchaser’s counsel,

11-Feb-19 KK E-mails, Review draft amending agreement. Updates on accounting 1.0
that Evan Karras provided and review lohn Hendriks comments. E-
mails. Discussion with Sara-Ann Van Allen, Closing agenda update.

12-Feb-13 SV Call with Farber regarding productions from Evan Karras. Review and 2.5

consider spreadsheet summarizing status of productions and email
regarding comments on same. Review invoices and draft costs outline



BENTONS CANADA LLP
A. Farber & Partners Inc,

Re: A. Farber & Partners Inc. in its capacity as Court Appointed

Receiver of 2220277 Ontario Inc.

INVOICE 3414812
Page 4 of 8

Matter # 559456-000003

Date

1D

Description of Work

Hours

12-Feb-19

12-Feb-19

12-Feb-19

13-Feb-19

13-Feb-19
13-Feb-19

14-Feb-19

14-Feb-19
14-Feb-19
14-Feb-18

15-Feb-19

15-Feb-19

5G

cC

KK

Y

cc
KK

sV

SG
cC
KK

sV

SG

for contempt hearing. Receipt of executed amending agreement.
Review email from Seher Goderya regarding closing agenda.

Correspondence with Cathy Charlton regarding closing. Meeting with
Cathy Charlton regarding draft documents.

E-mail communications and office conference with Seher Goderya and
reviewing documents.

E-mail exchanges. Review updated accounting and notes to draft.
Follow up with Sara-Ann Van Allen,

Revise costs outline. Call with lohn Hendriks regarding accounting.
Comments on spreadsheet and emails regarding same, Email to KMB
regarding accounting.

Completing title search and reviewing documents.

Update discussion with Sara-Ann Van Allen in regard to attendance this
Friday before Justice Chiappetta. Review revised spreadsheet from
John Hendriks to update "accounting” received from Evan Karras and
telephone call with him to review. Stuart Mitchell e-mail. Receive
updated spreadsheet from John Hendriks. Review and comment on
draft note to Wojtek Jaskiewicz to accompany updated spreadsheet
and additional e-mail exchanges related to accompanying note to
clarify that Receiver is reserving rights to pursue expenditures that may
have been improper.

Discussion with John Hendriks regarding costs outline. Emails to and
from Ken Kraft regarding costs outline and revise same . Review
Receiver’'s summary of costs and revise. Draft email regarding oral
submissions before Justice Chiappetta and review and respond to
emails regarding same. Further revise submissions, Review and
respond to email from Wojtek jaskiewicz regarding next day’s 9:30
appearance. Finalize costs outline and summary. Emails regarding
deposit wire transfer. Prepare for 9:30 attendance. Email from Wojtek
Jaskiewicz regarding comments on spreadsheet and emails regarding
same.

Discussion regarding statement of adjustments with Cathy Charlton
Reviewing documents and completing searches.

Varlous e-mails related to additional deposit and to tomorrow's
attendance on Evan Karras compliance issues, Review draft submissions
and follow up with Sara-Ann Van Allen and John Hendriks in relation to
points to be made before Justice Chiappetta. Review Evan Karras
comments on spreadsheet. Amending agreement foliow up.

Attend 9:30 appearance hefore lustice Chiappetta regarding contempt
proceedings. Review email from Seher Goderya regarding assignment
of APS and emails to and from Farber regarding same. Review and
respond to email fram John Hendriks regarding closing extension,
Review and respond to various emails regarding closing extension.

Correspondence to Sara-Ann Van Allen regarding assignment
Instructions.

05

0.8

0.5

1.5

1.4
0.8

3.5

0.2
0.8
0.9

13

0.3



DENTONS CANADA LLP
A. Farber & Partners Inc.

Re: A. Farber & Partners inc. in its capacity as Court Appointed

Receiver of 2220277 Ontario Inc.

INVOICE 3414812
Page5of8

Matter # 559456-000003

Date

1D

Description of Work

Hours

15-Feb-19

15-Feb-19

18-Feb-19
19-Feb-18

19-Feb-19

19-Feb-19

20-Feb-19

20-Feb-19

20-Feb-15

21-Feb-19

21-Feb-19

21-Feb-19

21-Feb-19
22-Feb-15

22-Feb-19

cC

KK

KK
SV

5G

cC

sV

SG
cC

sV

SG

cC

KK
SV

56

Reviewing documents, e-mail communications with Seher Goderya,
reviewing property tax statement and checking municipal addresses
and assessment roli numbers.

E-malls related to closing extension and Visram request to access
deposit. Update on compliance with outstanding matters by Evan
Karras and review John Hendriks' comments to Evan's notes,

E-mail and review updated closing agenda.

Review revised closing agenda and emails to and from Seher Goderya
regarding same,

Correspondence regarding closing agenda and correspondence to
Cathy Charlton,

E-maill communications with Seher Goderya, drafting electronic
Application to register Vesting Order, reviewing title search, reviewing
closing agenda, preparing documents and updating Seher Goderya on
the status. :

Consider motion for advice and directions regarding trust funds and
draft materials for same, Review draft applicatlon for vesting order and
email from Seher Goderya regarding statement of adjustments.

Correpsondence regarding outstanding matters for closing.

Reviewing the Agreement of Purchase and Sale and Amendments.
Sending draft Application and updated parcel register to Scott 8rasil,
drafting the Statement of Adjustments, reviewing revisions to the
Application, e-mail communications with Seher Goderya and Scott
Brasil and drafting documents.

Draft Fourteenth Report. Review and respond to emails from Cathy
Charleton and Seher Goderya regarding statement of adjustments and
closing documents.,

Discussion with Cathy Charlton, review of final numbers and comments
on emall and statement of adjustments to Cathy Charlton.

Telephone conversations and e-mail communications with Maggie Pang
about the pre-approval of the Application for Vesting Order, reviewing
final version of the Application, reviewing Agreement of Purchase and
Sale and Amending Agreements, reviewing status of the realty tax and
utility payments, drafting Statement of Adjustments, e-mail
communications with Sara Van Allen about the information that we
require in order to complete the Statement of Adjustments and
drafting documents. E-mail communications with Seher Goderya.

Various e-mails.

Call from John Hendriks regarding statement of adjustments and
review same. Emails to and from Seher Goderya regarding closing
documents. Review email from John Hendriks regarding statement of

adjustments.

Review of correspondence, discussion with Cathy regarding statement
of adjustments and correspondence thereto with client.

1.3

0.4

0.3
0.2

0.5

24

0.6

0.2
3.0

4.3

1.0

5.3

0.3
0.5

2.0
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A. Farber & Partners inc.

Re: A. Farber & Partners Inc. in its capacity as Court Appointed

Recelver of 2220277 Ontario inc.

INVOICE 3414812
Page6of 8

Matter # 555456-000003

Date

8

Description of Work

Hours

22-Feb-19

22-Feb-19

23-Feb-19

23-Feb-19
24-Feb-19

24-Feb-19

25-Feb-19

25-Feb-15

25-Feb-19

25-Feb-19
26-Feb-19

26-Feb-19

26-Feb-15

26-Feb-19

27-Feb-19

CcC

KK

SV

KK
SG

cc

sV

SG

cC

KK
SV

5G

cC

KK

5V

Preparing  documents, telephone  conversation and  e-mail
communications with Scott Brasil about our revisions to the closing
documents, e-mail communications with john Hendricks about the
adjustments, finalizing the Statement of Adjustments and meeting with
Seher Goderya to review draft documents,

E-mail exchanges related to statement of adjustments and utility
arrears.

Review email from Seher Goderya regarding statement of adjustments
and review same.

Update e-mail on closing matters.

Reviewing, revising and drafting closing documents and
correspondence with Cathy Charlton and Sara Allen.

E-mail communications with Seher Goderya and finalizing closing
documents for execution.

Review and revise closing documents and email to Seher Goderya
regarding same . Review revised Receiver's Certificate. Call from lohn
Hendriks regarding statement of adjustments. Review email fram
Seher Goderya regarding closing documents. Review and respond to
emails regarding statement of adjustments,

Correspondence with Sara Allen and Scott Brasil re closing documents,
Correspondence with client regarding statement of adjustments,
Correspondence with Scott Brasi regarding revised documents.

Preparing escrow letter and completing closing documents, meeting
with Seher Goderya to review the closing documents and the revisions
to the Statement of Adjustments and preparing files for closing.

Updates on closing matters.

Varlous emails regarding statement of adjustments and consider same.
Review emails regarding tax amounts ocutstanding. Review emails from
Seher Goderya and Scott Brasil regarding closing documents. Message
from John Hendriks. Review and respond to email from Sam Rappos
regarding closing proceeds. Call from Sam Rappos regarding clesing and
upcoming motion. Review email from Scott Brasil regarding statement
of adjustments, Review email from Seher regarding closing documents,
Review and respond to emails from John Hendriks regarding closing
documents. Review emails regarding statement of adjustments.

Correspondence with purchaser's counsel regarding closing documents
and tax amounts, continuing review of documents and negotiation,

Reviewing revisions to the 5Statement of Adjustments, e-mail
communications with Seher Gaderya and reviewing closing documents.

Further closing related e-mails and on whether amending agreement
necessary to address change in way property taxes were adjusted.

Call with John Hendriks regarding closing documents. Call with Seher
Goderya regarding closing documents. Review emails regarding closing
documents. Review revised closing documents. Receipt of executed

5.0

0.3

0.2

0.1
3.0

1.8

1.8

2.5

3.3

0.3
1.8

3.0

i3

0.4

1.0
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A. Farber & Partners Inc,

Re: A, Farber & Partners Inc. in its capacity as Court Appointed

Receiver of 2220277 Ontario Inc.

INVOICE 3414812
Page 7 0f 8

Matter # 559456-000003

Date

)]

Description of Work

Hours

27-Feb-19

27-Feb-19

27-Feb-18

27-Feb-19

28-Feb-19

28-Feb-19

28-Feb-19

28-Feb-19

5G

IE

cC

KK

Y

SG

cc

KK

closing documents fram client and Scott Brasil. Review email from Ken
Kraft to Chaitons.

Correspondence regarding closing with client and instructions to cathy
Chariton and resolving outstanding matters as to closing.

Order certificates of status for Lanterra Developments ltd., Bay Elm
Lanterra Inc., and Bay Elm 650 Inc. Order and obtained certified limited
partnerships report for Bay Elm Lanterra LP. Prepare email to Cathy
Charlton and Seher Goderya forwarding same,

Completing documents, e-mail communications with Scott Brasil and
Maggie Pang, e-mail communications and telephone conversation with
Seher Goderya, ordering and reviewing corporate and partnership
searches, completing searches and e-mail communications with Sara
Van Allen. Meeting with John Hendriks to obtain executed documents,
reviewing documents, completing escrow letter and sending
documents in to Scott Brasil,

E-mails related to closing issues. Briefly review revisions to final
documentation. Update to Harvey Chaiton/Sam Rappos on transaction
status.

Various emails regarding closing.  Assist with closing arrangements,
Discussions with Seher Goderya regarding closing and Receiver's
Certificate. Finalize and circulate Receiver's Certificate. Discussion with
Ken Kraft regarding March 19th motion and email to Stuart Mitchell
and John Hendriks regarding same. Review responding email from
Stuart Mitchell and Ken Kraft. Emails from and to Chaitons and Wojtek
lasklewicz regarding closing of transaction.

Correspondence regarding closing documents to purchaser's counsel,
attending to and completing closing.

Telephone conversations and e-mail communications with Maggie Pang
and Scott Brasil about the completion of the closing documents and
completing closing.

Closing related e-mails. Discussion with Sara-Ann Van Allen on follow
up to Karras contempt matters and approach to deal with remaining
assets and March 19 motion date. Follow up with Stuart Mitchell and
lohn Hendriks on next steps. Discuss hearing dates with Sara-Ann Van
Allen.

Total

0.4

30

0.3

25

1.5

2.0

1.0

85.3

TOTAL PROFESSIONAL FEES $ 47,077.00

TAXABLE DISBURSEMENTS

Computerized Title Search 5 40.55
Photocopy & Printing Charges 187.00

Searches

150.61



DENTONS CANADA LLP

A. Farber & Partners Inc.

Re: A, Farber & Partners inc. in its capacity as Court Appointed
Receiver of 2220277 Ontario Inc.

INVOICE 3414812
Page Bof8

Matter # 559456-000003

TOTAL TAXABLE DISBURSEMENTS
TOTAL DISBURSEMENTS
TOTAL FEES AND DISBURSEMENTS

TAXES
HST {13.0%) on Professional Fees of $47,077.00
HST (13.0%) on Taxable Disbursements of $378.16

TOTAL TAXES

TOTAL AMOUNT DUE

$

$

378.16

6,120.01
43.16

378.16

$ 47,455.15

6,169.17

S __53,62433 CAD



THIS IS EXHIBIT "B" REFERRED TO IN THE
AFFIDAVIT OF SERVICE OF JOHN SALMAS
SWORN BEFORE ME THIS 28th DAY OF MARCH,
2019. [

A Commissioner for Taking Affidavits, etc.




EXHIBIT “B”

Summary of Invoices and Calculation of Average Hourly Billing Rates of Dentons Canada

The Period of January 1, 2019 to February 28, 2019

LLP

4 January 31,

nany 3405379 | 35.898.00 920.45 478640 | 506 | 66167 | 41,604.85
Ma;g’fgw’ 3414812 | 47.077.00 378.16 6.169.17 | 853 | 52140 | $3,624.33
Total: $82.975.00 | $1298.61 | $1095557 | 1359 | $591.54 | $95,229.18




THIS IS EXHIBIT "C" REFERRED TO IN THE
AFFIDAVIT OF SERVICE OF JOHN SALMAS
SWORN BEFORE ME THIS 28th DAY OF MARCH,
2019.

A Commissioner for Taking Affidavits, etc.




EXHIBIT “C”

Standard Billing Rates of Dentons Canada LLP

Rate Year of Call
Michael Davies $960.00 1977
Kenneth Kraft $900.00 1991
Sara-Ann Van Allen $650.00 2008
Seher Goderya $585.00 2012
Esme Cragg $560.00 2013
Cathy Charlton $360.00 Law Clerk
Annette Fournier $315.00 Law Clerk

Janeil Erskine $112.00 Corporate Searcher
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Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE ) MONDAY, THE 8th
)
JUSTICE ) DAY OF APRIL, 2019
BETWEEN:
ZAHERALI VISRAM
Applicant
—and —

2220277 ONTARIO INC.

Respondent

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

ORDER

THIS MOTION, made by A. Farber & Partners Inc., in its capacity as the court
appointed receiver (the “Receiver”) of the assets, undertakings and properties of 2220277
Ontario Inc. (the “Debtor”), for an order directing the payment of trust funds held by the
Receiver and granting certain other relief, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Fourteenth Report of the Receiver, dated March 14, 2019 (the
“Fourteenth Report”), the Fifteenth Report of the Receiver, dated March 28, 2019 (the
“Fifteenth Report”), and the Affidavits of John Hendriks, sworn March 27, 2019, and John

Salmas, sworn March 28, 2019 (together, the “Fee Affidavits”), and on hearing the submissions



of counsel for the Receiver, Evan Karras, Zaherali Visram (“Visram™) and any other party

appearing:
SERVICE

1. THIS COURT ORDERS that the timing and method of service of the Notice of Motion
and Motion Record be and is hereby abridged and validated and this Motion is properly

returnable today.
RECEIVER’S ACTIVITIES AND REPORTS

2. THIS COURT ORDERS that the Fourteenth Report, the Fifteenth Report, and the

activities and conduct of the Receiver described in each report, be and are hereby approved.
RECEIPTS & DISBURSEMENTS

3. THIS COURT ORDERS that the Receiver’s Statement of Receipts and Disbursements
dated March 25, 2019, be and is hereby approved.

FEE APPROVAL

4. THIS COURT ORDERS that the fees and disbursements of the Receiver, for the period
from January 1, 2019, to March 24, 2019, and its counsel, for the period from January 1, 2019, to
February 28, 2019, as set out in the Fifteenth Report and the Fee Affidavits, be and are hereby

approved.
DISTRIBUTIONS

5. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to
distribute an additional $500,000 to Visram in partial satisfaction of the Debtor’s indebtedness.

6. THIS COURT ORDERS that the Receiver be and is hereby authorized, without further
Court Order, to distribute additional funds to Visram, in such amount(s) and at such time(s) as

the Receiver may determine, in its discretion, up to a maximum aggregate amount of $9,018,721.



INSURANCE PROCEEDS

7. THIS COURT ORDERS AND DIRECTS the Receiver to pay the $453,189.90 of
insurance proceeds (the “Insurance Proceeds”) held in trust by the Receiver to the Debtor’s
estate for distribution amongst the Debtor’s creditors in accordance with their respective

priorities.

8. THIS COURT ORDERS AND DECLARES that 756597 Ontario Limited (“756
Ontario”), 2296528 Ontario Inc. (“229 Ontario”), Evan Karras and any other related party have

no right, claim or entitlement to the Insurance Proceeds.

9. THIS COURT ORDERS AND DIRECTS Karras, 756 Ontario and 229 Ontario, on a
joint and several basis, to pay $109,215.30 to the Receiver, which payment shall be received
within twenty (20) days of the date of this Order and paid to the Debtor’s estate for distribution

amongst the Debtor’s creditors in accordance with their respective priorities.
COSTS

10. THIS COURT ORDERS that Evan Karras, 756 Ontario and 229 Ontario, on a joint and
several basis, to pay costs to the Receiver in the amount of $54,056.94, which funds shall be
available for distribution amongst the Debtor’s creditors in accordance with their respective
priorities. Such costs shall be paid forthwith and no later than thirty (30) days from the date of
this Order.

SETTLEMENT FUNDS

11.  THIS COURT ORDERS AND DIRECTS the Receiver to pay the $70,000 (the
“Settlement Funds”) held in trust by the Receiver to the Debtor’s estate for distribution amongst

the Debtor’s creditors in accordance with their respective priorities.

12. THIS COURT ORDERS AND DECLARES that 9329293 Canada Inc., Evan Karras

and any other related party have no right, claim or entitlement to the Settlement Funds.



BE SIXFIFTY RENT

13.  THIS COURT ORDERS that bE SixFifty Hotel Inc. (“bE SixFifty”) shall deliver to the
Receiver within ten (10) days of the date of the Order:

(a)

(b)

verifiable evidence of bE SixFifty’s set off claim in respect of the pre-receivership
rent totalling $211,582.43 (the “Overdue Rent”) owing by bE SixFifty to the
Debtor pursuant to the Lease, dated July 27, 2016, including copies of invoices
and proof of payment by bE SixFifty, and payment of rent for the period of
December 1-17, 2017 (totalling $8,815.94) for distribution amongst the Debtor’s

creditors in accordance with their respective priorities; or

payment to the Receiver of $220,398.37, on account of the Overdue Rent and rent
for the period of December 1-17, 2017, for distribution amongst the Debtor’s

creditors in accordance with their respective priorities.
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	Insert from: "Notice of Motion - March 2019.pdf"
	If necessary, abridging the time for service of the Notice of Motion and the Motion Record and validating service thereof; 

	Approving the Receiver’s Fourteenth Report to the Court, dated March 14, 2019 (the “Fourteenth Report”), the Receiver’s Fifteenth Report to the Court, dated March 28, 2019 (the “Fifteenth Report”), and the activities and conduct of the Receiver described in each report;

	Approving the Receiver’s Statement of Receipts and Disbursements, dated March 25, 2019 (the “R&D”);

	Approving the fees and disbursements of the Receiver for the period from January 1, 2019, to March 24, 2019, and its counsel, for the period from January 1, 2019, to February 28, 2019, as described in the Fifteenth Report and the affidavits as to fees filed in respect of the Receiver’s motion; 

	Authorizing and directing the Receiver to distribute an additional $500,000 to Zaherali Visram (“Visram”) in partial satisfaction of the Debtor’s indebtedness; 

	Authorizing the Receiver, without further Court Order, to distribute additional funds to Visram, in such amount(s) and at such time(s) as the Receiver may determine, up to a maximum aggregate amount of $9,018,721; 

	Directing the Receiver to pay the $453,189.90 of insurance proceeds (the “Insurance Proceeds”) held in trust by the Receiver to the Debtor’s estate for distribution amongst the Debtor’s creditors in accordance with their respective priorities, and declaring that 756597 Ontario Limited (“756 Ontario”), 2296528 Ontario Inc. (“229 Ontario”), Evan Karras (“Karras”) and any other related party have no right, claim or entitlement to the Insurance Proceeds; 

	Directing Karras, 756 Ontario and 229 Ontario, on a joint and several basis, to pay $109,215.30 to the Receiver on account of misdirected pre-receivership insurance proceeds, which payment shall be received within twenty (20) days of the date of the Order and paid to the Debtor’s estate for distribution amongst the Debtor’s creditors in accordance with their respective priorities; 

	Directing Karras, 756 Ontario and 229 Ontario, on a joint and several basis, to pay costs to the Receiver in the amount of $54,056.94, which shall be paid forthwith, and no later than thirty (30) days from the date of the Order, and paid to the Debtor’s estate for distribution amongst the Debtor’s creditors in accordance with their respective priorities; 

	Directing the Receiver to pay the $70,000 (the “Settlement Funds”) held in trust by the Receiver to the Debtor’s estate for distribution amongst the Debtor’s creditors in accordance with their respective priorities, and declaring that 9329293 Canada Inc. (“932 Canada”), Karras and any other related party have no right, claim or entitlement to the Settlement Funds; 

	Directing bE SixFifty Hotel Inc. (“bE SixFifty”) to deliver to the Receiver, within ten (10) days of the date of the Order, (a) verifiable evidence of bE SixFifty’s set off claim in respect of the Overdue Rent (defined below), including copies of invoices and proof of payment by bE SixFifty, or (b) payment to the Receiver of the Overdue Rent of $211,582.43, plus rent in the amount of $8,815.94 for the period of December 1-17, 2017, totaling $220,398.37, for distribution amongst the Debtor’s creditors in accordance with their respective priorities; and

	Such further and other relief that the Receiver may request and this Honourable Court may consider just.

	Background

	Pursuant to the Receivership Order, Farber was appointed as Receiver of the Property;

	The Property included the real property municipally known as 650 Bay Street and 55 Elm Street located in downtown Toronto, Ontario (the “Real Property”);

	On February 28, 2019, pursuant to the Approval and Vesting Order of the Honourable Justice Chiappetta, dated January 21, 2019, the Real Property was sold for $8,500,000 to a third party;

	Eight parties, including the Applicant, held mortgages/charges registered against the Real Property with a total face value of approximately $13.25 million (additional amounts are alleged to be secured by the mortgages increasing the total indebtedness to approximately $15 to $20 million);

	On March 28, 2019, pursuant to the Order of the Honourable Justice Chiappetta, dated January 21, 2019 (the “January 21 Order”), the Receiver filed an assignment in bankruptcy on behalf of the Debtor.

	Distribution

	Visram, the Applicant in this proceeding, holds the first and second mortgages registered on title to the Real Property;

	In addition to the two mortgages, the Debtor executed and delivered to Visram a General Security Agreement, dated May 27, 2015. Visram registered a financing statement pursuant to the Personal Property Security Act (Ontario) (“PPSA”), on May 27, 2015, against the proper name of the Debtor claiming a security interest over all collateral classes except “consumer goods”;

	There are currently no PPSA registrations in priority to Visram’s registration, however there were three (3) PPSA registrations in priority to Visram’s registration as of the date of the Receivership Order.  Each of these secured parties will be served with the Receiver’s Motion Record; 

	Visram claims to be owed under the first and second mortgages, at a minimum, $9,018,721.19 as of February 16, 2018.  Interest has continued to accrue thereafter;

	The total quantum of Visram’s claim has been contested in this proceeding;

	To date, pursuant to previous Orders of this Honourable Court, the Receiver has distributed $7,100,000 to Visram in respect his mortgage security, on a without prejudice basis and subject to an accounting;  

	The Receiver requests authority to:

	make a third interim distribution to Visram in the total amount of $500,000; and

	in the Receiver’s discretion, make subsequent distributions to Visram, without further Court Order, up to a maximum amount of $9,018,721;   


	Insurance Proceeds

	In March, 2016 (prior to the Receivership Order), a flood at the Real Property caused substantial water damage to the building;

	At the time of the flood, two restaurants, operated by related parties, and a boutique hotel operated by the Debtor as bE SixFifty Hotel occupied the Real Property;

	The Debtor and other insured parties filed a claim under their joint policy with their insurer, Intact Insurance Company (“Intact”), in respect of the damage to the building and contents, and also business interruption losses;

	Prior to the receivership, Intact paid a portion of the insureds’ claim, totalling $810,033.68 (the “Pre-Receivership Intact Payments”), to 756 Ontario and other companies controlled by Karras.  None of these funds were paid to the Debtor;  

	Pursuant to the Order of the Honourable Justice Penny, dated September 20, 2018 (the “September 20 Order”), Karras, 756 Ontario and 229 Ontario were required to deliver to the Receiver an accounting of all Pre-Receivership Intact Payments and disgorge such funds and deliver them to the Receiver, in trust;

	Karras, 756 Ontario and 229 Ontario failed to comply with the September 20 Order and the Receiver returned before the Court on five (5) separate occasions seeking compliance with same;

	Karras ultimately provided to the Receiver a final spreadsheet with a list of payments totalling $1,129,153.76 that Karras claims were made on behalf of or for the benefit of the Debtor;

	The Receiver reviewed the information and documentation and determined that Karras, 756 Ontario and 229 Ontario failed to establish that $679,802.32 of the alleged payments were spent on behalf of or for the benefit of the Debtor;

	As of the date of the Receivership Order, certain repair costs and a significant portion of the business interruption claims remained unpaid.  Pursuant to the September 20 Order, Intact paid the $453,189.90 Insurance Proceeds to the Receiver, in trust, in full and final satisfaction of the outstanding insurance claim;

	The remaining issue is the allocation of the Insurance Proceeds amongst the Debtor, 756 Ontario and 229 Ontario;  

	To date,  Karras, 756 Ontario and 229 Ontario have received insurance proceeds totalling $810,034, however, based on the Receiver’s review of the information provided by Karras and the expert report prepared in respect of the insurance claim, such parties are only entitled to $700,817.94 of the total insurance proceeds;

	As a result, Karras and his related companies:

	owe to the Debtor’s estate payment in the amount of $109,215.30 (ie. $810,033.68 - $700,818.38); and

	have no entitlement to the remaining $453,189.90 Insurance Proceeds held in trust;


	Accordingly, the Receiver recommends to this Honourable Court that:

	each of Karras, 756 Ontario and 229 Ontario be required to pay $109,215.30 to the Receiver on account of misdirected Pre-Receivership Intact Payments for distribution amongst the Debtor’s creditors; and 

	the Receiver be directed to pay the entirety of the $453,189.90 Insurance Proceeds to the Debtor’s estate for distribution amongst the Debtor’s creditors;


	Costs

	The Receiver has incurred significant costs in bringing a Contempt Motion due to Karras’ failure to comply with the September 20 Order and has spent considerable time reviewing and reconciling the various versions of payment summaries and alleged supporting documentation provided by Karras, meeting with Karras to discuss the information, attending court on five (5) separate occasions to seek compliance with the September 20 Order and preparing the Fourteenth Report;

	The costs outline and summary of Receiver’s costs, each attached to the Fifteenth Report, show that the total professional fees in addressing this issue, since November 29, 2018, exceed $54,056.94;

	The Receiver requests a joint and several costs award against Karras, 756 Ontario and 229 Ontario in the amount of $54,056.94;

	LP Settlement Funds 

	Pursuant to the Order of the Honourable Justice Hainey, dated November 22, 2018 (the “November 22 Order”), the Receiver is holding the Settlement Funds, totalling $70,000, in trust;

	The Settlement Funds were paid pursuant to Minutes of Settlement entered into by Karras, 932 Canada (a company Karras is the sole officer and director of) and certain third parties (the “Lalu Parties”), which contemplated the transfer of a limited partnership unit (the “LP Unit”) (apparently held by the Debtor as nominee) to a related party assignee  and the payment of $300,000 (in two installments) to 932 Canada;

	Due to the absence of books and records, the Receiver was unable to determine what, if any, interest the Debtor had in the LP Unit and the $300,000 payment;

	Pursuant to the Endorsement of the Honourable Justice Dunphy, dated March 6, 2018, and on the consent of the parties, including Karras, the Receiver executed the Assignment providing for the transfer of the LP Unit. The $300,000 settlement payment was divided as follows: (a) $100,000 was paid to 932 Canada; and (b) the remaining $200,000 was paid to Goldman Hine LLP, in trust;

	On November 22, 2018, the Lalu Parties brought a motion seeking to obtain payment of the $200,000.  The Receiver objected to the motion and the parties ultimately consented to the terms of the November 22 Order providing for the payment of the $70,000 Settlement Funds to the Receiver, in trust;

	Karras and 932 Canada did not file any materials or oppose the Lalu Parties’ motion seeking repayment of the $200,000 and, as such, they cannot now assert any interest in those funds;

	In addition, Karras and the various companies which he controls owe substantial sums of money to the Debtor;

	In these circumstances, it would be unconscionable for Karras or 932 Canada, a company which he controls, to receive any of the Settlement Funds;

	Accordingly the Receiver requests this Honourable Court order that the Settlement Funds be paid to the Debtor’s estate for distribution amongst its creditors in accordance with their respective priorities;

	Hotel Rent

	Pursuant to the Lease, dated July 27, 2016 (“Lease”), bE SixFifty leased a portion of the Real Property until the termination of the Lease by the Receiver (for non-payment of rent) on December 18, 2017.  The commencement date of the Lease was July 27, 2016 (the “Commencement Date”);  

	Karras is the sole director and the controlling mind of bE SixFifty;  

	The Lease provided for monthly rent in the amount of $16,076.12, however there is no indication in the Debtor’s records that any rent was paid prior to the Receiver’s appointment on August 1, 2017;

	The Receiver requested documentation from bE SixFifty establishing that rent for the period from July 26, 2016 (the Commencement Date), to August 31, 2017, in the total amount of $211,582.43 (the “Overdue Rent”) was in fact paid to the Debtor;

	bE SixFifty responded by providing a schedule purporting to show the set-off of all Overdue Rent and representing to the Receiver that the parties agreed to a full abatement for 2016, during which time the hotel was not operational.

	To date, despite repeated requests by the Receiver, bE SixFifty has failed to provide credible documentation to the Receiver evidencing the payment or setoff of any rent prior to the date of the Receivership Order.  Accordingly, the Receiver is not satisfied that the Overdue Rent was abated or otherwise properly set off;

	The Receiver requests that this Honourable Court direct bE SixFifty to deliver to the Receiver verifiable evidence of bE SixFifty’s set off claim in respect of the Overdue Rent, including copies of invoices and proof of payment by bE SixFifty, or payment to the Receiver of the Overdue Rent and the rent for the period of December 1-17, 2017;

	Fees and R&D 

	The Receiver’s R&D, dated March 25, 2019, is attached as Appendix “U” to the Fifteenth Report;

	The Receiver’s fees and those of its counsel are detailed in the Fifteenth Report and the affidavits as to fees filed in respect of this motion; 

	Other Grounds

	Section 243 of the Bankruptcy and Insolvency Act (Canada);

	Rules 2.03, 3.02, 16.01 and 37 of the Rules of Civil Procedure (Ontario); and

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

	The Fourteenth Report;

	The Fifteenth Report;

	the Affidavit of John Salmas, sworn March 28, 2019;

	the Affidavit of John Hendriks, sworn March 27, 2019; and

	Such further and other material as counsel may advise and this Honourable Court may permit.

	March 28, 2019
�
	Kenneth Kraft (LSO # 31919P)

	 Lawyers for A. Farber & Partners Inc., Court Appointed Receiver of 2220277 Ontario Inc.
�
	TO: SERVICE LIST
�
	Kenneth Kraft (LSO # 31919P)

	

	 Lawyers for A. Farber & Partners Inc., Court Appointed Receiver of 2220277 Ontario Inc.
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	If necessary, abridging the time for service of the Notice of Motion and the Motion Record and validating service thereof; 

	Approving the Receiver’s Fourteenth Report to the Court, dated March 14, 2019 (the “Fourteenth Report”), the Receiver’s Fifteenth Report to the Court, dated March 28, 2019 (the “Fifteenth Report”), and the activities and conduct of the Receiver described in each report;

	Approving the Receiver’s Statement of Receipts and Disbursements, dated March 25, 2019 (the “R&D”);

	Approving the fees and disbursements of the Receiver for the period from January 1, 2019, to March 24, 2019, and its counsel, for the period from January 1, 2019, to February 28, 2019, as described in the Fifteenth Report and the affidavits as to fees filed in respect of the Receiver’s motion; 

	Authorizing and directing the Receiver to distribute an additional $500,000 to Zaherali Visram (“Visram”) in partial satisfaction of the Debtor’s indebtedness; 

	Authorizing the Receiver, without further Court Order, to distribute additional funds to Visram, in such amount(s) and at such time(s) as the Receiver may determine, up to a maximum aggregate amount of $9,018,721; 

	Directing the Receiver to pay the $453,189.90 of insurance proceeds (the “Insurance Proceeds”) held in trust by the Receiver to the Debtor’s estate for distribution amongst the Debtor’s creditors in accordance with their respective priorities, and declaring that 756597 Ontario Limited (“756 Ontario”), 2296528 Ontario Inc. (“229 Ontario”), Evan Karras (“Karras”) and any other related party have no right, claim or entitlement to the Insurance Proceeds; 

	Directing Karras, 756 Ontario and 229 Ontario, on a joint and several basis, to pay $109,215.30 to the Receiver on account of misdirected pre-receivership insurance proceeds, which payment shall be received within twenty (20) days of the date of the Order and paid to the Debtor’s estate for distribution amongst the Debtor’s creditors in accordance with their respective priorities; 

	Directing Karras, 756 Ontario and 229 Ontario, on a joint and several basis, to pay costs to the Receiver in the amount of $54,056.94, which shall be paid forthwith, and no later than thirty (30) days from the date of the Order, and paid to the Debtor’s estate for distribution amongst the Debtor’s creditors in accordance with their respective priorities; 

	Directing the Receiver to pay the $70,000 (the “Settlement Funds”) held in trust by the Receiver to the Debtor’s estate for distribution amongst the Debtor’s creditors in accordance with their respective priorities, and declaring that 9329293 Canada Inc. (“932 Canada”), Karras and any other related party have no right, claim or entitlement to the Settlement Funds; 

	Directing bE SixFifty Hotel Inc. (“bE SixFifty”) to deliver to the Receiver, within ten (10) days of the date of the Order:

	verifiable evidence of bE SixFifty’s set off claim in respect of the Overdue Rent (defined below), including copies of invoices and proof of payment by bE SixFifty, and payment of rent in the amount of $8,815.94 for the period of December 1-17, 2017 (“December’s Rent”): or

	payment to the Receiver of the Overdue Rent of $211,582.43, plus December’s Rent, totalling $220,398.37, for distribution amongst the Debtor’s creditors in accordance with their respective priorities; and


	Such further and other relief that the Receiver may request and this Honourable Court may consider just.

	Background

	Pursuant to the Receivership Order, Farber was appointed as Receiver of the Property;

	The Property included the real property municipally known as 650 Bay Street and 55 Elm Street located in downtown Toronto, Ontario (the “Real Property”);

	On February 28, 2019, pursuant to the Approval and Vesting Order of the Honourable Justice Chiappetta, dated January 21, 2019, the Real Property was sold for $8,500,000 to a third party;

	Eight parties, including the Applicant, held mortgages/charges registered against the Real Property with a total face value of approximately $13.25 million (additional amounts are alleged to be secured by the mortgages increasing the total indebtedness to approximately $15 to $20 million);

	On March 28, 2019, pursuant to the Order of the Honourable Justice Chiappetta, dated January 21, 2019 (the “January 21 Order”), the Receiver filed an assignment in bankruptcy on behalf of the Debtor.

	Distribution

	Visram, the Applicant in this proceeding, holds the first and second mortgages registered on title to the Real Property;

	In addition to the two mortgages, the Debtor executed and delivered to Visram a General Security Agreement, dated May 27, 2015. Visram registered a financing statement pursuant to the Personal Property Security Act (Ontario) (“PPSA”), on May 27, 2015, against the proper name of the Debtor claiming a security interest over all collateral classes except “consumer goods”;

	There are currently no PPSA registrations in priority to Visram’s registration, however there were three (3) PPSA registrations in priority to Visram’s registration as of the date of the Receivership Order.  Each of these secured parties will be served with the Receiver’s Motion Record; 

	Visram claims to be owed under the first and second mortgages, at a minimum, $9,018,721.19 as of February 16, 2018.  Interest has continued to accrue thereafter;

	The total quantum of Visram’s claim has been contested in this proceeding;

	To date, pursuant to previous Orders of this Honourable Court, the Receiver has distributed $7,100,000 to Visram in respect his mortgage security, on a without prejudice basis and subject to an accounting;  

	The Receiver requests authority to:

	make a third interim distribution to Visram in the total amount of $500,000; and

	in the Receiver’s discretion, make subsequent distributions to Visram, without further Court Order, up to a maximum amount of $9,018,721;   


	Insurance Proceeds

	In March, 2016 (prior to the Receivership Order), a flood at the Real Property caused substantial water damage to the building;

	At the time of the flood, two restaurants, operated by related parties, and a boutique hotel operated by the Debtor as bE SixFifty Hotel occupied the Real Property;

	The Debtor and other insured parties filed a claim under their joint policy with their insurer, Intact Insurance Company (“Intact”), in respect of the damage to the building and contents, and also business interruption losses;

	Prior to the receivership, Intact paid a portion of the insureds’ claim, totalling $810,033.68 (the “Pre-Receivership Intact Payments”), to 756 Ontario and other companies controlled by Karras.  None of these funds were paid to the Debtor;  

	Pursuant to the Order of the Honourable Justice Penny, dated September 20, 2018 (the “September 20 Order”), Karras, 756 Ontario and 229 Ontario were required to deliver to the Receiver an accounting of all Pre-Receivership Intact Payments and disgorge such funds and deliver them to the Receiver, in trust;

	Karras, 756 Ontario and 229 Ontario failed to comply with the September 20 Order and the Receiver returned before the Court on five (5) separate occasions seeking compliance with same;

	Karras ultimately provided to the Receiver a final spreadsheet with a list of payments totalling $1,129,153.76 that Karras claims were made on behalf of or for the benefit of the Debtor;

	The Receiver reviewed the information and documentation and determined that Karras, 756 Ontario and 229 Ontario failed to establish that $679,802.32 of the alleged payments were spent on behalf of or for the benefit of the Debtor;

	As of the date of the Receivership Order, certain repair costs and a significant portion of the business interruption claims remained unpaid.  Pursuant to the September 20 Order, Intact paid the $453,189.90 Insurance Proceeds to the Receiver, in trust, in full and final satisfaction of the outstanding insurance claim;

	The remaining issue is the allocation of the Insurance Proceeds amongst the Debtor, 756 Ontario and 229 Ontario;  

	To date,  Karras, 756 Ontario and 229 Ontario have received insurance proceeds totalling $810,034, however, based on the Receiver’s review of the information provided by Karras and the expert report prepared in respect of the insurance claim, such parties are only entitled to $700,817.94 of the total insurance proceeds;

	As a result, Karras and his related companies:

	owe to the Debtor’s estate payment in the amount of $109,215.30 (ie. $810,033.68 - $700,818.38); and

	have no entitlement to the remaining $453,189.90 Insurance Proceeds held in trust;


	Accordingly, the Receiver recommends to this Honourable Court that:

	each of Karras, 756 Ontario and 229 Ontario be required to pay $109,215.30 to the Receiver on account of misdirected Pre-Receivership Intact Payments for distribution amongst the Debtor’s creditors; and 

	the Receiver be directed to pay the entirety of the $453,189.90 Insurance Proceeds to the Debtor’s estate for distribution amongst the Debtor’s creditors;


	Costs

	The Receiver has incurred significant costs in bringing a Contempt Motion due to Karras’ failure to comply with the September 20 Order and has spent considerable time reviewing and reconciling the various versions of payment summaries and alleged supporting documentation provided by Karras, meeting with Karras to discuss the information, attending court on five (5) separate occasions to seek compliance with the September 20 Order and preparing the Fourteenth Report;

	The costs outline and summary of Receiver’s costs, each attached to the Fifteenth Report, show that the total professional fees in addressing this issue, since November 29, 2018, exceed $54,056.94;

	The Receiver requests a joint and several costs award against Karras, 756 Ontario and 229 Ontario in the amount of $54,056.94;

	LP Settlement Funds 

	Pursuant to the Order of the Honourable Justice Hainey, dated November 22, 2018 (the “November 22 Order”), the Receiver is holding the Settlement Funds, totalling $70,000, in trust;

	The Settlement Funds were paid pursuant to Minutes of Settlement entered into by Karras, 932 Canada (a company Karras is the sole officer and director of) and certain third parties (the “Lalu Parties”), which contemplated the transfer of a limited partnership unit (the “LP Unit”) (apparently held by the Debtor as nominee) to a related party assignee  and the payment of $300,000 (in two installments) to 932 Canada;

	Due to the absence of books and records, the Receiver was unable to determine what, if any, interest the Debtor had in the LP Unit and the $300,000 payment;

	Pursuant to the Endorsement of the Honourable Justice Dunphy, dated March 6, 2018, and on the consent of the parties, including Karras, the Receiver executed the Assignment providing for the transfer of the LP Unit. The $300,000 settlement payment was divided as follows: (a) $100,000 was paid to 932 Canada; and (b) the remaining $200,000 was paid to Goldman Hine LLP, in trust;

	On November 22, 2018, the Lalu Parties brought a motion seeking to obtain payment of the $200,000.  The Receiver objected to the motion and the parties ultimately consented to the terms of the November 22 Order providing for the payment of the $70,000 Settlement Funds to the Receiver, in trust;

	Karras and 932 Canada did not file any materials or oppose the Lalu Parties’ motion seeking repayment of the $200,000 and, as such, they cannot now assert any interest in those funds;

	In addition, Karras and the various companies which he controls owe substantial sums of money to the Debtor;

	In these circumstances, it would be unconscionable for Karras or 932 Canada, a company which he controls, to receive any of the Settlement Funds;

	Accordingly the Receiver requests this Honourable Court order that the Settlement Funds be paid to the Debtor’s estate for distribution amongst its creditors in accordance with their respective priorities;

	Hotel Rent

	Pursuant to the Lease, dated July 27, 2016 (“Lease”), bE SixFifty leased a portion of the Real Property until the termination of the Lease by the Receiver (for non-payment of rent) on December 18, 2017.  The commencement date of the Lease was July 27, 2016 (the “Commencement Date”);  

	Karras is the sole director and the controlling mind of bE SixFifty;  

	The Lease provided for monthly rent in the amount of $16,076.12, however there is no indication in the Debtor’s records that any rent was paid prior to the Receiver’s appointment on August 1, 2017;

	The Receiver requested documentation from bE SixFifty establishing that rent for the period from July 26, 2016 (the Commencement Date), to August 31, 2017, in the total amount of $211,582.43 (the “Overdue Rent”) was in fact paid to the Debtor;

	bE SixFifty responded by providing a schedule purporting to show the set-off of all Overdue Rent and representing to the Receiver that the parties agreed to a full abatement for 2016, during which time the hotel was not operational.

	To date, despite repeated requests by the Receiver, bE SixFifty has failed to provide credible documentation to the Receiver evidencing the payment or setoff of any rent prior to the date of the Receivership Order.  Accordingly, the Receiver is not satisfied that the Overdue Rent was abated or otherwise properly set off;

	In addition, bE SixFifty failed to pay December’s Rent to the Receiver for the period of December 1-17, 2017;

	The Receiver requests that this Honourable Court direct bE SixFifty to deliver to the Receiver verifiable evidence of bE SixFifty’s set off claim in respect of the Overdue Rent, including copies of invoices and proof of payment by bE SixFifty and pay December’s Rent, or pay to the Receiver all outstanding rent (Overdue Rent and December’s Rent), totalling $220,398.37; 

	Fees and R&D 

	The Receiver’s R&D, dated March 25, 2019, is attached as Appendix “U” to the Fifteenth Report;

	The Receiver’s fees and those of its counsel are detailed in the Fifteenth Report and the affidavits as to fees filed in respect of this motion; 

	Other Grounds

	Section 243 of the Bankruptcy and Insolvency Act (Canada);

	Rules 2.03, 3.02, 16.01 and 37 of the Rules of Civil Procedure (Ontario); and

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

	The Fourteenth Report;

	The Fifteenth Report;

	the Affidavit of John Salmas, sworn March 28, 2019;

	the Affidavit of John Hendriks, sworn March 27, 2019; and

	Such further and other material as counsel may advise and this Honourable Court may permit.

	March 28, 2019
�
	Kenneth Kraft (LSO # 31919P)

	 Lawyers for A. Farber & Partners Inc., Court Appointed Receiver of 2220277 Ontario Inc.
�
	TO: SERVICE LIST
�
	Kenneth Kraft (LSO # 31919P)

	

	 Lawyers for A. Farber & Partners Inc., Court Appointed Receiver of 2220277 Ontario Inc.
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