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Court File No. CV-15-11108-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
-and-
ISMAC MARINA INC., ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. SANDY MCCARTHY
Respondents

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c-B-3, and
Rules 14.05(2), (3) (d), (g) and (h) of the Rules of Civil Procedure

NOTICE OF MOTION

A. Farber & Partners Inc. in its capacity as receiver (in such capacity, the "Receiver") of the
property, assets and undertakings (collectively, the "Property™) of Ismac Marina Inc. ("Ismac”
or the "Debtor™) will make a Motion to a Judge presiding over the Commercial List on Friday,
December 18, 2015 at 10:00 a.m., or as soon after that time as the Motion can be heard at the

court house, 330 University Avenue, Toronto, Ontario, M5G 1E6.

PROPOSED METHOD OF HEARING: The Motion is to be heard (choose appropriate

option)

[X] orally.



THE MOTION IS FOR:

(a)

(b)

(©)

(d)

(€)

(f)

(9)

An Order approving the activities and conduct of the Receiver and its counsel as
disclosed in the Second Report of the Receiver dated December 8, 2015 (the

"Second Report");

An Order approving the Receiver’s Interim Statement of Receipts and
Disbursements for the period between September 24, 2015 and December 7,

2015;

An Order approving the fees and disbursements of the Receiver and its counsel, as

disclosed in the Second Report;

An Order that the Confidential Appendices (as defined below) shall be sealed and

shall not form part of the public record pending further Order of this Court;

An Order approving the APA and the transaction contemplated therein, and
vesting title in and to the Purchased Assets (as defined in the APA) in the

Purchaser (as defined below);

An Order authorizing the Receiver to make a distribution to Pace in an amount to
be determined by the Receiver (and which amount, for greater certainty, shall not
exceed the amount owing by Ismac to Pace Savings & Credit Union Limited (the
"Pace Indebtedness™)) following closing of the transaction contemplated in the

APA: and

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



THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(©

(d)

(€)

(f)

(9)

Pursuant to the Order of the Honourable Mr. Justice Hainey of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) dated September 24,
2015, on the Application of the Applicant, Pace Savings & Credit Union Limited

(“Pace”), A. Farber & Partners Inc. was appointed as Receiver of the Property;

Ismac operates a 90 slip marina (the “Marina”) located on the eastern shores of
Georgian Bay, west of Penetanguishene, Ontario. Ismac owns the real property

from which the Marina operates;

Pace is the primary secured lender of the Debtor, and has provided financing

through numerous financing instruments since approximately 2004;

Pursuant to the Order of the Honourable Mr. Justice Penny dated October 19,
2015 (the "SISP Order"), the Receiver was authorized to conduct a sale and

investment solicitation process (the "SISP");

The Receiver conducted the SISP in accordance with the SISP Order. The SISP

did not result in an offer acceptable to the Receiver or Pace;

A schedule listing the parties contacted and the responses received is attached to

the Second Report as Confidential Appendix “A”;

Pace indicated to the Receiver that it was prepared to submit its own offer for the
Property. In this regard, the Receiver and Pace have entered into an Asset

Purchase Agreement dated December 3, 2015 (the "APA"), which is subject to,



(h)

(i)

1)

(k)

0]

among other things, the approval of this Honourable Court. The APA is included

in Confidential Appendix "B" to the Second Report;

The Receiver recommends that the Court approve and authorize the Receiver to
enter into the APA as this offer is the highest offer made for the Property and is
the only offer that would be acceptable to Pace, the party with the primary

economic interest in the outcome of the sale process;

The Receiver has served and filed a copy of the Second Report which has been
redacted to protect confidential and commercially sensitive information contained
therein and which does not include Confidential Appendix "A" and the

Confidential Appendix "B";

The Receiver has separately filed (in a sealed envelope) an unredacted version of
the Second Report together with Confidential Appendix "A" and Confidential

Appendix "B" (collectively, the "Confidential Appendices");

The Receiver is of the view that disclosure of the Confidential Appendices (which
term, for greater certainty, includes the unredacted Second Report) could
prejudice any efforts the Receiver may be required to make to sell the Property in

the event that the transaction contemplated in the APA fails to close;

The Receiver has undertaken a thorough marketing process, has made substantial

efforts to obtain the best price for the Property, and has not acted improvidently;



(m)  In making its recommendations, the Receiver has considered the interests of all

stakeholders as well as the efficacy and integrity of the SISP;

(n) The Receiver is of the view that no party would be unfairly prejudiced by

acceptance of the Pace Offer;

(o) The Receiver has received a security opinion from its independent counsel
confirming that, subject to the usual qualifications, Pace’s security is valid and

enforceable;

(p) The Receiver recommends that this Honourable Court issue an Order authorizing
it to make a distribution in an amount to be determined by the Receiver, which

amount shall not exceed the Pace Indebtedness;

(a) Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3;

(9] Section 101 of the Courts of Justice Act, R.S.0. 1990, ¢.C.43;

(s) Rule 37 of the Ontario Rules of Civil Procedure; and

® Such further and other grounds as the lawyers may advise.

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

Motion:

@ The Second Report of the Receiver dated December 8, 2015; and



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

Court may permit.
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Court File No. CV-15-11108-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
- and -
ISMAC MARINA INC., ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. Sandy McCarthy
Respondents

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act,
R.S.C., 1985 c-B-3, and Rules 14.05(2) and (3)(€)) and (h) of theRules of Civil
Procedure

A. FARBER & PARTNERS INC.
SECOND REPORT OF THE RECEIVER
DECEMBER 8, 2015



INTRODUCTION

1. By Order of the Honourable Mr. Justice Hainey @& ntario Superior Court of
Justice (Commercial List) dated September 24, 2(0h6 “Appointment Order”),

A. Farber & Partners Inc. [Farber”) was appointed as the Receiver (in such capacity,
the “Receiver) of all of the assets, undertakings and propsriiine Property”) of
Ismac Marina Inc. (smac’ or the “Debtor”). Attached hereto a8ppendix “A” is the

Appointment Order.

2. Ismac operates a 90 slip marina (thatina”) located on the eastern shores of
Georgian Bay, near Penetanguishene, Ontario. Iswas the real property from which

the marina operates at 15 Sunset Court, Tiny, @nfre ‘Real Property”).

3. The appointment of the Receiver was sought by Basengs and Credit Union
Limited (“Pac€). Pace is the primary secured lender of the Bebiaving provided

financing through numerous financing instrumentesiapproximately 2004.

4, On October 9, 2015, the Receiver served its fepbrt (the First Report”) in
support of its motion to obtain court approvalitier alia, conduct a sale and investment
solicitation process (theSISP’) to attract a buyer of the Property. Attachedebe as

Appendix “B” is a copy of the First Report without appendices.

5. On October 19, 2015, the Honourable Mr. JusticeniPdaasued an order (the
“SISP Approval Order”) approving and authorizing the Receiveritdgr alia, conduct

the SISP. A copy of the SISP Approval Order iad@ted hereto asppendix “C” .



PURPOSES OF THIS REPORT

6. The purposes of this Second Report of the Recéthier“Second Report) are

to:

(@)

(b)

report on the activities of the Receiver since igsmuance of the First
Report and seek approval of the Receiver's aatwito date, including

reporting on the results of the SISP undertakethbyReceiver;

provide support for an order as requested by tloeiRer:

(1) approving this Second Report and the activitieogeherein;

(i) approving the Receiver’'s Interim Statement of Raseiand

Disbursements to December 7, 2015;

(i)  approving the asset purchase agreement dated DecémB015
(the “APA”) between the Receiver and Pace (tRarthaser’) for

the purchase and sale of the Property;

(iv)  vesting in the Purchaser all of the Debtor's and Receiver’s
right, title and interest, if any, in the Purchagessets (as defined
in the APA), free and clear of any encumbrancesepxpermitted

encumbrances;



(v) authorizing the Receiver to make a distribution Race upon
closing of the transaction contemplated by the Af#e “APA

Transaction”);

(vi)  approving of the fees and disbursements of the iRecand its
legal counsel, Fogler Rubinoff LLP Kbglers’), as set out in
Affidavit of Peter Crawley of Farber sworn on Dedem 7, 2015
(the “Crawley Affidavit”) and the Affidavit of Greg Azeff of

Foglers sworn on December 4, 2015 (tAeéff Affidavit ”);

(vii) sealing Confidential Appendix “A” and Confidentiddppendix

“B” of this Second Report until further order ofgtCourt; and

(viii)  such other relief as this Honourable Court deenpsoggpiate.

DISCLAIMER AND TERMS OF REFERENCE

7. In preparing this Second Report, the Receiver alesdrupon unaudited financial
information, the Debtor's records and financialoinfation. While the Receiver has
reviewed the Debtor’s records such work does naosittite an audit or verification of
such information for accuracy, completeness or d@ampe with Generally Accepted
Accounting Principles or International FinancialpRging Standards. Accordingly, the
Receiver expresses no opinion or other form of rasse with respect to such
information except as expressly stated herein. $eisond Report has been prepared for

use by the Court and the Debtor’'s stakeholdersea®rgl information relating to the



Debtor and for the purpose of assisting the Coumaking a determination of whether to

approve the relief sought.

8. Capitalized terms not defined in this Second Remud as defined in the

Appointment Order.

9. Unless otherwise stated, all references to doflegsn Canadian currency.

10. A copy of this Second Report and all Court materi@rders and Endorsements
issued in these proceedings are available on theeil®®’s website at:

http://lwww.farberfinancial.com/insolvency-engagetsésmac-marina-inc

ACTIVITIES OF THE RECEIVER

Operations

11. During the receivership the Receiver retained #reices of two employees and a
subcontract marine mechanic to attend to wintegizamd shrink-wrapping customer

boats in preparation for winter.

12. The Receiver hired the services of a crane company a specialized boat
trailering company to assist with placing certaangker boats and the floating docks on

land for the winter.

13. All customer boats were winterized by the middle Mbvember and the
employees have been laid off. There are presémtiy-six (46) boats stored on the Real

Property for the winter.



14. The mechanic assisted the Receiver with three tepairs that the Receiver was
able to invoice customers for, as well as ensupirogper winterization of customer boats.

This generated additional service revenue for ¢ceivership.

15. The Receiver borrowed $10,000.00 from Pace an@&dsauReceiver’'s Certificate
to Pace in accordance with paragraph 21 of the lyppent Order. This advance was

obtained to fund the Receiver’s initial operatixgpenses.

16. The Receiver has also maintained insurance dunegeceivership under Ismac’s

prior insurance policy wherein the Receiver wasead the policy as named insured.

Sales Process
17. Immediately upon the issuance of the SISP Appr@uaer the Receiver began

conducting the SISP. Specific marketing stepsrtdiethe Receiver were:

€)) Prepared an information summary (th&easef), a confidentiality
agreement (the CA”), a confidential information memorandum (the
“CIM™), and a secure online data room (thBata Roont) to offer
prospective purchasers the opportunity to condwet diligence on the

business opportunity of the Debtor;

(b) Compiled a list of prospective interested parties;

(c) Placed an advertisement in the National Editiothef Globe and Mail on

October 22, 2015, a copy of which is attached bexsfppendix “D” ;



(d) Placed an advertisement in the Midland Mirror, alwation in the locale
of the Debtor, on October 22, 2015, a copy of whschttached hereto as

Appendix “E”;

(e)  Arranged for notice of the SISP to be publishednen&nd in the October
27, 2015 e-newsletter of the online industry sitewboatingindustry.ca,

a copy of which is attached heretoAggpendix “F” ;

18. As a result of the SISP advertising efforts anduisions with management of
Ismac, fifty-five (55) parties were invited to paipate in the SISP. Management of
Ismac provided the Receiver with the names of sgJarown interested parties whom

the Receiver contacted directly to invite to papate in the SISP.

19. The Receiver received signed CA'’s from fourteen) (atties and each such party

was given access to the Data Room.

20. The bid deadline was initially established as Noleni7, 2015 (thelfitial Bid
Deadlin€’) in accordance with the SISP Approval Order. TReceiver received two
bids prior to that time. Neither of these bids evacceptable to the Receiver or Pace, the
primary stakeholder that would be affected by tbeeatance of any bid, on the basis that

the amount offered in each bid was insufficiensatisfy Pace’s requirements.

21. At the Initial Bid Deadline there were four partiesown to the Receiver to still
be working on preparing their bids. Pursuant otdrms of the SISP, the Receiver had

the discretion to extend the sales process by tpdaveeks without court approval. The



Receiver elected to extend the bid deadline by weeks to December 1, 2015 (the

“Second Bid Deadling).

22. A schedule listing the parties contacted and tlspaeses received is attached

hereto aLonfidential Appendix “A” .

23. The Receiver contacted the two parties that hadhgtéd bids by the Initial Bid
Deadline and gave them the opportunity to imprdwrtbids. Neither bidder chose to

do so.

24. Pace indicated to the Receiver that it was not grexp to consent to the

Receiver’s acceptance of either of the two bidsikesd by the Initial Bid Deadline.

25. The four additional prospective bidders indicatedhte Receiver that they were
not going to be able to submit offers that would domsidered acceptable. Thus, no

further bids were received by the Second Bid Deadli

26. Pace indicated to the Receiver that it was preperetibmit its own offer for the
Property. An offer from Pace (thé&ce Offer’) was received on December 7, 2015.
The Pace Offer, which is the same as the aforeoreedi APA, is attached hereto as

Confidential Appendix “B” .

The APA

27. Pace has indicated that if the APA is approvedn tRace will hire a property
manager and operator to operate the marina duheg2016 boating season for the

benefit of Ismac’s customers while it explores otinenues to deal with its security.

7



28. —REDACTED -

29.  While the Pace Offer was received after the Se&ddeadline, the other 2 bids
received were inferior to the Pace Offer and Padhe primary stakeholder that would

have suffered a shortfall had one of those othier®been accepted.

30. The Receiver has undertaken a thorough marketiogeps, has made substantial
efforts to obtain the best price for the Propedggd has not acted improvidently. In
making its recommendations, the Receiver has ceraidthe interests of all stakeholders
as well as the efficacy and integrity of the SISRe Receiver is of the view that no party

would be unfairly prejudiced by acceptance of thedPOffer.

31. The Receiver recommends that the Court approveaatitbrize the Receiver to
enter into the APA with Pace as this offer is tighbst offer made for the Property and is
the only offer that would be acceptable to Pace othly party with any economic interest

in the outcome of the sale process.

32.  Should the Receiver have any surplus cash avaiftedsie operations or otherwise
at the conclusion of the receivership, these fuwdsld be returned to Pace with an

according adjustment to the Purchase Price.

INTERIM STATEMENT OF RECEIVER'S RECEIPTS AND DISBUR SEMENTS

33. Attached asAppendix “H” is the Receiver’s Interim Statement of Receiptd an

Disbursements for the period September 24, 20Tetember 7, 2015.



34. The Receiver presently has $1,647.26 in its trusbbant and $25,878.64 in

Ismac’s RBC account.

35. RBC has returned $6,500 in funds to the Receiveespect of cheques that were

allowed to clear subsequent to the Receiver’s semvi the Appointment Order on RBC.

PRIORITY PAYABLE AMOUNTS

Canada Revenue Agency

36. Canada Revenue AgencyORA”) staff attended at Ismac on November 12, 2015
to conduct a trust examination of Ismac’s payroliree deduction account and H.S.T.

filings.

37. Attached asAppendix “I” is a copy of the Examiner's Statement of Account i
respect of payroll deductions indicating an amoowing of $30,328.35. CRA has
confirmed to the Receiver in writing that the paontiof this amount that is a deemed trust
obligation is $20,908.60 (theSburce Deduction Deemed Trug). This amount must

be paid in advance of a distribution to Pace.

38. Attached asAppendix “J” is a copy of the GST/HST Examination Statement of
Account indicating $122,466.07 owing by Ismac. TReceiver is in the process of
assigning Ismac into bankruptcy in accordance wéhagraph 4 (r) of the Appointment
Order, with the consent of Pace, in order to subatd the CRA HST liability to the

Pace Indebtedness.



Township of Tiny — Property Tax Arrears

39. Attached asAppendix “K” is a Certificate of Taxes issued by the Township of
Tiny in respect of the Real Property. The propé&atyarrears owing as at November 13,
2015 is $46,791.17 (thé*foperty Tax Arrears”). This amount must be paid in priority

to the Pace Indebtedness.

FEES AND DISBURSEMENTS OF THE RECEIVER AND RECEIVER'S
COUNSEL

40. As set out in the Crawley Affidavit attached Appendix “L” , for the period
September 1, 2015 to November 20, 2015, the Recéige expended 182.3 hours,

amounting to fees of $70,400.80d disbursements of $1,270.02 (before H.S.T.).

41. As set out in the Azeff Affidavit, attached &gppendix “M” , for the period
September 2, 2015 to December 3, 2015, Foglergpemtent legal counsel for the
Receiver, has expended 22.8 hours, amounting ®ded disbursements of $10,438.31

(before H.S.T.).

42. The Receiver respectfully requests that this Coapprove the fees and
disbursements of Farber and Foglers as set ouiteirCtawley Affidavit and the Azeff

Affidavit as, in the Receiver’s view, such are @mzable in the circumstances.

43.  As previously stated herein, the professional fdfethe Receiver and its counsel
have been provided for in arriving at the Purchasgee to be paid by Pace upon closing

of the APA Transaction.

10



PROPOSED DISTRIBUTION

44. The Receiver has received a security opinion wapect to the security held in
favour of Pace from its independent counsel, Fagl&oglers has opined that, subject to

the usual qualifications, Pace’s security is validl enforceable.

45.  The Receiver proposes to make a distribution (Bistfibution ”) to Pace in the
amount of the Pace Indebtedness shortly after lteng of the APA Transaction. The
Distribution is reflective of the cash balance aptted to be on hand upon the closing of
the APA Transaction less payment of the Source Btemtu Deemed Trust and Property

Tax Arrears, and provision for the professionakfetthe Receiver and Foglers.

46. The Distribution will not exceed the amount of thace Indebtedness and will be

at the discretion of the Receiver.

47. Pace has been provided with the distribution catemts and consents to the

Receiver making the distribution as proposed.

48. A search of the Personal Property Security Actstegiion system indicates that

Pace is the only party with a registered secunitgrest.

RECOMMENDATIONS

49. The Receiver respectfully recommends that this Hoatnle Court issue an Order

for the relief sought in paragraph 6(b) hereof.

11



All of which is respectfully submitted thid"&lay of December, 2015.

Date: December 8, 2015
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capacity as the Court-appointed receiver of
Ismac Marina Inc. and not in its personal or
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Court File No. CV-15-11108-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 24™
y )

JUSTICE ﬁ/ﬂ/ NE / ) DAY OF SEPTEMBER, 2015

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
and
ISMAC MARINA INC,, ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. Sandy McCarthy
Respondents

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c¢-B-3,
and Rules 14.05(2), (3) (d), (g) and (h) of the Rules of Civil Procedure

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant, Pace Savings & Credit Union Limited
(“Pace”) for, inter alia, an Order pursuant to section 243(1) of the Bankruptcy and Insolvency
Act, RS.C. 1985, ¢. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act,
R.S.0. 1990, c. C.43, as amended (the "CJA") appointing A. Farber & Partners Inc. as receiver
[and manager] (in such capacities, the "Receiver") without security, of all of the assets,
undertakings and properties of Ismac Marina Inc. o/a AC Marina (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.

ON READING the affidavit of Suzanne Hyde sworn September 15, 2015 and the

Exhibits thereto and on hearing the submissions of counsel for the Applicant, no one appearing



.

for the Respondents although duly served as appears from the affidavit of service of
Josset Johnson sworn September 17, 2015 and on reading the consent of A. Farber & Partners

Inc. to act as the Receiver,
SERVICE

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

and hereby dispenses with further service thereof,

2. THIS COURT ORDERS that the adjudication of claims against the Respondents, Isabelle
McCarthy and Alexander McCarthy in respect of their guarantees in favour of the Applicant are
hereby adjourned to a date to be set by the Commercial List Office.

APPOINTMENT

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

carried on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

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

Property;

(b)  toreceive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent
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security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

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

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 purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to

seftle or compromise any such proceedings. The authority hereby
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conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for

all such transactions does not exceed $500,000; and

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

the applicable amount set out in the preceding clause;

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

Ontario Bulk Sales Act shall not apply.

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

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

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
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;
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(o) 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;

(p) to enter into agreements with any trustee 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;

(q)  to exercise any shareholder, partnership, joint venture, statutory or other

lien in rem or other rights which the Debtor may have;
(r) to file an assignment in bankruptcy on behalf of the Debtor; and

(s} lo 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

5. 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 (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting
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records, and any other papers, 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 date
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or contro! of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

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

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



NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES
12, THIS COURT QRDERS 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 as may be required by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
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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

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

further Order of this Court.

EMPLOYEES

14, THIS COURT ORDERS that all employees of the Debtor shall remain the empioyees 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 BIA or under the Wage Earner

Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3}c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for 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
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whom such personal information is disclosed shall maintain and protect the privacy of such
information and Iimit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.,

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession"”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually ir

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
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shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid then
reasonable fees and disbursements, in each casc at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge”) on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

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

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding 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
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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, ir
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.

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

amount borrowed by it pursuant to this Order.

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

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further

orders that a Case Website shall be established n accordance with the Protocol.

26. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by
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forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

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

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

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

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

its agents in carrying out the terms of this Order.

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

order.




SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that A. Farber & Partners Inc., the receiver (the "Receiver") of
the assets, undertakings and properties Ismac Marina Inc. 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 24™ day of September, 2015 (the "Order") made in an action having Court file number
CV-15-11108-00CL, 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 to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

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

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

out of such Property in respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

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

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

7. The Receiver does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Order.
DATED the day of September, 2015.
A. FARBER & PARTNERS INC,, solely in its
capacity as Receiver of the Property, and not in

its personal capacity

Per:

Name:
Title:

15106.0051/7828517_3
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COMMERCIAL LIST
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PACE SAVINGS & CREDIT UNION LIMITED
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ISMAC MARINA INC., ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. Sandy McCarthy
Respondents

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act,
R.S.C., 1985 c¢-B-3, and Rules 14.05(2) and (3)(d), (g) and (h) of the Rules of Civil
Procedure

A. FARBER & PARTNERS INC.
FIRST REPORT OF THE RECEIVER
OCTOBER 8, 2015



INTRODUCTION

1.

By Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court of
Justice (Commercial List) dated September 24, 2015 (the “Appointment Order”),
A. Farber & Partners Inc. (“Farber”) was appointed as the Receiver (in such
capacity, the “Receiver”) of all of the assets, undertakings and properties (the
“Property”) of Ismac Marina Inc. (“Ismac” or the “Debtor”). Attached hereto as

Appendix “A” is the Appointment Order.

Ismac operates a 90 slip marina (the “Marina”) located on the eastern shores of
Georgian Bay, due west of Penetanguishene, Ontario. Ismac owns the real property
from which the marina operates at 15 Sunset Court, Tiny, Ontario (the “Real

Property”).

Ismac provides recreational boating customers with slip rentals, fuel, maintenance

and repair services, spring launch and winterization services, and boat storage.

There are two residential homes situated on the Real Property. One of the homes is
unoccupied and in the process of being renovated. The other home is occupied by
Isabelle McCarthy (“Isabelle”) and her children. In addition to the homes, there are

a storage shed, mechanic shop, fuel dock and a small store on the Real Property.

The appointment of the Receiver was sought by Pace Savings and Credit Union
Limited (“Pace”). Pace is the primary secured lender of the Debtor having
provided financing through numerous financing instruments since approximately

2004.

PURPOSES OF THIS REPORT

6.

The purpose of this First Report of the Receiver (the “First Report”) is to:

i) report on the activities of the Receiver since the issuance of the
Appointment Order and seek approval of the Receiver’s activities to date;

and



1) seek approval of a proposed marketing and sales process (the “Sales

Process”) in respect of the Property.

DISCLAIMER AND TERMS OF REFERENCE

7.

10.

The Receiver has relied upon the financial records and information provided by the
Debtor, in addition to other information supplied by the Debtor’s management,
appraisers, accountants, auditors and advisors. The Receiver has not independently
audited, reviewed, or otherwise attempted to verify the accuracy or completeness of
such information. Accordingly, the Receiver expresses no opinion or other form of
assurance with respect to the information contained in this First Report. The
Receiver assumes no responsibility or liability for any loss or damage incurred by
or caused to any person or entity as a result of the circulation, publication, re-
production or use of or reliance upon this First Report or for any use which any
person or entity makes of this First Report, or any reliance on or a decision made
based upon this First Report, other than for the express purposes as set out in this

First Report.

Capitalized terms not defined in this First Report are as defined in the Appointment
Order.

Unless otherwise stated, all references to dollars are in Canadian currency.

A copy of this First Report and all Court materials, Orders and Endorsements issued
in these proceedings are available on the Receiver’s website at:

http://www.farberfinancial.com/insolvency-engagements/ismac-marina-inc.

ACTIVITIES OF THE RECEIVER

1.

12.

Immediately upon the issuance of the Appointment Order the Receiver attended at

the Marina to meet with Isabelle and staff.

The Receiver then:



13.

14.

15.

1) arranged for locks to be changed on the mechanic shop and the store;

i1) measured and recorded the fuel level in the onsite underground fuel tank,

with the assistance of staff;

iil) met with the only employee retained by Ismac on a full time basis, its
harbour master. This employee and Isabelle have been retained by the

Receiver to assist with operating the business;
iv) prepared a listing of all boats and trailers situated on the Real Property;
v) obtained a copy of Ismac’s accounting data file from its accounting system;

vi) notified Ismac’s insurer of its appointment and requested to be added to the

insurance policy as named insured; and

vii) notified Ismac’s bank, Royal Bank of Canada (“RBC”), of the appointment

and requested to have the sole bank account frozen.

Customers of the Marina pay their annual slip rental fees in one of two ways: lump
sum or monthly payments split evenly over 12 months. The Receiver has been
collecting the monthly slip rental payments since its appointment. These are

typically paid by pre-authorized credit card payments.

The Receiver prepared and filed the Notice and Statement of Receiver in

accordance with s245(1) and s246(1) of the BIA.

Ismac’s books and records had not been maintained by management for 2014 or
2015. One of Isabelle’s initial tasks as an employee of the Receiver was to update
the records to allow preparation of a suitable list of creditors and collectible

accounts receivable.

INTERIM STATEMENT OF RECEIVER’S RECEIPTS AND DISBURSEMENTS

16.

Attached as Appendix “B” is the Receiver’s Interim Statement of Receipts and
pp p

Disbursements for the period September 24, 2015 to October 6, 2015.



17.

18.

The Receiver presently has $7,616.11 in its trust account and $7,137.40 in Ismac’s
RBC account.

The Receiver is presently seeking to recover $6,500 in cheques that have been
allowed to clear subsequent to the Receiver’s service of the Appointment Order on

RBC.

SALES AND MARKETING PROCESS

19.

20.

21.

22.

In order to expose the opportunity of the Marina and the Real Property to the
marketplace and the possibility of securing offers that will maximize realization for
all stakeholders, the Receiver proposes to conduct the Sale and Investment
Solicitation Process (“SISP”), which is set out in detail in the SISP document (the

“SISP Outline”) attached as Appendix “C” and summarized below.

Subject to approval of the Honourable Court of the Sales Process, the Receiver will
canvass the market for a period of four (4) weeks culminating in an offer deadline
of' 5:00 P.M. EST Tuesday, November 17, 2015 (the “Offer Deadline”), to invite
Prospective Offerors (as defined in the SISP Outline) to conduct due diligence and
submit bids for the Property.

The Receiver shall in its sole discretion (i) determine whether any person is a
Prospective Offeror; (ii) coordinate the efforts of any Prospective Offerors in
conducting their due diligence investigations; (iii) receive offers from any

Prospective Offerors; and (iv) negotiate any offers made to purchase the Property.

In support of the SISP and efforts to canvass the market, the Receiver intends to:
(1) prepare a list of potential interested parties (the “Interested Parties™) to contact;
(i1) prepare a “teaser” notice on the opportunity and send to the Interested Parties;
(iii) provide a confidentiality agreement to be signed by Interested Parties;
(iv) make arrangements to set up a virtual data room with password access to be
provided to Prospective Offerors to allow due diligence to be conducted; and
(v) prepare an advertisement to be placed in a local newspaper and a national

edition of a Canadian newspaper.



23.

24.

25.

26.

27.

The SISP Outline and the terms and conditions of sale, including a base line
agreement of purchase and sale (the “APS”) will be made available to Prospective

Offerors.

Qualified Offers must include a proposed agreement of purchase and sale showing

edits black-lined against the APS.

If multiple Qualified Offers have been received by the Receiver the Receiver may

choose to:

1) accept one (or more if for distinct transactions) Qualified Offer(s) (the
"Successful Offer" and each Qualified Offeror making the Successful
Offer(s) being a "Successful Offeror") and take such steps as are necessary
to finalize and complete an agreement for the Successful Offer(s) with the

Successful Offeror(s); or

il)  continue negotiations with a selected number of offerors (collectively,
"Selected Offerors") with a view to finalizing one or more agreements with

one or more Selected Offerors.

The Receiver shall be under no obligation to accept the highest or best offer and the
selection of the Successful Offer(s) and the Selected Offeror(s) shall be entirely in

the discretion of the Receiver.

The Receiver contemplates that a sales approval motion will be sought on or before
November 26, 2015 and that the anticipated closing of a transaction would occur no
later than November 30, 2015. A timetable of the Sales Process is contained in

Appendix “C”.

RECEIVER COMMENTS

28.

The Receiver believes that the Sales Process to attract a going concern buyer will
generate a better recovery for the stakeholders than a liquidation of the assets.

Further, the Receiver believes that the value of the Premises is enhanced with an



29.

30.

31.

operating marina in place given the central role that the Marina plays in the overall

use of the Real Property.

The Receiver has been made aware of several parties that have an interest in
acquiring the Property. The Sales Process provides a higher level of certainty
regarding the ability to effect a going concern sale, continued operations to ensure
no interruption of service to customers and the preservation of several jobs in the
community. At the same time, the process provides a forum and deadline to permit
and encourage any serious bidders to come forward with offers to increase

realizations for stakeholders.

The Receiver has consulted with Pace with respect to the proposed timeline and

Sales Process.

The Receiver believes the Sales Process is the most appropriate strategy to

maximize recovery for the benefit of all stakeholders.

RECOMMENDATIONS

32.

The Receiver respectfully recommends that this Honourable Court issue an Order:
1) approving the Receiver’s activities described in this First Report;

1) approving the Receiver’s Interim Statement of Receipts and Disbursements

for the period September 24, 2015 to October 6, 2015; and

iii)  approving the SISP.

All of which is respectfully submitted this 8" day of October, 2015.

A. FARBER & PARTNERS INC. IN ITS CAPACITY AS
COURT APPOINTED RECEIVER OF ISMAC MARINA INC.

A ot 4 fosss e
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Court File No. CV-15-11108-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE B\-\r- ) MONDAY, THE 19

N’

JUSTICE ‘b\-""" ) DAY OF OCTOBER, 2015

BETWEEN:
PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and
ISMAC MARINA INC., ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. SANDY MCCARTHY
Respondents

ORDER
(Sale Process Approval)

THIS MOTION, made by A. Farber & Partners Inc. in its capacity as Receiver (in such
capacity, the “Receiver”) of the property, assets and undertakings (collectively, the "Property")
of Ismac Marina Inc. ("Ismac" or the "Debtor"), was heard this day at the court house, 330

University Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated October 8, 2015 (the "First
Report"), filed, and upon hearing submissions of counsel for the Receiver and Pace Savings &

Credit Union Limited, no one else attending.



= D=

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the activities and conduct of the Receiver and its counsel

as disclosed in the First Report be and they are hereby approved.

3. THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and
Disbursements for the period September 24, 2015 to October 6, 2015 be and it is hereby

approved.

4, THIS COURT ORDERS that the sale and investment solicitation process described in

the First Report be and it is hereby approved.

@) ocT 13200
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‘ THURSDAY,-OCTQBEszz; 2015

.d Receiver of lsmac, is |
asseis,;under’krakings”and -
Order of the Ontario. |

fooblain |

Bay near Lafqn?a’ihé, Ontario.

. Eqmbmen’r and ydocksk
¢ e Pars inventory
: - Intellectual properﬁes . 2007 Regal 3760 Commodore
I | The deadline for <ubmission of offers is 5:00 p.m. {Toronto time) on Tuesday,
November17,2015. L k i

Hyou fha\klekan‘fin’réres’f,in this ‘opportuhify, p!ease“reviéw fhe"lsmac documents.
‘found,in'the‘insowency Engagements section of,Www.farberﬁnandaLcom.

For additional information, : k L

plesse contact Peter Crawley af (41‘6) 2963507 ' Farber

Jor by email af pcrawley@farberﬁnanqai.com i . mman it Dl
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; INVITATION FOR OFFERS )
ISMAC MARINA INC. o/a A.C. MARINA ("lsmac”)
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INVITATION FOR OFFERS ISMAC MARINA INC. o/a A.C. MARINA

Page 1 of 3

Boating
INDUSTRY=

Broaden your horizons...

Floorplan financing from Commercial Distribution qunce

Home Marine Products Newsletter Archives Events Careers Digital Magazine Subscribe About

Contact

You are here: Home » Current News »
INVITATION FOR OFFERS ISMAC MARINA INC. o/a A.C. MARINA

search...

INVITATION FOR OFFERS ISMAC MARINA INC. o/a A.C.
MARINA 5|FOR OUR

§INEWSLETTER .
A. Farber & Lo
Partners Inc., in its
capacity as Court-appointed
Receiver of Ismac, is offering
for sale the right, title and
interest of Ismac in its assets,
undertakings and property
(the “Assets”) under a Sales
Process approved by Order
of the Ontario Superior Court
W of Justice. The purpose of
this invitation for offers is to
obtain offers for substantially
all of the Assets. Ismac
operated a 90 slip marina on
Georgian Bay near

Lafontaine, Ontario.

The Assets being offered for sale include: - Land and buildings
- Equipment and docks - Accounts receivable - Parts inventory - Intellectual properties - 2007 Regal
3760 Commodore

The deadline for submission of offers is 5:00 p.m. (Toronto time) on Tuesday, November 17, 2015.

If you have an interest in this opportunity, please review the Ismac documents found in the
Insolvency Engagements section of www.farberfinancial.com.

For additional information, please contact Peter Crawley at (416) 496-3507 or by email at
pcrawley@farberfinancial.com
705.326.7898
www.bridgeportmarina.ca

VAKCOUVER INTERNATIONAL

Marine Products

FLOATING DOCKS

Stable = Durable = Proven

http://www.boatingindustry.ca/current-news/5179-invitation-for-offers-ismac-marina-inc-...

Search

e

WEBSITE
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2015-12-08 13:05 Pace CU 9057380459 >> 4164963839 P 2/2

M CREDIT UNION  Well beyond a bank.

December 02, 2018

ISMAC MARINA INC,
15 SUNRISE COURT
TINY, ON L9M OH2

Dear Sir/Madam,
RE:  Loan Number: 36550

Corporate Loan Variable
, ON

STATEMENT FOR DISCHARGE PURPOSES

(Effective December 02 2013 with interest currently paid to January 08 2015 )

Principal Balance as at December 02 2015 $1,341,800.79

{Provided all payments received are honored)

Interest due @ p+1.50 from last payment to December 02 2015 59,615.31
35.00

Sundry Balance

Total Amount $1,401,451.10

These figures are an approximation and are subject to change with any subsequent transactions.
The principal balance outstanding s based on all payments being received when due,

Payment received after 1:00 PM shall be deemed for the purpose of calculation of interest to have
been made and received on the next business day. Per Diem interest charge will be $183.81.

A certified cheque should be made payable to PACE Savings & Credit Union Limited, and
forwarded to our office.

The authorization to discharge will be sent to you approximately four (4) weaks after the funds
have been received.

Yours truly,
PACE Savings & Credit Union Limited

Suzanne Hyde
Manager, Commercial Special Loans

E. & Q.E

8111 Jane Street, Unit |, Vaughan, ON LAK 417 el 905,738.8900  Fax, 903.738.8283
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COURT FILE No. CV-15-11108-00CL

IN THE MATTER OF THE RECEIVERSHIP OF
ISMAC MARINA INC. O/A AC MARINA
INTERIM STATEMENT OF RECEIPTS & DISBURSEMENTS
As at December 7, 2015

Receipts
Accounts receivable S 8,235.84
Bid deposit - refundable 40,000.00
Service revenue 47,456.66
HST Collected 6,169.37
Receiver's borrowings 10,000.00
Total Receipts 111,861.87

Disbursements

Advertising 2,903.80
Bank Charges 1,596.45
Change locks 472.00
Crane and trailering services 3,713.60
Filing fee paid to Official Receiver 70.00
HST paid on disbursements 1,680.86
Insurance 5,294.15
Marine supplies 3,574.93
Receiver's expenses (travel, telephone etc) 1,627.14
Return bid deposit 40,000.00
Utilities and waste removal 708.95
Wages and subcontractors 22,694.09
Total Disbursements 84,335.97
Gross Receipts over Disbursements S 27,525.90

Funds on-hand
Balance in Receiver's trust bank account at Dec. 7, 2015 1,647.26
Balance in Debtor's general bank account at Dec. 7, 2015 25,878.64

Total funds on-hand S 27,525.90
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13 Nov 1512:35p Harbourview Golf& Country

I*. Canada Revenue  Agence du revenu

705456 7787

p.3

Agency du Canada EXAMINER'S STATEMENT OF ACCOUNT - RELEVE DE COMPTE DE L’EXAMINATEUR

. Taxpayer's Name — Nom du contribuable Date

: ) N
xb\ﬁ\ﬁﬁ‘“ﬁbi”\ﬂﬁ\ \"\C N NCU?@/IS

Taxpayer's Address —~ Adresse du contribuable

~AM od .

'S Sonrise Courd, Tm\,} o

Coliections Sections Contact - Personne ressource / Section des recouvraments

Collections Section Telephong ~ Téléphone Section des recouvrements

Account Mumber — Numéro de comple

S35 Ho 35 2 Po0TN

Tax Senvices Office — Bureau des services fiscaux

Tosono Nordh - i%/u'{'ilf‘

An examination of your payroll records performedon SAS = 17§

covering the period(s) O Y ~O- @1 to___ BN ¥ - HA ‘9";

discloses discrepancies in your remittances as follows:

Un examen de vos registres de paie exégcuté le

visant es périodes du

au

a révélé les écarts suivants dzns vos versemens :

Detais - Détails

Current Year
Annge couranie

$ Lok

Previous Years ~ Annges passées |

$ oty

§

Total deductions and taxpayer's obligation
Total des retenues et obligation du contribuable

C =

(323 %%

Total credits io date
{ Total des erédits jusqu'a maintenant

{ Adjustments
i Aajustements

% Difference
: Différence

3(08"‘(,"4

632305

| Carrections re E1 andlor CPP (Ses PDSE attached)

{ Corrections pour AE etfou RPC (veir PD86 ci-jcinte)

Balance
Solde

5 7.9

(>133.5°

Failure to vemit penalty
Pénalité pour défaut de remeitre

%bg"qa

(“,'7.‘-;.‘51:'

Interast
Interét

o0

K6.°

3940,

L_ate remiting penalty
Pénalité pour versemeant tardif

Failure 1o deduct penalty
Penalité pour défaut de déduire

Late filing penaity
Pénalité pour production fardive

Yo R

Tolal owing
Moentant total di

HIpn Y

T aass 37

Tolal arfears disclosed during examination
Tolal des arriérés découverts lors de la vérification

&\ﬂ@13’

Previous arrears
Arriérés antérieurs

1% 334 24

Adjustments {Previous arrears)
Rajustements (Arrigrés antérieurs)

interest i0 date on previous arrears
intérét jusqura maintenant sur les arriérés antérieurs

Sup tolal
Semme partieile

S

Less: Current payment
Maoins : Palement courant

Balance due
Soide di

255 1 &-1SYD

e Coliactions Division
ivision du recouvrement des recetios

PD83-1 {08}

N

7
Signature fef rebsiglanly cfihis Shiement & == \)

Signature pour accuser réception de e releve
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 hd

Canada Revenue
Agency

Agence du revenu
du Canada

705456 7787 p.2

GST/HST EXAMINATION STATEMENT OF ACCOUNT
RELEVE DE COMPTE DE L'EXAMEN DE LA TPS/TVH

Aegistrant Name — Nom de llinscrit

Seiac_ tMaawor loe

Registrant Account - Compie de Vinserit
-3 RE R 1o

Pariod(s) Reviewed — Périade(s) v:séa(s)
To-A

Examination Date — Date de Fexamen

Nov 1oy

From - De

ARLOU- 205 - o8-

MNumber of Retums - Norbre de déc arations.

Tax Services Office - ureau des services fiscaux
CAT O Y, -

»

&

=

Quistanding — En souftrance

Completed and rot posted — Complétées et non traitées

>

Yes |
Oui

Assessment Required
Cotisalion requ se

Ne
Non

interest -

Total Amount —~ Mortant totai
Date(s} »
Number of Chagues - Nombrs de chdques Ameuint(e)
Montant(s} >

Penaity —- Pénalité

< =
Acditional Amounts Due - Montant en souffrance B _$ 35 3¢, % (Retuns complated and not pested ~ Déclarations complétées et non trailées)

$ (Ratums Outstending — Déclarations en sculfrancel
$ {Adjusimenis - Rajustemerts)
» 3 G353A8

Interéts

Scus-total des arriérés entérieurs

> 5 14%313
Sub-Total of Additionai Amounts
Scus-total des monlants additionnels

Previous Arrears — Awiérée antérieurs B B g’*‘ ;‘:“Q‘}S

Sub-Total of Previous Arrears » $ &4 3 4 !;7 25
7 .
Total Due-Totalda B $ 123 ﬂfa(@u}

Minus Current Payment
Moins paiement courant

Balance Due - Solde dir

AR

> 3133 dif,.°7

Post Dated Cheque Arrangement — Arrangement pour chéques postdatés

Celleclion Officer responsiblz for your account
Agent du recouvrement chargs de vote comptes

Telophcne No. — N° de télephone

above, and imprisonmer:t for a term not exceeding taelve wonths.

and imprisonment for a term not exczeding six months.

AMENDES et POURSUITES JUDICIAIRES : Toute
chiigation prévue aux paragrzphes 288(2) ou 293/,

FINES and PROSECUTION: Every person who fails o ti's or make a retum as and when r
subsaclicn 326(2) is guity of an cffence and, in add tion to any penalty otherwise provided

REMARQUE : Cet examen de la TPS/TVH n'est pas une vérification. Les montants susmentonnés re
duns vaidation, d'une nouvelle cotisation ou d'une vérification. Le montant exigble est d{ ot payable
expesez & des pawrsuites judcisires imminentes par vois de saisie-arné!, ou chune action en Justiz

Toute personne fui, volontairement, na paie pas, no peroit pas ou no verse pas la taxe ou ia &
infraction gt encourn, sur déciaration de cuipabilité par procédure sommaire ot oulre toute oénalits o
correspondart & 20 % de Ia taxe ou taxe nette qui aurait d) 8tre payés, pergue ou versés: soit une

DIRECTORS LIABILITY: Under the Excise Tax Act, if 2 comporation fails 10 remil an ame.nt of ret tax as required unde-
paid 10, or was acplied io the Hability of, the comporation as 2 et tax rafund. the sirectors of “he corperation at the time the
saverally, or solidarily, fiable, together with the coporation, to pay the amourt and anv interest on, or
where the director sxarcised the degree of care, diligence and skifl 10 preveni tha failure that a reaso

RESPONSABILITE DES DIRIGEANTS : Bn vertu de ia Lo surle Tave d'Accise, les adrinistrateurs d'une personne morale au moment ol elie giait tenue da verser, comme I
(2.3), un montant de laxe nelts ou, commes Mexige Farticle 230.1, un montant au tire d'un rembourserent de taxe nete qui lui a £1¢ payé ou qui a sie déduit o'une somma dont aile &
défaut par la personna morale, sofidaisemen: tenys, avec cetle demidre, de payer le montant ainsi gLe |
s0in, de diigence et ze compéiense pour prévenir le manquemert vsé au paragraphe (1) qua ne l'aurait fait une personne raisonnablement prudenis dans ies mi,rrn‘és circorstances.

PLEASE NOTE: This sxamination of GST/HST recerds is not an auzit, The above amounts are based on the information provided at the time of the examinarion but are subjec: to varification, (eassessmen
andior audit at any time. The amount owing is due and payable immediately. Therefore you are requ red to provide the examiner with tha payment in full, Failure to do so may result in rmediate legal
proceadings either by way of gasnishee or action in the Federal Cour, which could result n seizuse snd sale of YOur assets.

INTEREST and PENALTY are charged at the ratas prescribed by law, on late or defisient instaliment payment(s) and on the balance owing.

equired by or under this Part ar who fails to comply with s.ibsection 2B6(2) or 294{2) or with an owder made under
, is fiable on summary cevittion 1c a fine of not 128 than $1,000 and not more than $25,000; or both a fine, referred 1o

Every person who wit'ully faifs fc pay, collee: or remif tax or net tax as and when required under this Part is guilty of an o'fence punishab'e on summary conviction a4 liable, in addition 1o any panelty of inlerest
otherwise provided, 1o a fine not exceeding the aggregate o° $1,000 and an amount equal to 20% of the amount 5f 1ax or net tax thal should have been paid, collectad or remitted: or both a fine, referred ic above,

posent sur les renseignaments fournis au moment de f'examen mais peuvent. en tout femps, faire ¥objet
immédiatemnent. Vous &tes donc tenu de le vesser & I'examinaieur sur-le-chasrps, 2 defaut de quol vous vous
@ auprés dz la Cour fédéralz qui pourrait se tradui-e en saisie 2t Iz vente de vas actifs.

Tel que present par fa 1oj, des INTEAZTS et une PENALITE sont imputas sur fes versements déficients ou en retard. ainsi que sur ie sokle impayé.

personre qui ne produit pas ou re remplit pas une déclaraticn selon las modalités de temps ou autres prévues a la présente partie ou GLi no remplit pas ure
2) ou encore qui contravient & une ordonnance rerdue en appicaiion du paragraphe 526(2) commet une infrection el encourt, sur déclaration de culpabilivé par
pracédure sommaire ef outre loute pénalité prévue par illeurs : soit une amende minimalz de 1 000 $ st maximale de 25 002 §; soit une telle amende et un emprisonnement maximal de 12 mois.

axe nelte en application de la présznte paitie ou selon les modalilés de temps ou autres qu'slie prévert commet une
4 tous intéréls prévue par ailleurs : sait une amende maximale égale au *ota de 1 000 § et d'un mortant
telis amende et un emptisoraement maximal de six mois.

R

/ -

subsection 228(2) or (2.3} 2r {e pay an amoun: as required under section 230.1 that was
carperation was requied lo remit or pay. as the case may be_ the amo.n: are joirty &nd
zenalties relating o, the amcunt. A girestor of a corporation is not tiable for 2 failure under subsection (1)

nbly prudent person woud have exercised in comparab ¢ cicumstances.

exigert les paragraptes 228(2) ou
redevabe, sont, en cas de
25 intéréls £t pénalités afterents. L'administrateur n'encount pas da respansebilité sl a agi avec autant de
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CERTIFICATE:
DATE: NOV. 13,

CERTIFICATE OF TAXES
TREASURER'S OFFICE OF TOWNSHIP OF TINY

LAWYER: FOGLER, RUBINOFF LLP ROLL: 4368 000 012 16100 0000
77 KING STREET WEST ACCOUNT: 00082941
- SUITE 3000 PO BOX 95 TD CENTRE PROPERTY: CON 17 PT S 1/2 LOT 26 PILAN
TORONTO ON 1482 LOT 21
M5K 1G8
ATTN: FILE 15/5402
FEE: 35400 /o000 LOCATION: SUNRISE CRT 17
qCLLKS‘4 OWNER: ISMAC MARINA INC

STATEMENT OF ARREARS TAXES UPON THE ABOVE LANDS

YEAR TAXES LEVIED TAXES OUTSTANDING INTEREST OUTSTANDING TOTAL
2012&PRIOR 8,978.57 : 2,581.29 11,559.86
2013 9,571.49 2,751.72 12,323.21
2014 9,523.99 9,523.99 2,030.94 11,554.93
TOTAL 28,074.05 7,363.95 35,438.00

STATEMENT OF CURRENT TAXES UPON THE ABOVE LANDS

INSTALMENT TAXES LEVIED TAXES OUTSTANDING TAXES PAST DUE
MAR. 27, 2015 1,978.36 B 1,978.36
MAR. 27, 2015 2,783.63 2,783.63
JUNE 26, 2015 1,012.45 1,012.45
SEPT 25, 2015 1,012.00 : 1,012.00
SEPT 25, 2015 2,782.41. .- 2,782.41
EHAT, ' B 634.32
T REGISTR « o 1,150.00
TOTAL 9,568.85 11,353.17
46,791.17

0 TOTAL OF, ALL PAST DUE TAXES,PENALTIES AND‘INTEREST:
8- Py (2 Stered Lor J;ag Sale oo
LOCAL IMPROVEMENTS ASSESSED TO T E 'PROPERTY T@ DATE

CODE BYLAW AMOUNT
NO LOCAL IMPROVEMENTS =

EXPIRES

I hereby certify that the above statements respectively show all arrears of
taxes returned to this office and due and owing against the above lands, and
that no part of the said lands has been sold for taxes under Part XI (Sale

of Land for Tax Arrgars) é?i: Municipal Act, 2001.
DEPUTY TREASURER §§§g€%@§% =

This tax certificate has been prepared in accordance with provisions

of Section 352(1) of the Municipal Act, 2001.

This tax certificate reflects only those charges added to the Tax Roll up tq.
the date of certification.

The total taxes may include additions to the Tax Roll as authorized by
Provincial Legislation.

Interest and penalty charges have been calculated to the date of certification.
This certificate is subject to additional taxes which may be levied pursuant

to the provisions of Section 33 and 34 of the Assessment Act R.S.O. 1990 c.A.31.
This certificate is subject to adjustments of taxes pursuant to the provision
of Section 40 of the Assessment Act R.S.O. 1990 and Sections 354, 357, 358, 361,
362, 363, 364 and 365 of the Municipal Act, 2001.

The information on this certificate is based on cheques tendered being honoured
by the bank upon which they are drawn. The taxes past due do not

1] tan eyl oo
NEC LEERlidondd fmeribuieeh

MUNICIPALITE DU CANTON DE TINY
MUNICIPALITY OF THE TOWNSHIP OF TINY
www.tiny.ca

2
WA Y O

130 BALM BEACH ROAD WEST
TINY, ONTARIO LOL 2J0

(705) 526-4204/526-3706

1-866-939-8469
FAX (705) 526-2372
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Court File No. CV-15-11108-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
-and-
ISMAC MARINA INC., ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. Sandy McCarthy
Respondent

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C., 1985 ¢-B-3,
and Rules 14.05(2) and (3)(d), (g) and (h) of the Rules of Civil Procedure

FEES OF A. FARBER & PARTNERS INC.
AS RECEIVER AND MANAGER
FOR THE PERIOD ENDED NOVEMBER 20, 2015

AFFIDAVIT OF PETER CRAWLEY
(Sworn December 7, 2015)

I, PETER CRAWLEY, of the City of Burlington, in the Province of Ontario, MAKE
OATH AND STATE:

1. [ am a Trustee of A. Farber & Partners Inc. and, as such, have knowledge of the matters

to which I hereinafter depose.



Page 2

2, By Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court of Justice
(Commercial List) dated September 24, 2015, A. Farber & Partners Inc. (“Farber”) was
appointed as the Receiver (in such capacity, the “Receiver”) of all of the assets, undertakings

and properties (the “Property”) of Ismac Marina Inc. (“Ismac”).

3. During the period September 1, 2015 to November 20, 2015 the Receiver has incurred
fees and disbursements, including GST and HST, but excluding the fees of its legal counsel, in
the amount of $80,822.59. A summary of the time incurred, disbursements and HST is attached
hereto as Exhibit “A”. Particulars of the work performed are contained in the statements of fee
of A. Farber & Partners Inc., copies of which are attached hereto as Exhibit “B”. The average

hourly rate in respect of the accounts is $386.18.

4. To the best of my knowledge, the rates charged by Farber in connection with acting as
Receiver are comparable to the rates charged by other accounting firms in the Toronto market

for the provision of similar services.

3 The hourly billing rates set out in the Receiver’s statement of fees are the normal hourly

rates charged by Farber for services rendered in relation to similar proceedings.

6. This affidavit is made in support of a motion to, inter alia, seek approval of the foregoing

fees and disbursements as fair and reasonable.

SWORN BEFORE ME at the
City of Toronto, in the
Province of Ontario,

this 7" day of Pecember; 2015.

‘.\H_@@(quz@cq /

T i
Commissioner for Taking Affidavits "".-,_/]IE—/TrEI-(ER/AWLEY
Commissioner, €1t A

otta Chopovick,
Annetia Chopowic A Forber & Portners Inc.

Province of Ontario, for
Trustee in Bonlaupley.
Expires: hpril 15, 2016



Exhibit “A”

Summary of Time

This is Exhibit “A”  to the Affidavit

of Peter Crawley

Sworn before me this i day

of December , 2015

\ Q\ m@O((LLL,/

A Comj:mssmner etc

Annetie Chopowick, o Commissionar, etc,
Province of Ontario, for A. Farber & Parinarsinc.

Trustee in Bankruptey.
Fxgires: April 15, 2016.




A, FARBER & PARTNERS INC. EXHIBIT "A"
IMAC MARINA INC,
SUMMARY OF TIME INCURRED
SEPTEMEER 1, 2015 TO NOVEMBER 20, 2015
Invoice from Invoice from
Sep 1 to Oct 31, 2015 Nov 1 te Nov 20, 2015
Name Rate/Hour Hours Total Hours Taotal Total Hours Total Fees
H. Levy & 575,00 650 % 3,737.50 7.60 | % 4,370.00 1410 | % 8,107.50
||l‘_ Crawley & 425.00 60,90 | 25,882.50 2800 | % 11,900.00 BR.90 | % 37,782.50
||M. Litwack $ 375.00 50,60 | % 18,975.00 430 | % 1,612.50 5490 | $ 20,587.50
[[M. Castillo § 17500 1.00 | $ 175.00 - s - 100 | $ 175.00
[L. Samoilov $ 165.00 740 | % 1,221.00 470 | & 775.50 1210 |1 % 1,996.50
L. Lloyd-Key % 155.00 020 & 31.00 020 % 31.00 040 | % 62.00
A. Palmer $ 155.00 0901 % 139.50 - $ - nan | s 139.50
IT. Psek $ 155.00 250§ 387.50 - & - 250 | & 387.50
A. Chopowick % 155.00 310 & 790.50 240 % 372.00 750 | & 1,162.50
[Total 13510 | & 51,339.50 47.20 | § 19,061.00 18230 | % 70,400.50
Average rate per hour:] $ 386.18
[Expenses 810.60 150.42 E 127002 |
Total Fees and Expenses $71,670.52
HST %9,152.07
Total $80,822.59




Exhibit “B”

Statements of Fees

This is Exhibit “B”___to the Affidavit

of Peter Crawley

Sworn before me this 7 day

of December ,2015

NN, ,A) g,\-cg“&uT C /

A Conumssmner etc

Anneiie Chopowick, o Commissiones, €ic.,
Province of Ontorio, for A, Farber & Particis Inc.
Trustee in Bankrupioy.

Fxpires: April 15, 2016.




Farber

FINAMCIAL GROUP

150 York Street
Suite 1600 November 18, 2015
Toronto, ONM5H 385

Canada .
Ismac Marina Inc.

Office; 1416:497.0150
Fax  416.496,3839 c/o A. Farber & Partners Inc.

wwwi farberfinancial.com 150 York Street, Suite 1600
Toronto, ON M5H 355

Invoice No. 12106

TO PROFESSIONAL SERVICES RENDERED BY A. FARBER & PARTNERS INC. for the
period September 1, 2015 to October 31, 2015:

DATE SERVICE STAFF HOURS
09/01/2015 Consulting fees - Carporate Crawley

[smac Marina Inc. - [nitial meeting with Pace CU and

J. Simpsen.
09/01/2015 Consulting fees - Corporate Levy

Initial meeting with Pace, Jeff Simpson, Peter Crawley.

09/02/2015 Accounting Castillo
Office
09/04/2015 Consulting fees - Corporate Crawley

Review draft Order, discuss with . Levy and provide
comments to counsel.

09/07/2015 Consulting fees - Corporate Crawley
Discuss maritime legislation available to enforce
collections vis-a-vis inclusion in appointment order.

09/09/2015 Consulting fees - Corporate Levy
Various discussions with Peter Crawley; Review of
emails from the team regarding draft Order.

09/10/2015 Consulting fees - Corporate Crawley
Review draft affidavit and application documents and

provide comments to counsel.

09/11/2015 Consulting fees - Corporate Levy
Various commerts to the motion materials.

09/16/2015 Consulting fees - Corporate Crawley
Begin receivership planning memo with task list.

09/17/2015 Consulting fees - Corporate Crawley



09/21/2015

09/22/2015

09/23/2015

09/24/2015

(9/24/2015

09/25/2015

09/25/2015

09/25/2015

09/25/2015

Discuss initial steps with H. Levy and concerns about
present stewardship of the business with the application
now served.

Consulting fees - Corporate Crawley
Calls to prospective marina operators in advance of
anticipated appointmenl.

Consulting fees - Corporate Litwack(M)
Meeting w/ P Crawley re filing and travel plan.

Consulting fees - Corporate Crawley
Review update on discussions with debtor from Pace;
preparation and provide instructions to staff for taking
possession upon issuance of receivership order.

Consulting fees - Corporate Crawley
Attend court for appointment hearing; met with
I. McCarthy; attended premises to take possession;
review accounting and banking arrangements; instruct
staff on tasks; meet employees to explain the situation;
discuss operations and timetable for winter shutdown
with . MeCarthy; map property and obtain details of all
boats and trailers; report to primary secured creditor;
cliscussions with H, Levy about staffing decisions.

Consulting fees - Corporate Litwack(M)
Met with director; Attended locaton to collect records,
create asset list, meet with employees, talk to any
customers, arrange for locksmith, arrange for bank letter
and insurance coverage.

Consulting fees - Corporate Psek
Preparation of utility letters to Bell, Hydro and Enbridge.

Consulting fees - Corporate Psek
Mail redirection.

Consulting fees - Corporate Crawley
Onsite meetings with staff to discuss operations; cbtain
key delegate agreements; discuss compensation with
I McCarthy; review roles with Steve S.; met with
prospective purchaser; review incoming cashflow; met
subcontract mechanic; update H. Levy.

Consulling fees - Corporate Chopowick
Revisions to and finalize correspondence to bank;
emails with P Crawley and M Litwack regarding bank
correspondence and other matters; discussions with T



09/25/2015

09/26/2015

09/27/2015

09/28/2015

09/28/2015

09/28/2015

09/29/2015

09/30/2015

09/30/2015

Psek re mail redirection.

Consulting fees - Corporate Litwack(M)
Attended premise to meet w/ locksmith; discussions
throughout the day w/ P Crawley re various matters;
Meeting w/ director to have accounting records brought
up to date; Completed asset listing; monitored
employees throughout day.

Consulting fees - Corporate Crawley
Review online banking transactions and accumulate list
of withdrawals by principal.

Consulting fees - Corporate Crawley
Correlate customer boat list with monthly payor
schedule; prepare budget.

Consulting fees - Corporate Chopowick
Set up website page and upload documentation.

Consulting fees - Corporate Crawley
Update call with H. Levy; edit employment letter for
L. McCarthy.

Banking - Corporate Samoilov
Open new bank account.

Consulting fees - Corporate Crawley
Calls to 3 inlerested parties to discuss sales process
timing and form; instructions to M. Litwack for next day
tasks; prepare report to Pace; discuss sales process
with 8. Thom; further development of budget; call with
. McCarthy to discuss cash receipts and work being
done by slaff.

Consulting fees - Corporate Crawley
Finalize and send update to S. Hyde; correspond with
M. Litwack re: daily tasks to accomplish onsite; call with
I. McCarthy to discuss nature of cash withdrawals and
terms of employment; correspond with RBC and
Hubbard Insurance about outstanding requests for their
compliance.

Consulting fees - Corperate Litwack(M)
Attended premise Lo collect records; monitor employees;
review asset list and update; review customer list w/
director and prepare part of cash flow for expected
monthly income from normal operations; Discussions w/
employee re payroll.



10/01/2015

10/01/2015

10/01/2015

10/02/2015

10/02/2015

10/02/2015

10/04/2015

10/05/2015

Consulting fees - Corporate Crawley
Discuss file with M. Litwack and give instruction; prepare
draft sale process timetable and discuss with H. Levy
and then G. Azeff; commence preparation of First
Report; calls with M. Litwack to discuss how to address
insurance agent challenges.

Consulting fees - Corporate Litwack(M)
Meetings w/ P Crawley throughout the day; Meeting w/
L Samoilov re estate account number and deposits;
Review of invoice from Locksmith; Review of previous
week's deposits; Calls to ] Hubbard re insurance; Draft
of Notice and Statement of Receiver; Insurance policy
calculations for post-appointment time; Meeting w/ P
Denton re insurance and effect of court order; Creating
financial statements from QuickBooks files; Filing 2015
financial statements; Uploading and recreating
QuickBooks accounting files on server; Completing e-file
worksheet using review of file documents.

Banking - Corporate Samoilov
Banking, posting.
Consulting fees - Corporate Chopowick

Preparation of Notice and Statement of Receiver
package and send to creditors; fax same to OSB office.

Consulting fees - Corporate Crawley
Review insurance premium pro-rate calculations;
calculate payroll amounts; finalize notice and statement
of Receiver; review updated PPSA reports on Ismac
and AC Marina.

Consulting fees - Corporate Litwack{M)
Calls w/ P Crawley throughout the day; Insurance
calculations to determine aptions and cost; Cheque
request for payroll; Call to Isabelle re: Steve's number
and creditor list; Call to Steve re address; Arrange for
pay cheque to be sent to Steve; Spreadsheet for
transactions conducted; Call w/ ] Hubbard re insurance;
Creating customer contact list and matching customers
w/ boats and trailers.

Consulling fees - Corporate Crawley
Continue preparing First Report.

Consulting fees - Corporate Psek
Input creditors into Ascend.

- 4.



10/05/2015

10/05/2015

10/06/2015

10/07/2015

10/07/2015

10/07/2015

10/08/2015

10/08/2015

10/08/2015

10/09/2015

Consulting fees - Corporate Crawley
Update call from I. McCarthy to discuss receipts, mail
and purchase requirements.

Consulting fees - Corporate Crawley
Discuss hearing date with G. Azeff; call from prospective
purchaser to discuss level of due diligence completed.

Consulting fees - Corporate Crawley
Receiver's First Report, prepare Ré&D; prepare sales
timetable and SISP outline of terms; call with 5. Noble of
RBC to discuss service of the Order on RBC and
subsequent actions taken and cheques allowed to clear.

Consulting fees - Corporate Crawley
Call with RBC insclvency group; resend email to
Bankruptcy Highway; edits to and finalize First Report
and appendices; discuss insurance and site visit with
M. Litwack; update call with 1. McCarthy; call to
J. Lapelina at FCA to discuss insurance situation.

Consulting fees - Corporate Litwack(M)
Calls to | Hubbard re insurance; Meeting w/ P Crawley
re insurance; Completed FCA insurance form; Call to
Isabelle re 209 GMC vehicle; Email to P Crawley re
insurance.

Banking - Corporate Samoilov
Banking, posting.

Consulling fees - Corporate Crawley
Review FCA insurance form prepared by M. Litwack and
forward to |. Lapetina; emails to J. Hubbard and
call/email to CAFO; reply to Hubbard; review draft order
and motion malerials.

Consulting fees - Corporate Litwack(M)
Correspondence re insurance coverage; Review of email
from | Hubbard and calculated insurance prices; Call
and text messages to [ McCarthy; Cheque request
forms for payroll; Call w I McCarthy re GMC truck, visit,
and records.

Banking - Corporate Sarnoilov
Banking, posting; prepare payroll deductions schedule.

Consulting fees - Corporate Crawley
Finalize and issue First Report; calls with M. Li twack re:

=B=



10/09/2015

10/09/2015

10/09/2015

10/09/2015

10/13/2015

10/13/2015

10/13/2015

10/13/2015

10/13/2015

10/13/2015

onsite tasks and status of winterization; instruct staff to
update website; call with Pace to discuss sales process
and necessary protections required in the process for
the secured creditor; resolve insurance matter with

J. Hubbard; respond to J. Lapetina's questions for FCA
insurance backup.

Consulting fees - Corporate Chopowick
Report revisions with P Crawley.

Consulting fees - Corporale Palmer
Arrange to have cheque couriered to Hubbard
Insurance.

Consulting fees - Corporale Litwack(M)
Attended premise to monitor; Discussions w/ Isabelle,
Steve, Chuck and customers; Fuel reading; Revised
asset list with new boat locations and new boats; Took
photos.

Banking - Corporate Samoilov
Banking, posting.
Consulting fees - Corporate Palmer

Upload Motion Record and add undated blurb to
insolvent estate web page.

Consulting fees - Corporate Chopowick
Fax and email copies of Notice and Statement of
Receiver to various creditors who have requested.

Consulting fees - Corporate Crawley
Discuss operations with M. Litwack; call to RBC to
discuss status of request for funds transfer and resend
docs.

Consulting fees - Corporate Litwack(M)
Opening mail; Reconciling receipts received from the
previous week; Discussions throughout the day w/ P
Crawley; Call to I McCarthy re Land and Sea; Call from
customer; Created equipment list.

Consulting fees - Corporate Levy
Various discussions with Peter Crawley throughout the
week regarding the motion record and other matters.

Banking - Corporale Samoilov
Banking, posting.



10/14/2015

10/15/2015

10/15/2015

10/15/2015

10/15/2015

10/15/2015

10/16/2015

10/16/2015

10/16/2015

10/19/2015

10/19/2015

Consulting fees - Corporate Litwack(M)
Call to Land and Sea and emails w/ P’ Crawley.

Consulting fees - Corporate Crawley
Emails and calls to RBC for release of funds;
discussions with Steve and Isabelle re: winterization
status, payroll funding and broken dock; instructions to
M. Litwack; email to Hubbard to confirm insurange is in
place; instruct staff in updating website; call from
S. Hyde.

Consulting fees - Corporate Litwack(M)
Call to S. Skrypynchuk and meeting w/ P. Crawley re
updates; Discussions re payroll; Cheque requisitions for
payroll; Reviewing RBC deposits and reconciling with
credit card charges.

Consulting fees - Corporate Palmer
Paost First Report of Receiver to site.

Consulting fees - Corporate Chopowick
Emails and telephone calls to local Midland newspapers
to determine cost estimate, timing, etc. for placing ad
regarding sales process.

Banking - Corporate Samoilov
Banking, posting.
Consulting fees - Corporate Litwack(M)

Site visit to monitor staff, take fuel readings, update boat
listing, obtain receipts, payroll.

Consulting fees - Corporate Chopowick
Emails with P Crawley regarding options for local
papers to place sales process ad; contact the Globe &
Mail to get info on cost and timing to also run ad for
sales process,

Banking - Corporate Samoilov
Banking, posting.

Consulling fees - Corporate Crawley
Attend court for sale process approval order; draft
confidentiality agreement; discuss operations with
M. Litwack; emails with RBC re bank funds; finalize
Ad and form of confidentiality agreement.

Consulting fees - Corporate Litwack(M)
Email to C Tanti re invoices; Meeting w/ I Crawley re

S5



10/19/2015

10/19/2015

10/20/2015

10/20/2015

10/20/2015

10/21/2015

10/21/2015

10/21/2015

10/21/2015

10/22/2015

Chuck and paying for repair lien; Review of RSLA based
registration system; Updating boal list w/ moved and
new boalts.

Consulting fees - Corporate Palmer
Upload updates/documents to the website.

Banking - Corperate Lloyd-Key
Bank reconciliation for September 2015.

Consulting fees - Corporate Crawley
Sales process; review information summary; call from
1. McCarthy to discuss operations and work quotes; call
from customer R. Carl; discussions with about

CIM.

Consulting fees - Corporate Litwack({M)
Drafting material for sales process including information
sheet, review of sales court order; Discussions w/ I’
Crawley; Drafting CIM w/ review of 5ISP, and reviewing
QuickBooks records to obtain previous year revenue
breakdowns; Background research for property area
and demographics.

Consulting fees - Corporate Chopowick
Further emails with the newspapers and P Crawley
regarding placing ads for sales process.

Consulting fees - Corporate Psek
Document preparation.

Consulting fees - Corporate Crawley
Locate online publications and send advertisement;
update interested party control sheet; discuss contents
of CIM with; provide repair quote to R. Carl.

Consulting fees - Corporate Litwack(M)
Continued drafts of CIM; Created maps of area to
identify all nearby marinas; Built comparative financial
statements; research on local area surrounding marina.

Consulting fees - Corporale Chopowick
Forward proof of ad to P Crawley for review and
approval; follow up with newspapers.

Consulting fees - Corporate Crawley
Sales process; calls from interested parties; instruct
staff on populating website with materials; calls and
emails to interested parties.

_B-



10/22/2015

10/22/2015

10/23/2015

10/26/2015

10/26/2015

10/26/2015

10/27/2015

10/27/2015

Consulting fees - Corporate Litwack(M)
Call from C Tanti; Revising draft of CIM; Preparing
financial statements for data room; Completing
year-to-date financials; Calls w/ employees re updates;
Call to Land and Sea re new order; Call to Cole Ritchie
(boat dealer) re selling the Regal 3760.

Consulting fees - Corporate Chopowick
Preparation of Confidentiality Agreement with P
Crawley,

Consulting fees - Corporate Litwack(M)
Call from S Skrypynechuk; Call to Ministry of Natural
Resources re Land Lease; Updated building information
on CIM to include square footage and construction
materials.

Consulting fees - Corporate Litwack(M)
Search for Regal 3760 information; Emails re Regal and
Land and Sea; Created Regal Information Sheel w/
photos for data room; Call to Land and Sea re order;
Amended financial statements to include 2014
information; Call from Ministry of Natural Resources re
Land use Permit.

Consulting fees - Corporate Crawley
Finalize CIM and instruct A. Chopowick to setup data
room; review signed CA's received.; call from RBC
manager re: funds transfer; review draft APA and
counsel's comments on CIM; finalize data room
documents; request Receiver's Borrowing advance.

Consulting fees - Corporate Chopowick
Set up virtual data room for sales process.

Consulting fees - Corporate Litwack(M)
Preparing documents for site visit; Emails to Kim at
Land and Sea re order; Review of RBC bank account
statement; Meeting w/ P Crawley re pay cheques and
banking; Emails with potential purchasers re boats;
Generated payroll figures and made cheque requests;
Printed contractors invoices and cheque requests; Call
from S Skrypynchuk re Land and Sea order and work to
be done; Call to Land and Sea re new account.

Consulting fees - Corporate Crawley
Coordinate completion of transfer request with Pace;
receive confirmation that Pace and RBC translers were



10/27/2015

10/27/2015

10/28/2015

10/28/2015

10/28/2015

10/29/2015

10/29/2015

10/29/2015

received today; discuss release of payroll other
disbursements with; sales process - review
CA's and approve data room access.

Consulting fees - Corporate Chopowick
Set up access to data room for interested parties.

Banking - Corporate Samoilov
Phone call to RBC following up incoming funds
transfers. Banking, posting; update payroll remittance
schedule.

Consulting fees - Corporate Litwack(M)
Visit to monitor employees and operations; Retrieving
new credit card receipts and invoices; discussions w/
employees; Calls and emails to Land and Sea re order.

Consulting fees - Corporale Crawley
Sales process; discussions with interested parties,
R. Hoggarth, former listing agent; call to ParkBridge and
speak with K. Gagesch; emails woth prospect about
site visit.

Consulting fees - Corporate Chopowick
Set upaccess to data room for interested parties and
update schedules.

Consulting fees - Corporate Litwack(M)
Correspondence w/ Land and Sea and obtaining HST
number for L Samoilov; Meeting w/ L Samoilov re
cheques, RP002 account and HST numbers; Cheque
request for Land and Sea and emails re HST numbers;
Reconciliation of invoices, receipts, and bank records;
Added all invoice information to HST breakdown
spreadsheet; Noted missing invoices and email to
[sabelle; Discussions w/ P Crawley through the day; Call
to C Tanti re boat repairs needed.

Consulting fees - Corporate Crawley
Sales process matters; sign CA's and direct staff in
giving data room access; calls to prospects to obtain
CA's and begin due diligence; lengthy discussion with
I McCarthy about lasks to be accomplished; call to CRA;
discussions with aboul customer boat that
sustained damage pre-appointment; send RBC branch
request to have cheques returned and funds recovered;
review 2004 Phase 2 Environmental.

Banking - Corporate Samoilov

-10 -



10/30/2015

10/30/2015

10/30/2015

Prepare and forward to CRA request to process RC59
form. Banking, posting.

Consulting fees - Corporate Litwack(M)
Correspondence w/ Land and Sea re backordered
items; Call to C Tanti re backordered items; Call to
Ministry of Natural Resources to follow up on Land
Lease.

Consulfing fees - Corporate Crawley
Call from CRA trust examiner to schedule exam and
discuss specific audit requirements; email 1. McCarthy
for status update on accounting and availabilily; calls
from multiple interested parties to discuss sales
process; review and sign CA's and request access to
data site; update Pace,

Banking - Corporale Samoilov
Banking, posting.

Total for Services $ 51,339.50

Expenses: Photocopies, faxes, etc.

Total for Expenses 810.60
Subtotal 52,130.10
HST 6,674.14

Current Amount Due  §_ 58,824.24

HST#136800752RT0001

S
2



A.FARBER & PARTNERS INC.

ISMAC MARINA INC.

SUMMARY OF TIME INCURRED
SEPTEMBER 1, 2015 TO OCTOBER 31, 2015

Name Total Hours Rate Per Hour Billing
H. Levy 6.50 $575.00 $3,737.50
P. Crawley 60.90 $425.00 $25,882.50
M. Litwack 50.60 $375.00 $18,975.00
M. Castillo 1.00 $175.00 $175.00
A. Palmer .90 $155.00 $139.50
L. Samoilov 7.40 $165.00 $1,221.00
A. Chopowick 5.10 $155.00 $790.50
L.. Lloyd-Key 0.20 $155.00 $31.00
T. Psek 2.50 $155.00 $387.50
Total 135.10 $51,339.50

=12 -




Farber

FINANCIAL GROUP

150 York Street

Suite 1600

Toronto, ON| M5H 355
Canada

Office 416/497.0150
Fax 416:496:3839

wwwfarberfinancialicom

December 4, 2015

Ismac Marina Inc.

¢/o A. Farber & Partners Inc.
150 York Street, Suite 1600
Taronto, ON M5H 355

Invoice No, 12169

TO PROFESSIONAL SERVICES RENDERED BY A. FARBER & PARTNERS INC. for the
period November 1, 2015 to November 20, 2015:

DATE SERVICE STAFF

11/02/2015 Consulting fees - Corporate Crawley
Update statement of receipts and disbursements
and incorporate into updated budget; prepare
report to secured creditor.

11/02/2015 Consulting fees - Corporate Litwack(M)
Call from Ministry of Natural Resources re
Land Use Permit; review of cheques for accounts
receivable and updated HST tracking schedule;
Cheque request for Enbridge.

11/03/2015 Consulting fees - Corporate Crawley
Call from prospective purchaser to discuss
site visit; coordinate CRA trust exam with
I McCarthy; review bank account to ensure
customer payments were processed; review
draft APA; add environmental documents to
data room; discuss sales process with H Levy.

11/03/2015 Consulting fees - Corporate Chopowick
Set up access and send invites to interested
parties for the data room; update tracking
schedule.

11/03/2015 Consulting fees - Corporate Litwack(M)
Call from potential bidder re: process for
bidding; email to [sabelle re parts; call to
Land and Sea re missing parts; email to
Isabelle re back-orders.

11/03/2015 Banking - Corporate Samoilov
Banking, posting.




11/04/2015

11/04/2015

11/04/2015

11/04/2015

11/05/2015

11/06/2015

11/06/2015

11/06/2015

Consulting fees - Corporate Levy
Review of the APA in regards to the sales
process.

Consulting fees - Corporate Crawley

Review draft APA; finalize APA; discussion
with C Tanti about boat winterization and
repair jobs; request funds transfer from RBC;
discuss payroll with M Litwack; various sales
process matters.

Consulting fees - Corporate Chopowick
Post document to the data room.

Banking - Corporate Samoilov
Banking, posting.

Consulting fees - Corporate Crawley
Finalize APA for inclusion in data room;
review and add property registry and map to
data room; review ] Simpson'’s question re
sales process and craft response; sales
precess matters.

Consulting fees - Corporate Crawley
Sales process matters; discussion with Steve;
instruct M Litwack in preparing WEPP
submission; correspond with I McCarthy about
boat releases; follow-up with RBC for transfer
of funds; discuss release of s81.4 amount with
Steve S; review land use permits and have
posted to data room; discuss sales process and
bidding with G Azeff.

Consulting fees - Corporate Chopowick
Set up access to data room for interested
parties and update tracking schedule; upload
documents to data room; set up company
data in WEPP.

Consulting fees - Corporate Litwack(M)
Payroll calculations for Steve; Cheque requests
for payroll and for Chuck Tanti; WEPP
spreadsheet created and calculations done for
termination entitlements; email to Isabelle; call
and text messages to Steve; discussions with
P Crawley; review of documents sent from
Ministry of Natural Resources.




11/06/2015

11/09/2015

11/09/2015

11/09/2015

11/08/2015

11/09/2015

11/09/2015

11/10/2015

11/10/2015

11/10/2015

Banking - Corporate Samoilov
Banking, posting; updating source deduction
schedule.

Consulting fees - Corporate Crawley
Sales process matters; calls to interested
parties with H Levy; review WEPP for Steve
with M Litwack and prepare letter; email
RBC for update on funds transfer.

Consulting fees - Corporate Chopowick
Finalize WEPP Package for employee and
send.

Consulting fees - Corporate Litwack(M)
Calls to G Azeff re 2014 and 2015 property
taxes; direction to A Palmer re C Tanti
cheque; discussions with P Crawley re
WEPP; direction to A Chopowick re WEPP;
drafted and revised letter to Steve for WEPP;
direction to A Chopowick re completing the
WEPP package.

Consulting fees - Corporate Levy
Calls with Interested parties, Peter Crawley;
Call to Heather Lee at Pace to discuss
bid potential.

Banking - Corporate Samoilov
Banking, posting.

Banking - Corporate Lloyd-Key
Bank reconciliation for October 2015.

Consulting fees - Corporate Crawley
Sales process calls to prospective parties;
discuss parts/supplies purchase with
M Litwack; confirm tasks with | McCarthy;
follow-up with RBC yet again for transfer of
funds.

Consulting fees - Corporate Chopowick
Set up access for interested parties to data
site and update tracking schedule.

Consulting fees - Corporate Litwack(M)
Call to land and sea re: invoices outstanding
and new order; emails re new order with Land
and Sea.




11/11/2015 Consulting fees - Corporate Crawley
Calls to interested parties; sales process.

11/11/2015 Consulting fees - Corporate Litwack(M)
Calls with Land and Sea re back-ordered
items; emails re Back-ordered items.

11/12/2015 Consulting fees - Corporate Crawley
Calls with interested parties to discuss
interest in submitting an offer; post new
documents to data room; emails with
Isabelle re: missing documents.

11/12/2015 Consulting fees - Corporate Chopowick
Upload documents to the data room,

11/12/2015 Banking - Corporate Samoilov
Banking, posting.

11/13/2015 Consulting fees - Corporate Crawley
Call with I McCarthy to discuss CRA
examination, operations and closing the
marina for winter; sales process matters;
discuss cash component of purchase price
with H Levy and G Azeff; calls to RBC
branch in Barrie to expedite transfer of
funds.

11/13/2015 Consulting fees - Corporate Levy
Calls with interested parties regarding sales
process; call to Heather Lee regarding
same; discussions with Peter Crawley and
review of priority costs required.

11/13/2015 Banking - Corporate Samoilov
Banking, posting.

11/16/2015 Consulting fees - Corporate Crawley
Sales process; call from interested party; discuss
status of process with H Levy; provide requisite
cash component of purchase price to interested
parties; discuss operations and changes with
[ McCarthy; calls to interested parties to confirm
bid submissions; review document; review 2013
fuel tank inspection report and post to data
room; calls from interested parties to discuss
bid submission process; discuss bid status
with counsel.




11/16/2015

11/17/2015

11/17/2015

11/18/2015

11/18/2015

11/18/2015

11/19/2015

11/19/2015

11/20/2015

11/20/2015

Consulting fees - Corporate Levy
Various emails and discussions with Peter
Crawley, Pace.

Consulting fees - Corporate Crawley
Sales process; calls with interested parties;
review offers received and update H Levy.

Banking - Corporate Samoilov
Banking, posting.
Consulting fees - Corporate Crawley

Review proposals received; verify receipt of
deposit; update stakeholders; discuss transfer
of operating funds with RBC; update call with
Pace and counsel; calls to bidders; review ROE
for Sleve 5,

Consulting fees - Corporate Levy
Review of offers from interested parties;
Numerous discussions with Peter Crawley
regarding communication; conference call
with Pace Savings, Greg Azeff; call to
interested parties to discuss the bid results
and request resubmission of offers.

Banking - Corporate Samoilov
Banking, posting.

Consulting fees - Corporate Crawley
Attend premises to observe readiness for
winter and meet with [ McCarthy to discuss
final steps in billings and collections; review
current cash position and projected
cash flow; call from interested party.

Banking - Corporate Samoilov
Banking, posting.

Consulting fees - Corporate Crawley
Review base-line APA and make modifications
for potential credit bid by secured creditor.

Banking - Corporate Samoilov
Banking, posting.




Total for Services 19,061.00

Expenses: Mail redirection $ 17622
Photocopies, faxes, etc. 283.20

Total for Expenses 459.42

Subtotal 19,520.42

HST 2,477 .93

Curtent Amount Due  § 21,998.35

HST#136800752RT0001

A.FARBER & PARTNERS INC.

ISMAC MARINA INC,

SUMMARY OF TIME INCURRED
NOVEMBER 1, 2015 TO NOVEMBER 20, 2015

Name Total Hours Rate Per Hour Billing
H. Levy 7.60 $575.00 $4,370.00
P. Crawley 28.00 $425.00 $11,900.00
M. Litwack 430 $375.00 $1,612.50
L. Samoilov 4.70 $165.00 $775.50
A. Chopowick 2.40 $155.00 $372.00
L. Lloyd-Key 0.20 $155.00 $31.00
Total 47.20 $19,061.00
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Court File No. CV-15-11108-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED
Applicant
and

ISMAC MARINA INC., ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. SANDY MCCARTHY
Respondents

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 ¢-B-3, and
Rules 14.05(2), (3) (d), (g) and (h) of the Rules of Civil Procedure

AFFIDAVIT OF GREGORY AZEFF
SWORN DECEMBER 4, 2015

I, Gregory Azeff, of the City of Toronto, Province of Ontario, Barrister and Solicitor, MAKE
OATH AND SAY AS FOLLOWS:

1. I am a lawyer with the law firm of Fogler, Rubinoff LLP ("FR"), lawyers for A. Farber &
Partners Inc. in its capacity as Receiver of Ismac Marina Inc. (the "Receiver") and in such
capacity I have knowledge of the matters hereinafter deposed to. Unless I indicate to the
contrary, the facts herein are within my personal knowledge and are true. Where I believe
I have indicated that I have obtained facts from other sources, I believe those facts to be

true.

2. Attached hereto as Exhibit "A" is a true copy of the invoices issued to the Receiver by
FR for fees and disbursements incurred by FR in the course of the receivership
proceedings between September 2, 2015 and December 3, 2015. The total fees charged
by FR during that period were $9,811.50, plus disbursements of $626.81, plus
Harmonized Sales Tax in the amount of $1,340.48, for a total of $11,778.79.



=f

3. Attached hereto as Exhibit "B" is a schedule summarizing each invoice in Exhibit "A",
the total billable hours charged per invoice, the total fees charged per invoice and the

average hourly rate charged per invoice.

4. Attached hereto as Exhibit "C" is a schedule summarizing the respective years of call

and billing rates of each of the lawyers at FR who acted for the Receiver.

5. To the best of my knowledge, the rates charged by FR throughout the course of this
proceeding are comparable to those charged by other law firms in Toronto for the

provision of similar services.

6. The hourly billing rates outlined in Exhibit "C" to this affidavit are comparable to the

hourly rates charged by FR for services rendered in similar proceedings.

7. I make the affidavit in support of a motion by the Receiver for, among other things,

approval of the fees and disbursements of the Receiver's counsel.

SWORN before me at the City of 3
Toronto, in the Province of Ontario, this

4% day of December, 2015. &
K At &M@L
[N~ . —

A

A Commissioner for taking affidavits. G‘l-'\ y #(, Az /(_/
A MovAT pd
N



EXHIBIT "A"

DETAILED INVOICES



INV. 29514496

IN AlCCOUtI;IT \Pf’ITI;

November 13, 2015 Fogler, Rubinoff LL
o ' 77 King Street We’st, Suite 3000
TD Centre North Tower

A, Farber & Partners Inc.

150 York Street, Suite 1600 T

Toronto ON M5K’1 G8

M3H 385 Telephone: 416-864-9700

Aftention: Peter K. Crawley, MBA, CPA, CA, Fax: 416-941-8852
CIRP www.foglers.com

Senior Manager

fogler

" Our File: A2372 /155402
Receivership of A.C. Marina

FOR PROFESSIONAL SERVICES RENDERED in connection with the above-noted matter, including:

Date Lawyer Description Hrs
Sep-02-15 VSF searches, 0.60
Sep-02-15 JRF Email correspondence re: new matter and file opening, 0.20
Sep-02-15 GA Review searches, 0.30
Sep-04-15 JRF Emails re: draft receivership order and cursory review of same, 0.30
Sep-04-15 GA Review and consider draft Order; Telephone call with P. Crawley. 0.30
Sep-08-15 JRF Conference with G. Azeff re: status, comments re: draft order 0.60

following review of same, etc.
Sep-09-15 GA Review and respond to email; Review draft Order. 0.30
Sep-10-15 GA Review draft materials. 0.60
Sep-16-15 GA Review Application Record. 0.40
Sep-23-15 GA Review Motion Record. 0.30
Sep-24-15 JRF Conference with G. Azeff re: court attendance, next steps, etc. 0.20
Sep-24-15 GA Prepare for, travel to and attend hearing at 330 University. 1.10
Sep-25-15 GA Discussion with P. Crawley; Review draft engagement letter and 0.40
provide comments.
Sep-28-15 GA Review Residential Tenancies Act re securily of tenancy; Email to 0.60
clients.
Oct-01-15 GA Telephone call with P. Crawley; Telephone call with J, Simpson; 0.40
Consider Sale Process document; Drafting motion materials.
Oct-05-15 GA Discussion with P. Crawley re status and motion. 0.20
Oct-06-15 GA Telephone call with P, Crawley regarding bank account issue, 0.20
Oct-07-15 GA Review and revise draft Report; Review sale process document; 1.30
Prepare Notice of Motion and draft Order; Review SISP document.
Oct-08-15 GA Finalize draft Notice and Order, 0.60
Oct-09-15 GA Review materials for service. 0.40
Oct-13-15 VSF commercial motion. 0.60
Oct-19-15 VSF enter order. 0.60
Oct-19-15 GA Prepare for, travel to and attend motion re sale process. 1.40
Oct-19-15 GA Review and revise draft Confidentiality Agreement; Review and 0.50

revise draft advertisement.



00

Li.d

Date Lawyer Description Hrs
Oct-21-15 GA Draft form of APA; Research re lien issue; Discussion with P. 0.80
Crawley re various issues.
Oct-22-15 GA Continue drafting APA. 0.70
Oct-26-15 GA Review and revise form of APA; Send to client for review; Review 1.40
CIM,
Nov-03-15 GA Review update from P. Crawley; Review correspondence; Review 0.30
sale process; Telephone call to P, Crawley re sale process.
OUR FEE HEREIN $6,607.50
Summary of Fees
Initials Total Hourly Value
Time Rate
JRF 1.30 350.00 455.00
GA 12.50 485.00 6,062.50
VSF 1.80 50.00 90.00
Disbursements
Taxable Bankruptcy Search $8.00
Taxable Binding Supplies $54.35
Taxable Courier & Delivery $109.38
Taxable Cyberbahn Search/Filing $20.00
Exempt Motion $127.00
Taxable Postage/Registered Mail $2.36
Taxable PPSA Search 38.00
Taxable Prints $141.30
Taxable Writs name search $14.00
Total Disbursements $484.39
Total Fees and Disbursements $7,091.89
HST @ 13% on Fees and Taxable Disbursements $905.44
Total Fees, Disbursements and Taxes this Bill $7,997.33
Balance Due: - $_7_,997.33
THIS IS5 OUR ACCOUNT HEREIN THIS ACCOUNT BEARS INTEREST, COMMENCING ONE MONTH AFTER
(ROGLER, RUBINOFF LLP THE SOLICITORS ACT ANY DISBURSEMENTS NoT POSTHD T6 YOUR
—; ACCOUNT ON THE DATE OF THIS STATEMENT WILL, BE BILLED

t A) \ LATER

Ty 1/ \

L iy | E, & O.E, GST/HST No : R119420859
Please return a copy of this account with your payment. Thank you

Greg Azcff

Page 2 of 2



IN ACCOUNT WITH

Fogler, Rubinoff LLP

77 King Street West, Suite 3000
TD Centre North Tower

December 3, 2015

A, Farber & Partners Inc.

150 York Street, Suite 1600 Tpdr%n?gx gﬁ

Toronto ON M5K’1 G8

MSH 385 Telephone: 416-864-9700

Attention: Peter K. Crawley, MBA, CPA, CA, Fax: 416-941-8852
CIRP www. foglers.com

Senior Manager

fogler

Our File:  A2372/ 155402
Receivership of A,C, Marina

FOR PROFESSIONAL SERVICES RENDERED in connection with the above-noted matter, including;

Date Lawyer Description Hrs
Nov-04-15 GA Review and respond to correspondence; Draft form of Approvaland ~ 0.50
Vesting Order.
Nov-05-15 GA Review and respond to correspondence; Consider issue re credit 0.30
bid.
Nov-09-15 GA Telephone call with M. Litwack. 0.10
Nov-10-15 ERE Review email instructions; telephone MPAC; email to confirm 0.50

years of assessment required; fax correspondence to MPAC
requesting assessment reports; telephone follow up.
Nov-12-15 GA Review and respond to email; Telephone call to J. Simpson, 0.20
Nov-12-15 ERE Telephone follow up with MPAC, email Greg MPAC reports; 0.60
telephone Township of Tiny; prepare letter requesting tax
certificate; arrange delivery of same.

Nov-13-15 GA Telephone call to P. Crawley re sale process and cash requirements. 0.30
Nov-16-15 GA Telephone call to P. Crawley. 0.10
Nov-18-15 GA Review bids; Attend conference call re various issues. 0.90
Nov-18-15 ERE Telephone follow up with Tiny Township; email tax certificate. 0.10
Nov-24-15 GA Review Order and SISP; Attend conference call; Follow up call 0.60
with P. Crawley and H. Levy.
Nov-25-15 GA Review and consider correspodence; Review sale process order. 0.40
Nov-30-15 GA Review and consider correspondence. 0.40
Dec-01-15 G Preparing Motion materials. 0.60
Dec-02-15 GA Preparing security opinion; Telephone discussion with P. Crawley. 1.60
OUR FEE HEREIN $3,204.00
Summary of Fees
Initials Total Hourly Value
Time Rate

GA 6.00 485.00 2,910.00



fogler

Summary of Feces

Initials Total Hourly Value
Time Rate
ERE 1.20 245.00 294.00
Dishursements
Taxable Courier & Delivery $16.90
Taxable Faxes $7.55
Taxable Prints $4.80
Taxable Search of Title $38.55
Taxable Tax Certificate $70.00
Taxable Telephone $4.62
Total Disbursements $142.42
Total Fees and Disbursements $3,346.42
HST @ 13% on Fees and Taxable Disbursements $435.04
Total Fees, Disbursements and Taxes this Bill $3,781.46
Balance Due: - $3,781.46
THIS IS OUR ACCOUNT HEREIN DELIVERY, AT THE RATE OF 3.30% FER ANNUM AS AUTHORIZED By
FOGLER, [IPI OFF LLP THE SOLICITORS' ACT. ANY DISBURSEMENTS NOT POSTED TG YOUR
t\\ \ ACCOUNT ON THE DATE OF THIS STATEMENT WILL BE BILLED
A J % o L. & O.E, GST/HST No : R119420859
\{ Please return a copy of this account with your payment. Thank you.

Page 2 of 2



FOR THE PERIOD SEPTEMBER 2, 2015 - DECEMBER 3, 2015

EXHIBIT "B"

SUMMARY OF FEES

Invoice Fees Disbursements HST Hours Average Total
No. Hourly
Rate
21514496 | $6,607.50 | $484.39 $905.44 15.6 $424 $7,997.33
21515811 | $3,204.00 | $142.42 $435.04 7.2 $445 $3,781.46
$9,811.50 | $626.81 $1,340.48 | 22.8 $435 $11,778.79




EXHIBIT "C"

BILLING RATES OF FOGLER, RUBINOFF LLP
FOR THE PERIOD SEPTEMBER 2, 2015 - DECEMBER 3, 2015

Timekeeper Hourly Rate Year of Call
Gregory R. Azeff $485.00 2002
Joshua Freeman $340.00 2008
Edna Tienzo $245.00 Law Clerk
V. Shane Findley $230.00 Litigation Clerk
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Court File No. CV-15-11108-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE e ) eDAY, THE eth DAY
)
) OF DECEMBER, 2014
BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
-and-
ISMAC MARINA INC., ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. SANDY MCCARTHY
Respondents

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c-B-3, and
Rules 14.05(2), (3) (d), (g) and (h) of the Rules of Civil Procedure

ORDER

THIS MOTION, made by A. Farber & Partners Inc. in its capacity as the Court-
appointed receiver (in such capacity, the "Receiver™) of the undertaking, property and assets of
Ismac Marina Inc. (the "Debtor™) for an Order, inter alia: (a) approving the Second Report of
the Receiver dated December 8, 2015 (the "Second Report") and the activities disclosed therein,
(b) approving the Receiver’s Interim Statement of Receipts and Disbursements, (c) approving the
fees and disbursements of the Receiver and its counsel, (d) temporarily sealing Confidential

Appendix "A" and Confidential Appendix "B" to the Second Report, and (e) authorizing the



Receiver to make an interim distribution, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Second Report and on hearing the submissions of counsel for the
Receiver, counsel for Pace Savings & Credit Union Limited ("Pace"), [NAMES OF OTHER
PARTIES APPEARING], no one appearing for any other person on the service list, although

properly served as appears from the affidavit of [NAME] sworn [DATE] filed:

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Second Report and the activities

and conduct of the Receiver and its counsel as disclosed therein are hereby approved.

3. THIS COURT ORDERS AND DECLARES that the Receiver’s Interim Statement of
Receipts and Disbursements for the period between September 24, 2015 and December 7, 2015

is hereby approved.

4. THIS COURT ORDERS AND DECLARES that the fees and disbursements of the

Receiver and its counsel, as disclosed in the Second Report, are hereby approved.

5. THIS COURT ORDERS that the unredacted Second Report, Confidential Appendix
"A" and Confidential Appendix "B" to the Second Report shall be sealed and shall not form part

of the public record pending further Order of this Court.

6. THIS COURT ORDERS AND DECLARES that the Receiver is authorized (but not
directed or otherwise obligated) to make a distribution to Pace in an amount to be determined by

2



the Receiver (and which amount, for greater certainty, shall not exceed the amount owing by the

Debtor to Pace) following closing of the transaction contemplated in the APA.
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Court File No. CV-15-11108-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE e ) oDAY, THE eth DAY
)
) OF DECEMBER, 2014
BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
and
ISMAC MARINA INC., ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. SANDY MCCARTHY
Respondents

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c-B-3, and
Rules 14.05(2), (3) (d), (g) and (h) of the Rules of Civil Procedure

APPROVAL AND VESTING ORDER

THIS MOTION, made by A. Farber & Partners Inc. in its capacity as the Court-appointed
receiver (the "Receiver") of the undertaking, property and assets of Ismac Marina Inc. (the
"Debtor") for an order approving the sale transaction (the "Transaction") contemplated by an
agreement of purchase and sale (the "Sale Agreement") between the Receiver and Pace Savings
& Credit Union Limited (the "Purchaser™) dated December e, 2015 and appended to the Report

of the Receiver dated December e, 2015 (the "Report™), and vesting in the Purchaser the

DOCSTOR: 1201927\14



-2-

Debtor’s right, title and interest in and to the assets described in the Sale Agreement (the

"Purchased Assets™), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver,
[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the
service list, although properly served as appears from the affidavit of [NAME] sworn [DATE]
filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of
the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased
Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of
and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Hainey dated
September 24, 2015; (ii) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario) or any other personal property registry
system; and (iii) those Claims listed on Schedule C hereto (all of which are collectively referred
to as the "Encumbrances”, which term shall not include the permitted encumbrances, easements
and restrictive covenants listed on Schedule D) and, for greater certainty, this Court orders that
all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Simcoe of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule B
hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge from

title to the Real Property all of the Claims listed in Schedule C hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

of such information by the Debtor.
7. THIS COURT ORDERS that, notwithstanding:
@ the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and
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(o) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

9. 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.
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-15-11108-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

PACE SAVINGS & CREDIT UNION LIMITED

Applicant
and
ISMAC MARINA INC., ISABELLE MCCARTHY and
ALEXANDER MCCARTHY, a.k.a. SANDY MCCARTHY
Respondents

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c-B-3, and
Rules 14.05(2), (3) (d), (g) and (h) of the Rules of Civil Procedure

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Hainey of the Ontario Superior Court
of Justice (the "Court") dated September 24, 2015, A. Farber & Partners Inc. was appointed as
the receiver (the "Receiver") of the undertaking, property and assets of Ismac Marina Inc. (the
“Debtor”).

B. Pursuant to an Order of the Court dated December 18, 2015, the Court approved the
agreement of purchase and sale made as of December o, 2015 (the "Sale Agreement") between
the Receiver and Pace Savings & Credit Union Limited (the "Purchaser™) and provided for the
vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets,
which vesting is to be effective with respect to the Purchased Assets upon the delivery by the

Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the
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Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in Article
IV of the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and

(iii) the Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in Article IV of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

A. FARBER & PARTNERS INC., in its
capacity as Receiver of the undertaking,
property and assets of Ismac Marina Inc., and
not in its personal capacity

Per:

Name:
Title:
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Schedule B — Purchased Assets

[NTD: Consider whether to list assets]
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Schedule C — Claims to be deleted and expunged from title to Real Property
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)
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PACE SAVINGS & CREDIT UNION LIMITED -and-  ISMAC MARINA INC. et al.
Applicant Respondents

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c-B-3, and Rules 14.05(2), (3) (d), (g) and (h) of the Rules of

Civil Procedure
Court File No. CV-15-11108-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

MOTION RECORD

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West
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Greg Azeff (LSUC# 43524C)
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Fax: 416.941.8852
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Lawyers for the Receiver,
A. Farber & Partners Inc.




