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Court File No. 31-2303814
Estate No. 31-2303814
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED,
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION
(returnable June 12, 2018)

Crowe Soberman Inc. (“Crowe”), in its capacity as the proposal trustee (in such capacity,
the “Proposal Trustee”) of 1482241 Ontario Limited (“148”, the “Company” or the “Debtor”)
will make a motion to a judge presiding over the Commercial List on Tuesday, June 12, 2018, at
10:00 a.m., or as soon after that time as the motion can be heard, at the courthouse located at 330

University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR an Order, including, amongst other things:

(a) if necessary, abridging the time for service and filing of this notice of motion and

the motion record or, in the alternative, dispensing with same;
(b) approving:

@) the fifth report of the Proposal Trustee dated April 13, 2018 (the “Fifth

Report”) and the activities of the Proposal Trustee described therein;

(ii)  the sixth report of the Proposal Trustee dated May 31, 2018 and any
supplements thereto (collectively, the “Sixth Report™) and the activities

of the Proposal Trustee described therein;



(©)

(d)

(e)

®

2

approving the Company’s Proposal (defined below);

establishing a dispute resolution process for any objections raised by the Debtor to

any claims filed by the creditors in the Proposal;

approving the fees and disbursements of the Proposal Trustee, the Proposal
Trustee’s counsel, and the Debtor’s counsel, and authorizing the payment thereof
from the proceeds of sale (the “Sale Proceeds”) of the property located at 240
Duncan Mill Road, Toronto, Ontario (the “Duncan Mill Property”); and

such further and other relief as counsel may advise and this Court may permit.

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(c)

(d)

(e)

the Company submitted its proposal, together with a sworn statement of affairs

(the “SOA™), to the Proposal Trustee on April 13, 2018;

the Proposal Trustee called the first meeting of creditors (the “First Meeting”) to
be held on May 4, 2018 at the Proposal Trustee’s office, and provided notice of
the First Meeting to all known creditors declared on the Company’s SOA;

on May 3, 2016, the Company filed an amended proposal (as amended, the
“Proposal”), which was tabled at the First Meeting;

at the First Meeting, the required majorities of creditors by number and value

voted in favour of approving the Proposal;

the SOA does not reflect all of the creditors that were listed on the Company’s
creditor list filed upon the filing of the Notice of Intention to Make a Proposal
(the “NOI Creditor List”). In addition, the Proposal Trustee has already
received a proof of claim from a creditor not listed on either the SOA or the NOI
Creditor List. The Proposal Trustee accordingly proposes to advertise the Claims
Bar Process provided for in the Proposal in the Globe & Mail national edition, so

as to ensure that all creditors are aware of same;
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(h)
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(k)
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the Company has raised certain objections to a number of the claims filed in the
Proposal. The Proposal Trustee anticipates that additional objections will be
raised as claims continue to be filed. The Proposal Trustee accordingly proposes
to formalize a process by which to address these objections in a cost- and time-

efficient manner;

the Proposal Trustee has accrued fees and expenses in its capacity as Proposal

Trustee, which fees and expenses require the approval of this Court;

the Proposal Trustee’s counsel, Aird & Berlis LLP, has accrued fees and expenses
in its capacity as counsel to the Proposal Trustee, which fees and expenses require

the approval of this Court;

the Debtor’s counsel, Blaney McMurtry LLP, has accrued fees and expenses in its
capacity as counsel to the Debtor, which fees and expenses require the approval of

this Court;
the other grounds set out in the Sixth Report;

rules 1.04, 2.03, 3.02, and 37 of the Rules of Civil Procedure, RR.O. 1990, Reg.

194, as amended; and

such further and other grounds as counsel may advise and this Court may permit.

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

motion:

(a)

(b)
(©

(d)

the Sixth Report and its appendices, together with any supplementary reports that

may be delivered,;
the fee affidavit of Hans Rizarri sworn May 29, 2018;
the fee affidavit of Ian Aversa sworn May 31, 2018; and

such further and other material as counsel may submit and this Court may permit.



Date: May 31, 2018

TO: ATTACHED SERVICE LIST

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: (416) 865-7726

Fax: (416) 863-1515

Email: sgraffi@airdberlis.com

Miranda Spence (LSUC # 60621M)
Tel: (416) 865-3414

Fax: (416) 863-1515

Email: mspence@airdberlis.com

Lawyers for Crowe Soberman Inc. in its
capacity as the proposal trustee of 1482241
Ontario Limited


mailto:sgraff@airdberlis.com
mailto:mspence@airdberlis.com

pa1uT oL [FZT8F [ JO 2215N4)
[psodo.d 3y sv Apopdpo sy Ul dUJ UDWIGOS 2MOLY) 40f SiAMDT

WO SIPQPIe)adtadSid [rewyg
SIST-£98 (91t) Xe]

P1v€-698 (91%) I°L

(A1Z909 # DNST) duadg epuriiAl

WO ST{ILqPITE@)JJRISS :[lewly
S1S1-€98 (911) xed
9TLL-598 (91%) 1oL

(AILSIE # DNSTD JyerD 7 UdAxg

6.7 [SIN NO ‘0mo10],
0081 Mng 1eong Aeg 18]
208 J pIeIooIg
SIOJIOI[OS pUR SISISLTeq

dTT1SI'igdg » aaiv

(8107 ‘TT sunp fqeuania)
NOILLOW 40 4DJILON

0JUO0.I0 [, J8 PIIUIWW0D SFUIPIID0LJ

(ADNFATOSNI ANV ADLINWINVI ND
LSI'T IVIDIYANINOD
HAOLLSAL A0 LIN0D YOIIAdNS
OTYVINO

L' ¥1295.¢ce

P18€0€C-1¢ "ON =1e1Sq
T 88OGETT LE ONNPFIEIHHOD)
P18E0EC-1¢€ "ON o[t 10D

OIIV.INO 40 IDNIAOYd THL NI ‘OLNOYOL A0 ALID AHL A0
‘AALIAIT OTIVINO THZZ8PT A0 'TVSOdOdd HHL 40 YALLVIA HHL NI



TAB 2



Court File No. 31-2303814
Estate No. 31-2303814
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED,
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

SIXTH REPORT OF THE PROPOSAL TRUSTEE
MAY 31, 2018

CROWE SOBERMAN INC,
Licensed Insolvency Trustee

2 St Clair Avenue East, Suite 1200
Toronto, Ontario, M4T 2T5

Telephone:  416.929.2500
Fax: 416.929.2555




PRS- DmQamHoOw>

Court File No. 31-2303814
Estate No. 31-2303814
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED,
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

SIXTH REPORT OF THE PROPOSAL TRUSTEE
MAY 31, 2018

INDEX

Creditor’s Package- April 23, 2018

NOI Creditor List- October 16, 2017

Property Claims- April 25, 2018

Supplemental Report on the Proposal- May 2, 2018
Notices of Disallowance- May 17, 2018

Proposal- May 3, 2018

. Minutes of the First Meeting of Creditors- May 4, 2018
. Additional Endorsements- April 5, 2018

Proposal Trustee Correspondence- May 23, 2018
Amended Endorsement- April 20, 2018

. Endorsement- May 18, 2018

Correspondence from counsel of Proposal Trustee- May 23, 2018



Court File No. 31-2303814

Estate No. 31-2303814
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED,
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

SIXTH REPORT OF THE PROPOSAL TRUSTEE
MAY 31, 2018

INTRODUCTION

1. On October 13, 2017, 1482241 Ontario Limited (“148”, the “Company” or the “Debtor”),
filed a Notice of Intention to Make a Proposal (“NOI”). Crowe Soberman Inc. consented to

act as the Proposal Trustee (in such capacity, the “Proposal Trustee”) of the Company.

2. This report (the “Sixth Report™) is filed by the Proposal Trustee. Unless otherwise noted, the
defined terms used in this Sixth Report have the same meanings ascribed to them in the First

Report to the Fifth Report and the Supplemental Reports thereof.
PURPOSE

3. The purpose of this report (the “Sixth Report”) is to:

a. Report on the filing of a Proposal by the Company on April 13, 2018, as amended on
May 3, 2018 (as amended, the “Proposal”), and the outcome of the First Meeting of
Creditors held on May 4, 2018, (the “First Meeting"), at which the creditors voted to
approve the Proposal;

b. Report on the receipt of the Property Claims by the Property Claimants following the
filing of the Proposal, and the subsequent‘ issuance of the Notices of Disallowance
following the First Meeting; |

c. Report on the Proposal Trustee’s recommendation for the advertising of and

implementation of the Claims Bar Process as defined in the Proposal;



d. Report on the Proposal Trustee’s recommendation for a process to adjudicate any
objections raised by the Company to creditor claims;
e. Report on the status of the Property Claims;
f. Report on the status of the Proposal Trustee’s review of the DIP Discharge Statement
and request made by Caruda for payment in the amount of $750,000;
g. Report on the various requests for operating funds made by the Company and amounts
paid out to date;
h. Report on the additional professional fees incurred from the period of March 29" to
May 29, 2018; and
i. Provide support for the Proposal Trustee’s motion for an Order of this Honourable
Court:
(i) Approving the Sixth Report;
(ii) Approving the Proposal as accepted by the creditors at the First Meeting;
(iii)Approving the Proposal Trustee’s recommendation for determining the issues in
paragraph 3 (c), and (d) above; and
(iv) approving and authorizing payment from the Sale Proceeds of the fees incurred by
the Proposal Trustee, counsel for the Proposal Trustee, and the Debtor’s Counsel, (the
“Administrative Parties”) pursuant to the Administration Charge granted in the

November 3™ Order.

THE PROPOSAL

4, The Company submitted its Proposal to the Proposal Trustee, alongside a sworn statement of
affairs (“SOA”) on April 13, 2018. The Proposal Trustee called the First Meeting to be held
on May 4, 2018 at the Proposal Trustee’s office. On April 23, 2018, the Proposal Trustee sent
notice of the First Meeting, the Proposal, the SOA, the Trustee’s Initial Report on the Proposal,
and other statutory documents (the “Creditor Package”), to all known creditors as declared
by the Company on its SOA. A copy of the Creditor Package is attached hereto as Appendix
“A”,




5. The Proposal contemplates a distribution to creditors of 100% of their proven claims to a
maximum of $6.7 million, to be paid from a combination of the Sale Proceeds and any amount
realized by the Debtor from its efforts to require Avison Young to repay certain rental amounts
that Avison Young received during its management of the Duncan Mill Property. The Proposal
further provides that certain claims of related parties will be voluntarily postponed in order to
maximize the return to ordinary creditors with proven claims, and that such postponements

will be communicated to the creditors at the First Meeting,

6. In the Trustee’s Initial Report on the Proposal, the Proposal Trustee identified a discrepancy
in the creditors declared by the Company in the SOA, and the original list of creditors that was
declared in the NOI (the “NOI Creditor List”). The Proposal Trustee circulated the Creditor
Package to those parties that were declared on the NOI Creditor List but were not declared on
the SOA. In addition, the Proposal Trustee posted the Creditor Package on its website where
it maintains materials relating to this proceeding. A copy of the NOI Creditor List is attached

hereto as Appendix “B”.

PROPERTY CLAIMS

7. In its Fourth Report to Court, the Proposal Trustee reported on the receipt of the Property
Claims submitted by the Property Claimants prior to the filing of the Proposal. At that time,
the Proposal Trustee issued Notices of Disallowance on the basis that the Property Claims were
premature, without prejudice to the Property Claimants’ rights to resubmit the Property Claims

at the appropriate time.

8. The Property Claims were resubmitted to the Proposal Trustee on April 25, 2018. The Property
Claimants claim a combined 20% ownership interest in the Sale Proceeds, based on certain
original and further amended trust declarations entered into between the Property Claimants,
the Debtor, and Alain Checroune. Copies of the Property Claims are attached hereto as

Appendix “C”.

9. As the Property Claimants assert a 20% interest in the Sale Proceeds, the final determination

of the Property Claims will impact the distribution available to unsecured creditors as set out



10.

11.

12,

13.

in the Proposal. In order to ensure that creditors were aware of the potential impact of the
Property Claims on the ultimate distribution, the Proposal Trustee circulated a Supplemental
Report to the Initial Report on the Proposal dated May 2, 2018 (the “Supplemental Report

on the Proposal”) prior to the First Meeting. A copy of the Supplemental Report on the
Proposal is attached hereto as Appendix “D”.

In the Supplemental Report on the Proposal, the Proposal Trustee outlined the background
surrounding the Property Claimants, and reported that the Property Claims had been
resubmitted. The Proposal Trustee advised creditors that, due to the complexity of the issues
surrounding the Property Claims, it was not in a position to determine the validity of the
Property Claims in the context of an ordinary claims process in the Proposal. The Proposal
Trustee advised the creditors that it intended to seek directions from the Court regarding the
administration of the Proposal, and would request an adjournment at the First Meeting to allow

time for a Court attendance prior to holding a vote on the Proposal.

At the First Meeting, in consultation with the creditors in attendance, the Proposal Trustee
determined that the contemplated advice and directions relating to the Property Claims could
be sought on the motion to approve the Proposal. Accordingly, the Proposal Trustee did not

seek the contemplated adjournment and permitted the vote to proceed.

Following the First Meeting, the Proposal Trustee issued fresh Notices of Disallowance dated

May 17, 2018. Copies of the Notices of Disallowance are attached hereto as Appendix “E”.

The Proposal Trustee understands that the Property Claimants intend to appeal the Notices of

Disallowance.

ADVERTISING OF THE CLAIMS BAR PROCESS

14.

The Proposal provides for a Claims Bar Process. In accordance with the Claims Bar Process,
forthwith after the Implementation Date (as defined in the Proposal), the Proposal Trustee will
give notice to every person with a claim pursuant to section 149 of the BIA (the “Section 149
Notice™). The “Claims Bar Date” is defined in the Proposal as thirty days following the



mailing of the Section 149 Notice. After the expiry of the thirty day period, the Proposal

Trustee will proceed to declare a final dividend.

15. In addition to the discrepancy between creditors declared on the SOA and the NOI Creditor
List, the Proposal Trustee has received a proof of claim from a creditor that does not appear on
either document. The Proposal Trustee is concerned that there may be other creditors that have

not been properly advised of the proceeding, and have not been notified or given an opportunity

to prove a claim,

16. In order to ensure that all persons with claims have notice of the Proposal, the Proposal Trustee
recommends placing an advertisement advising of the Claims Bar Process in the Globe & Mail

national edition after the sending of the Section 149 Notice.

FIRST MEETING

17. The First Meeting was held at the office of the Proposal Trustee at 2:00pm on May 4, 2018.
At the First Meeting the Proposal Trustee tabled the Proposal submitted on May 3, 2018 by
the Company, which contained certain amendments to the definitions set out in the Proposal

as originally filed. A copy of the Proposal, as amended, is attached hereto as Appendix “F”.

18. The conduct of the First Meeting is set out in the Minutes of the First Meeting of Creditors (the
“Minutes”), a copy of which is attached hereto as Appendix “G.

RESOLVING DISPUTED CLAIMS

19. As set out in the Minutes, the Company has objected to a number of the claims filed as of the
date of the First Meeting. The Proposal Trustee anticipates that the Company will similarly
raise objections to additional claims that may be filed prior to the Claims Bar Date.

20. In order to ensure that any such disputes are resolved in an efficient and cost-effective
manner, the Proposal Trustee proposes the following procedure for the resolution of any such

disputes:



a. the Proposal Trustee will make an initial determination as to whether a claim
ought to be admitted or disallowed, and will advise the Company of its
determination in this regard;

b. the Company will communicate any objection to the admitted claims to the
Proposal Trustee, in writing, including the basis for the objection, within seven
days of the issuance of the Proposal Trustee’s decision in paragraph (a) above;

c. the Proposal Trustee will consider the objection raised by the Company, and will
advise the Company and the relevant creditor of its determination of the claim
having regard for the Company’s objection; and

d. if the Proposal Trustee admits a claim after having reviewed the Company’s
objection, the Company may seek to have its objection adjudicated on motion to
the Court upon posting, with counsel for the Proposal Trustee, security for costs
sufficient to cover the relevant creditor’s substantial indemnity costs associated
with the objection proceeding; and

e. the Proposal Trustee will work with the Company to schedule any objection
motions, with the goal of minimizing the number of Court attendances required to

address any such motions.

RESOLVING PROPERTY CLAIMS

21. As set out above, the Proposal Trustee understands that the Property Claimants intend to
appeal the disallowance of the Property Claims. The Proposal Trustee anticipates that the

scheduling of this appeal will occur at the hearing scheduled for June 12, 2018.

STATUS OF CARUDA DIP DISCHARGE STATEMENT

22. On April 5, 2018, the Honourable Justice Hainey issued an Additional Endorsement
permitting the Proposal Trustee to distribute funds to Caruda in its capacity as DIP Lender up
to the maximum amount of $750,000, provided that the Proposal Trustee reviews the DIP

Discharge Statement and finds it satisfactory, and in the absence of any objection from the



service list to the proposed distribution. A copy of the Additional Endorsement is attached

hereto as Appendix “H?”,

23. On May 16, 2018, the Proposal Trustee wrote to the service list to advise of its intention to
make a distribution to Caruda in the sum of $177,921.73 on May 23, 2018, in the absence of

any objection from the service list. A copy of this correspondence is attached hereto as

Appendix “I”,

24. The Proposal Trustee did not receive any objection from the service list. Accordingly, on

May 23, 2018, the Proposal Trustee distributed the sum of $177,921.73 to Caruda.

25. The Proposal Trustee has requested additional information from Caruda to substantiate the
remaining amounts set out in the DIP Discharge Statement. To date, the Proposal Trustee has
not received sufficient additional information to recommend any further distribution to

Caruda in its capacity as DIP Lender.

VARIOUS REQUESTS FOR OPERATING EXPENSES

26. On April 20, 2018, the Honourable Justice Hainey approved a distribution to the Company in

the amount of $200,000 to fund ongoing operations and expenses, on the following terms:

With regard to the distribution to the Debtor, the Proposal Trustee is
authorized to distribute the first $100,000 immediately. The remaining sum
up to $100,000 may be distributed upon receiving a request from the Debtor
accompanied by an accounting of that further request, acceptable to the
Proposal Trustee.

27. A copy of the April 20 Amended Endorsement addressing this distribution is attached hereto
as Appendix “J”.

28. On April 24, 2018, the Proposal Trustee distributed the first $100,000 to the Company. The
Proposal Trustee distributed the remaining $100,000 to the Company by way of wire transfers
in the amount of $50,000 issued on May 7, 2018, and May 9, 2018, following the receipt of

additional information from the Company.
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29. During the week of May 14, 2018, the Company advised the Proposal Trustee that it required
additional operating funds. On May 18, 2018, the Honourable Justice Hainey issued an

endorsement providing as follows (a copy of which is attached hereto as Appendix “K”):

Further to my Order of April 20*, upon receiving a request from the Debtor
accompanied by an accounting of that further request, acceptable to the
Proposal Trustee, and following the Proposal Trustee, in each instance,
having provided prior notice to the Service List of its intention to make
payment, the Proposal Trustee is hereby authorized to distribute from the
amounts received from the proceeds of sale of the Duncan Mill Property, to
the Debtor, up to the maximum of $200,000.00 per month, to fund ongoing
operations and expenses. If any party on the service list objects to the
Proposal Trustee making a payment, the parties shall attend before me before
the Trustee is authorized to make any payment to the Debtor.

30. On May 23, 2018, counsel for the Proposal Trustee wrote to counsel for the Company to
advise of the supporting documentation it required in order to make a further distribution to
the Company in respect of operating funds. A copy of this correspondence is attached hereto

as Appendix “L”.

31. As of the date of this Sixth Report, the Proposal Trustee has not received any additional

supporting documentation from the Company in respect of the request for operating funds.

INTERIM DISTRIBUTION OF PROFESSIONAL FEES

32. Pursuant to the November 3™ Order, the Administrative Parties (i.e. the Proposal Trustee, its
counsel, and counsel for the Debtor) were granted an Administration Charge against the
Duncan Mill Property as security for their fees and disbursements. The Administration Charge

is subordinate in priority only to the Charges and the DIP Lender’s Charge.

Fees of the Proposal Trustee

33. From March 30 to May 28, 2018, the total fees incurred by the Proposal Trustee were
$86,520.00 plus HST in the amount of $11,247.60 for a total of $97,767.60.
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34. Attached separately as part of the Proposal Trustee’s motion materials is the affidavit of Hans
Rizarri sworn May 29, 2018, which includes a detailed summary of services, time charges and

applicable hourly rates related to Crowe’s time sheets for the period March 30 to May 28,
2018.

Fees of Counsel to the Proposal Trustee-Aird & Berlis LLP (“Aird”)

35. From March 7 to April 30, 2018, the account of Aird totals $29,169.95,

36. Attached separately as part of the Proposal Trustee’s motion materials is the affidavit of Ian
Aversa sworn May 31, 2018, which includes a summary of time charges and applicable hourly
rates related to Aird’s detailed statements of account for the period of March 7 to April 30,
2018.

Fees of Counsel to the Debtor-Blaney McMurtry LLP (“Blaney’s”)

37. The Proposal Trustee has been advised that Blaney’s will be providing an additional account

to be approved at the Proposal hearing,.

All of which is respectfully submitted this 31* day of May, 2018.

f Intention to Make a Proposal for
1482241 Ont i not in its personal capacity
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A\ Crowe Soberman.

Crowa Sobarman In,
Mambsr Crowa Horwath Intermational

2 Bt, Clakr Avenus East, Bulte 1100
Toronto, ON M4T 2T5
416.920.2500

410.929.2555 Fax
yaww.crowasebarman,com

April 23, 2018
To the Creditors of 1482241 Ontario Limited:

Please be advised that the above mentioned has filed a Proposal under Part i1l Division
1 of the Bankruptcy and Insolvericy Act, with the Official Receiver on April 13, 2018.
To assist creditors in determmung their position on the Proposal and to provide them with
the information required in accordance with the Bankruptcy and Insolvency Act, the
following is enclosed:

1. A Notice to Creditors of Proposal and of the First Meeting of Creditors to
be held:

Date: fay 4, 2018
Time: 2:00 PM

Place: Oftice of the Trustee
2 8. Clair Ave East, 11th Floor
Toronto, ON, MAT 275

Trustees Initial Report to Creditors on the Proposal
The Proposal

Statement of Affairs

Proof of Claim

General Proxy

Voting Letter

Noo e W

If there are any questions regarding this Proposal or the procedures to be followed,
please fesl free to contact aur office at (416) 929-2600

CROWE SOBERMAN INC,,
Trustee acting in re: the
Proposal of

1482244 Ontario ;

Per: ///W / ///

/

|



http://www.crowB5obBiman.com

District of: Ontario

Division Ne. 08 - Toronto
Court Na. 312303814
Estate No. 312303814

FORM 92
Notice of Proposal o Creditors
{Section 510of the Act)

In the matter of the proposal of
14822410NTARIO LIMITED
of the City of Toronto
in the Province of Ontario

Take notice that 1482241 ONTARIO LIMITED of the City of Toronto in the Province of Ontario has lodged with us a proposal
under the Bankruptey and Insolvency Act,

A copy of the proposal, a condensed statement of the debtor's assets, and liabilities, and a list of the creditors affected by the
proposal and whose claims amount to $250 or more are enclosed herawith.

A general mesting of the craditors will be held at2 St. Clair Ave East, 1th Floor, Toronto, ON on the 4th day of May 2018 at 2,00
P,

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the proposal either as mada or as
altered or modified at the meeting. If so accepted and if approved by the court the proposal is binding on all the creditors or the class
of creditors affected. :

Proofs of claim, proxies and voting letters intended to be used af the meeting must be lodged with us prior to the commencement
of the meeting,

Dated atf the City of Toronte in the Province of Optario, this 23rd day of April 2018,

Crowe Sobermarint. - Licensed Insolvency Trustee

2 St. Clair Ave East,\Suite 1100
Toronto ON MAT 276
Phone: (416) 928-2500 \ Fax; (416) 929-2555
(A form of proof of claim, a form of proxy and a voting letter should be enclosed with each notice.)

Page 1 0f 2



FORM 82 — Concluded

List of Creditors with claims of $250 or more,

Creditor

Address Accounti Clalm Amaunt
A. Checroune Realty 240 Duncan Mill Road, Suite 801 Upper Level Parking Renl £53,015,98
Corporation | Teronto ON M3B 356
Alaln Chegroune 240 Duncan Mill Road, Suite 801 4,350,000.00
Toronto ON M3B 386
Caruda Holdings 240 Duncan Mill Road 1,000,000.00
Toronto ON M3B 336
CRA - Tax - Onlario Shawinigan - Sud National Verification and Collection RP CRA Payroll 10,800.00
Quebec Insolvency Inlake Centre
Centre 4695 Shawinigan-Sud Blvd
Shawinigan-sud QC G9P 5HY
Devry 8mith Frank LLP 100 - 95 Barber Greene Road 125,000.00
James Satin North York ON M3C 3E9
Gowling Lafteur Henderson 1600 - 100 King St W, 1 First Canadian Place 445,000.00
LLP-Taronto Toronto ON M5X 1G5
Toronto Court Services - 137 Edward Street 2nd Floor 3,500.00
Tickat 4860 Toronto ON M5G 2P8
Collections
Toronto Hydro-Electric 500 Commissioners St, 2nd fi 240 Duncan Mill Road 190,000.00
Systems Lirmnited Toronto ON MAM 3N7
Josephine Pernareft/ Mary
Degroot
Total 6,677,315.98

Page 2of 2




Estate File No. 31-2107857

IN THE MATTER OF THE PROPOSAL OF
1482241 ONTARIO LIMITED
OF THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

TRUSTEE’S REPORT TO CREDITORS ON PROPOSAL

TO THE CREDITORS OF 148 ONTARIO LIMITED

1482241 Ontario Limited (“148”) or (*the Company™) filed a Notice of Intention to Make a Proposal
("NOI™) pursuant to the Bankruptcy and Insolvency Act (“BIA™), on Qctober 13, 2017 (“NO1 Date”).
The Company’s Proposal was filed with the Official Receiver on April 13, 2018 pursuant to Subsection
50(1) of the Act,

Enclosed are the following documents:

e Proposal as filed with the Official Receiver;

o Statement of the Company’s assets and liabilities (“Statement of Affairs”);
o Proof of claim form;

@ Voting letter; and

s General proxy.

The following Report will outline the background and financial position of the Company including
relevant information that should be of assistance to creditors in considering their position with respect to
accepting or rejecting the Proposal.

The description of the Proposal in this Report is a summary only and Is provided for the assistance

of Creditors. In the event there is any inconsistency between this Report and the Proposal, the
terms of the Proposal shall govern. Creditors are advised to read the Proposal.

Section A — Introduction and Backeround

A corporation search indicates that the Company was incorporated in the Province of Ontario on June 21,
2001 and began operating shortly after the date of incorporation. The Company appears to be a single
purpose corporation holding legal title to certain lands and a free standing commercial building located at
240 Duncan Mill Road, Toronto, Ontario (the “Duncan Mill Property”). The Proposal Trustee
understands that, as of the date of the NOI filing, the sole director and officer of 148 is Mr, Alain
Checroune (“Checroune™).
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The Company’s registered head office and principal place of business is also located at the Duncan Mill
Prqperty. As of the date of the NOI filing, the Company employed 3 full time staff who perform
maintenance, office administration, and properly management services,

The Duncan Mill Property was constructed in 1971 and is made up of an eight-storey multi-tenant
commercial building with a single level basement and underground parking garage. It also includes a
two-storey parking garage on the west side of the building. The Duncan Mill Property consists of
commercial units, with many of its tenanis involved in the health care industry, The Proposal Trustee
understands that as of the date of the NOI filing there was a 52% occupancy rate, with a total of 19
tenants,

Based on a review of the parcel registry from the Land Registry Office, the Duncan Mill Property was
purchased by 148 on August 13, 2001 for $15,300,000.

Dan Realty Corporation, E.Manson Investments Limited, and Copperstone Investments Limited
{collectively, the “First Mortgagee™) were the registered holder of a first mortgage on the Duncan Mill
Property (the “First Mortgage®”) which mortgage was assigned from Computershare Trust Company of
Canada on June 2, 2016. As security for its loan, 148 granted to the First Mortgagee, among other things,
a mortgage in the amount of $11,250,000 over the Duncan Mill Property and a General Security
Agreement providing a first charpe over all personal property of 148, As of the date of the NOI filing,
148 was indebted to the First Mortgagee in amounts that total $7,692,202.43, inclusive of accrued
interest and costs.

A second mortgage was registered on title to the Duncan Mill Property in favour of Janodee Investments
Ltd. and Meadowshire Investments Ltd. (together, the “Second Mortgagee™), dated September 21, 2016
(the “Second Mortgage”) against the Duncan Mill Property. As of the date of the NOI filing, the Proposal
Trustee understood the amount outstanding under the Second Mortgage was approximately $1,420,000,
including accrued interest.

In addition to the first and second mortgages, as of the date of the NOI filing the Debtor owed
$1,441,179.66 in property tax arrears to the City of Toronto.

Prior to the filing of the NOJ, the Company received a notice of default from counsel for the First
Mortgagee that included a Notice of Intention to Enforce Security pursuant to Section 244(1) of the BIA.
In addition, the Company also received notices from a bailiff that had been retained by the City of
Toronto and had issued a tax warrant for the unpaid property tax.

In addition to the secured creditors outlined above, the Proposal Trustee became aware that 148 had been
involved in lengthy liligation since 2014 with Jamshid Hussaini, Neelofar Ahmadi, and Homelife Dreams
Realty Inc. (the “Hussaini Group™).

The Hussaini Group commenced an action against 148, and Checroune, seeking a declaration that they
own 20% of the shares of 148 and hold a 20% interest in the Duncan Mill Property. The Hussaini Group
obtained a certificate of pending litigation on the Duncan Mill Property along with an injunction
pursuant to an Order of Justice Whitaker dated October 24, 2014, (the “Injunction Order”).
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Section B- Court Approved Sales Process

The Proposal Trustee carried out a sale and solicitation process of the Duncan Mill Property that was
approved pursuant to the Order of Justice Hainey dated November 3, 2017 (the “Sales Process™), The
Sales Process was carried out on notice and in consultation with the First Mortgagee, as well as other
stakeholders. The Proposal Trustee has prepared numerous reporls on the Sales Process which are all
available on the Proposal Trustee’s website, alongside the resulting Court Orders,

https://crowesoberman.com/insolvency/engagements/

The Sales Process resulted in an offer to purchase the Duncan Mill Property from 1979119 Ontario Inc.
by way of an agreement of purchase and sale dated February 26, 2018 (the “APS”). 1979119 Ontario
Inc. subsequently assigned its interest in the APS to AZDM Inc. (the “Purchaser”). The Proposal Trustee
sought court appraval of the APS. Pursuant to the Order of Justice Hainey dated March 16, 2018, the sale
of the Duncan Mill Property was approved and title was vested to the Purchaser (the “Sale Approval and
Vesting Order”), The transaction closed on March 29, 2018 and the remaining funds (after certain
payments to secured creditors), are being held by legal counsel for the Proposal Trustee, in trust, pending
further Order of the Court.

Section C — Sumyary of Proposal

The Company is filing the enclosed Proposal to satisfy its debts and obligations to its creditors, This
section contains a brief summary of the Proposal, the terms of which would be effective if:

i) all Unsecured Creditors with valid proven claims vote for the acceptance of the Proposal by a
majority in number and two thirds in value of creditors present, personally or by proxy, at the
general meeting of creditors; and

i) the Proposal is approved by the Court, in accordance with the provisions of the Act.
Defined terms not otherwise defined in this report have the meanings given to them in the Proposal.

The Proposal provides for the restructuring of the Company’s liabilities through a monetary distribution
to Unsecured Creditors,

The Proposal provides for the following:

1. Claims as at the Proposal Date that could be subject (o a demand under subsection 224(1.2) of
the Income Tax Act (Canada) (“ITA”), any provision of the Canada Pension Plan or of the
Employment Insurance Act that refers to subsection 224(1.2) of the ITA, or any provision of
provincial legislation that has a similar purpose to subsection 224(1.2) of the ITA, shall be paid
within six months after Court approval of the Proposal or as otherwise agreed. Generally these
amounts are for arrears in payment of payroll deductions. The Company has declared that the
CRA is owed approximately $10,800 in this regard.

2. Any amounts owing to employees or former employees of the Company (not including
independent commissioned sales agents or contractors) that would quality as claims under
paragraph 136(1) (d) of the Act if the Company became bankrupt on the Proposal Date, are to be
paid on Court approval of the Proposal. For greater certainty, amounts due or which may
become due do not inctude claims for severance or termination pay or any compensation in lieu
of termination. The Company has not declared any debts in this regard,
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3.

Any outstanding Administrative Fees and Expenses of the Proposal Trustee and the Debtor shall
be paid in full from the Sale Proceeds,

Funds from the sale of the Duncan Mill Property will be used to fund the operating expenses of
the Debtor.

Secured claims as at the Proposal Date are (o be dealt with as follows:

a) Secured creditors shall be paid in accordance with the respective agreements
between each secured creditor and the Company. To the extent there is insufficient
collateral to repay the secured indebtedness, the secured creditor will file the balance
of its claim as an unsecured creditor.

Related Parties will advise the Proposal Trustee and the creditors of the clajms they intend to
postpone at the First Meeting of Creditors to consider the Proposal. The Postponed Related Party
Claims will not be paid or compromised in the Proposal. The proven Related Party Claims which
are not identified as Postponed Related Party Claims will be paid from the Proposal Fund on the
same basis as the Ordinary Creditors

For the claims of Ordinary Creditors, a Proposal Fund equal to 100% of the proven claims,
including any proven claim by a related party, up to a maximum of $6,700,000 will be paid from
the proceeds of the sale of the Duncan Mill Property, Ordinary Creditors with proven claims will
be paid from the Proposal Fund once the claims of Preferred Creditors are satisfied. The
definition of a “Claim” in the filed Proposal includes claims for liabilities that arose after the
date of the NOI filing.

Section D — Asxets

According to the Company’s sworn Statement of Affairs (“SOA”) as at April 13, 2018 its assets consist
of the following;

Asset Amount as per SOA
Cash $6,700,000
Taotal $6,700,000

In addition to the asset listed on the SOA, the Proposal Trustee was provided a list of nine (9) separate
actions involving the Company. For the purposes of this report on the Company’s Proposal, the Proposal
Trustee is not able to speculate on what benefit (if any), may be available for 148°s creditors arising from
the actions.

The cash on hand is subject to the Proposal Trustee's post sale adjustments and the payment of
obligations pursuant to Court Orders.
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Section E — Creditors’ Claims

Based on the Company’s Sworn Statement of Affairs, dated April 13, 2018 (“SOA™),* the Company’s
estimated creditors are comprised of:

Creditor classification Amount
Unsecured $6,677,317.98
Total $6,677,317.98

“The Proposal Trustee notes that the original creditor list compiled far the NOI process contained a list
of total ereditors in the amount of $21,946,938.20 (the “NQI Creditor List”). The NOI Creditor List
contained the claims by the First Mortgagee, the Second Martgagee, the Hussaini Group, the City of
Toronta, and other vendors and suppliers.

Based on the Proposal Trustee’s review of the Company’s Proposal, it does not appear to address the
claims of any potential property claimants to the proceeds of sale of the Duncan Mill Property that may
be advanced in the Proposal proceeding, This could affect the amount of proceeds ultimately available to
pay the Unsecured Creditors’ proven claims.

Section F — BEstimated Realization

In the Proposal filed by the Company, proven Unsecured Creditors will receive an amount equal to 100%
of their proven claims. The Proposal does not propose a distribution to other creditors that appeared on
the NOI Creditor List.

Unsecured Creditors with proven claims will receive a pro-rata dividend from the proceeds of the
realization on the Company’s assets. The amount that Unsecured Creditors can expect to receive will
depend on the final dollar amount of filed claims and the final amount of cash available from the sale
proceeds.

Distributions to all creditors in respect of their proven claims will be subject to the Superintendent of
Bankruptcy levy equal to 5% of the dividend paid.

If Proposal Not Acceptfed

1 the Proposal is not accepted, the Company would be deemed a bankrupt and its assets would vest with
the Trustee. In a bankruptcy scenario, the valid Related Party Claims will not be voluntarily postponed. If
the Related Party Claims are submitted in full and admitted by the Trustee, the remaining Unsecured
Creditors would receive a smaller distribution,

Statement of Projected Cash-flow

In accordance with the Act, the Trustee has reviewed the Statement of Projected Cash-flow prepared by
the Company.
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Section G — Previous Business Dealings with the Debtor

The undersigned Trustee, and Crowe Soberman Inc., confirm that they have no previous business
dealings with the Company.

Section H ~ Remuneration of Trustee

Payment of the outstanding fees and expenses of the Proposal Trustee, if any, are being paid out of the
Proposal.

Section I - Procedures for Dealing with Proposal and Completing a Proof of Claim

In completing the proof of claim form submitted herewith, creditors should include amounts outstanding
as at October 13, 2017, The Proposal also contemplates claims for liabilities that arose after that date,

Creditors may attend, in person or by proxy, the meeting to consider the Proposal that will be held at the
office of the Proposal Trustee, 2 St. Clair Avenue East, Suite 1100, Toronto, Ontario, M4T 2T5 on the 4%
day of May, 2018 at 1:00 pm.

Please note that in order for your vote to count in connection with the Proposal, it is necessary that you
complete and submit the enclosed proof of claim and voting documents prior to the mesting,

Creditors who do not wish to attend or be represented al the meeting but who wish to vote, may forward
their proofs of claim and voting letters to the Trustee via fax or mail so as to be received prior to the
meeting.

Dated at the City of Toronto, Province of Ontario, this 23 day of April, 2018.

Crowe Soberman Inc,
Trustee acting in.es
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ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE CITY

OF TORONTO, IN THE PROVINCE OF ONTARIO

PROPOSAL OF 1482241 ONTARIO LIMITED (“148”)

148 hereby submits the following Proposal to all of its Unsecured Creditors pursuant to Part III
of the Bankruptcy and Insolvency Act (Canada).

ARTICLE 1

DEFINITIONS

1.1 Definitions

In this Proposal:

(@) “Administrative Charge” means the Administrative Charge created by the
Charging Order

(b)  “Administrative Fees and Expenses” means the fees, expenses and legal fees
and disbursements of the Trustee, and the Debitor incurred in relation to the Notice
of Intention to File Proposal proceedings and in respect of on and incidental to the
negotiation, preparation, presentation, consideration and implementation of the
Proposal, and all proceedings and matters relating to or arising out of the
Proposal;

(©) “Approval Date” is the date upon which the Approval Order is granted;

(d) “Approval Order” means an order of the Court approving the Proposal;

(e) “Avison Young Recovery” means such amounts as Avison Young may be
required to reimburse to 148 related to rental amounts received by Avison Young
during its period as manager of the building;

) “BIA” means the Banfruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as

amended and in force as at the Date of Filing;



(g)

(h)

(M)

)

(1)

)
(m)

()

(0)

()

(@

©

“Business Day” means a day, other than a Saturday or Sunday, on which banks
are generally open for business in Toronto, Ontario;

“Canada Pension Plan” means the Canada Pension Plan, R.S.C. 1985, ¢. C-8,
as amended;

“Charging Order” means the Order of Justice Hainey in these proceedings dated
November 3, 2017 under which the Administrative Charge and the DIP Charge
was created;

“Claim” means any right of any Person against the Debtor in connection with any
indebtedness, liability or obligation of any kind of the Debtor which indebtedness,
liability or obligation is in existence at the Date of Filing, whether or not reduced
to judgment, liguidated, unliquidated, fixed, contingent, matuwed, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, present, future, knowrn,
unknown, by guarantee, by surety or otherwise and whether or not such a right is
executory in nature, including, without limitation, the right or ability of any
Person to advance a claim for contribution or indemunity or otherwise with respect
to any matter, action, cause or chose in action, whether existing at present or
commenced in the future based in whole or in part on facts which exist prior to or
at the time of the Implementation Date including, without limitation any, claims
that would have been claims provable in bankruptcy had the Debtor become
bankrupt on the Date of Filing, including, without limitation any claims for
unpaid services which arose after the Date of Filing other than those services in
respect of which an administrative charge has been granted in these proposal
proceedings;

“Collateral”, in respect of a Secwred Creditor, means the assets and property of
the Debtor in which the Secured Creditor holds a valid and enforceable security

interest;
“Company” shall mean the Debtor;

“Court” means the Ontario Superior Court of Justice (in Bankruptey and
Insolvency);

“Creditor” means any Person, having a Claim and may, if the context requires,
mean a trustee, receiver, receiver-manager or other Person acting on behalf or in
the name of such Person;

“Creditors’ Meeting” means the meeting of the Unsecured Creditors called for
the purpose of considering and voting upon the Proposal;

“Creditors’ Meeting Date” means such date and time as may be called by the
Trustee, but in any event shall be no later than twenty-one (21) days following the
Date of the Proposal;

“Date of Filing” means October 13, 2017, the date of the filing of the Notice of
Intention to Make a Proposal with the Official Receiver;

“Dhate of the Proposal” means April 12, 2018, the date that the Proposal was
lodged with the Trustee;




(s)
()

()
v

(w)

()

{y)

(z)

(aa)

(bb)
(ce)

(dd)

(ee)

()

“Thebtor” means 148;

“DIP Charge” shall mean the charge in favour of the DIP Lender ag set out in the
Charging Order;

“DIP Lender” shall mean Caruda Holdings Ltd.

“DIP Remainder” means the claim of DIP Lender against the Company, any
amount not covered by the DIP Charge for any reason;

“Fmployment Insurance Act” means the Employment Insurance det, S.C. 1996
¢. 23, as amended;

*“Excluded Claim” any claim by any party who is the beneficiary of any charge
created in the Charging Order, including the DIP Charge;

“Implementation Date” means the date upon which the conditions set forth in
Axticle 7.4 have been satisfied;

“Income Tax Act” means [ncome Tax Act, R.5.C. 1985, ¢, 1 (5th Supp.), as
amended;

“Inspectors” means one or more inspectors appointed pursuant to the BIA as
provided for in the Proposal;

“Official Receiver” shall have the meaning ascribed thereto in the BIA,;

“QOrdinary Creditors” means Creditors with Proven Claims, except for those
Claims:

) that the Trustee determines not to be a provable claim in accordance with
Section 135 (1.1) of the BIA;

(i)  that have been finally and conclusively disallowed in accordance with the
BIA;

(iiiy  that are Claims by Preferred Creditors;

(iv)  that are Claims by a Related Party;

(v)  thatare Claims by a Secured Creditor; or

(vi)  thatare Claims in respect of an Equity Interest,

“Performance” means full performance of this Proposal as set out in Article 6
paragraph 6.1 hereof;

“Person” means any individual, partnership, joint venture, trust, corporation,
unincorporated organization, government or any agency or instrumentality
thereof, or any other entity howsoever designated or constituted, including,
without limitation, Canada Revenue Agency;

“Postponed Related Party Claims” means those Claims of the Related Parties
which will be postponed by the Related Parties as will be communicated at the
Creditors’ Meeting and finalized on or before the Implementation Date.
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“Preferred Creditors” means Creditors with Proven Claims that are proven and
which are required by the BIA to be paid in priority to all other Claims under a
proposal made by a debtor and including, without limitation:

®

(i)

employees and former employees of the Debtor, not to include
independent commissioned sales agents or contractors, for amounts equal
to the amounts that they would be qualified to receive under paragraph
136(1)(d) of the BIA if the Debtor became bankrupt on the Date of Filing,
as well as wages, salaries, commissions or compensation for services
rendered after that date and before the Court approval of the Proposal,
together with, in the case of travelling salesmen, disbursements properly
incurred by those salesmen in and about the Debtor's business during the
same period; and

Her Majesty in Right of Canada or a Province for all amounts that werse
outstanding at the time of the filing of the notice of intention or of the
Date of Filing and are of a kind that could be subject to a demand under,

(@)  subsection 224(1.2) of the Income Tax Act;

(b)  any provision of the Canada Pension Plan or of the Employment

- Insurance Act that refers to subsection 224(1.2) of the Income Tax

Act and provides for the collection of a contribution, as defined in

the Canada Pension Plan, or an employee's premium, or employer's

premium, as defined in the Employment Insurance Act, and of any
related interest, penalties or other amounts; or

{c) any provision of provinecial legislation that has a similar purpose to
subsection 224(1.2) of the Income Tax Act, or that refers to that
subsection, to the extent that it provides for the collection of 8 sum,
and of any related interest, penalties or other amounts, where the

sum

(i) has been withheld or deducted by a person from a payment
to another person and is in respect of a tax similar in nature
to the income tax imposed on individuals under the Income
Tax Act, or

(i)  is of the same nature as a contribution under the Canada
Pension Plan if the province is a '‘province providing a
comprehensive pension plan” as defined in subsection 3(1)
of the Canada Pension Plan and the provincial legislation
establishes a “'provincial pension plan” as defined in that
subsection.

“Proof of Claim" shall mean the proof of claim required by the BIA to be mailed
to each known Creditor prior to the Creditors’ Meeting;

“Proposal” means the Proposal lodged with the Trustee on April 11, 2018,
together with any amendments or additions thereto;
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() “Proposal Fund” shall mean an amount equal to 100% of the Proven Claims
(including any Proven Claim by a Related Party) to a maximum of $6.7 million,
which will be paid by the Proposal Trustee on behalf of the Debtor from the Sale
Proceeds, plus any amount realized from the Avison Young Recovery on the
Irnplementation Date,

(kl) “Proven Claim” of a Creditor means the amount of the Claim of such Creditor
finally determined in accordance with the provisions of the BIA,;

(1)  “Related Party” means Alain Checroune, Alain Checroune Realty Inc,, Caruda
Holdings Ltd. and any Creditor related to the Debtor within the meaning of
Section 4 of the BIA;

(mm) “Sale Proeceeds” are the unencumbered proceeds held by the Proposal Trustee
from the sale of the property known municipally at 240 Duncan Mills Road,
which property was sold on March 29", 2018 in accordance with the Approval
and Vesting Order of Justice Hainey dated March 16, 2018,

(nn)  “Secured Creditor” means any creditor holding a valid and perfected security
interest against the Debtor;

(00) “Trustee” means Crowe Soberman Inc., or its duly appointed successor or
SUCCESSOLS;

(pp) “Unsecured Creditors” means, collectively, the Preferred Creditors and the
Ordinary Creditors; and

(qq) “Voting Letter” shall mean the voting letter required by subsection 51(1) of the
BIA to be mailed to each known Creditor prior to the Unsecured Creditors’
Meeting.

1.2 Artieles of Reference

The terms “hereof”, “hereunder”, “herein” and similar expressions refer to the Proposal and not
to any particular article, section, subsection, clause or paragraph of the Proposal and include any
agreements supplemental hereto. In this Proposal, a reference to an article, section, subsection,
clause or paragraph will, unless otherwise stated, refer to an article, section, subsection, clause or
paragraph of the Proposal.

1.3 Interpretation Not Affected by Headings

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the
insertion of a table of contents and headings are for convenience of reference only and will not
affect the construction or interpretation of this Proposal.

1.4 Date for Any Action

In the event that any date on which any action is required to be taken hersunder is not a Business
Day, such action will be required to be taken on the next succeeding day which is a Business

Day.



1.5 Time

All times expressed herein are local time in Toronto, Ontario, Canada unless otherwise
stipulated. Where the time for anything pursuant to the Proposal on a particular date is
unspecified herein, the time shall be deemed to be 5:00 p.m. local time in Toronto, Ontario,
Canada, or in accordance with the Superintendent of Bankruptcy Directive #9R3.

1.6 Numbers

In the Proposal, where the context requires, a word importing the singular number will include
the plural and vice versa and a word or words importing gender will include all genders.

1.7 Currency

Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of
Canada.

1.8 Statutory References

Except as otherwise provided herein, any reference in the Proposal to a statute includes all
regulations made thereunder, all amendments to such statute or regulation(s) in force from time
to time, and any statute or regulation that supplements or supersedes such statute or regulation(s).

1.9 Sucecessors and Assigns

The Proposal will be binding upon and will enure to the benefit of the heirs, administrators,
executors, legal personal representatives, successors and assigns of any Person named or referred

to i the Proposal.

ARTICLE 2
CLASSIFICATION OF CREDITORS

21 Classes of Creditors

For the purposes of voting on the Proposal, only Unsecured Creditors will be entitled to vote on
the Proposal. There shall be one class of Unsecured Creditors.

ARTICLE 3
TREATMENT OF CREDITORS

31 Secured Creditors

Secured Creditors shall be paid in accordance with the respective agreement(s) between each
Secured Creditor and the Debtor or as otherwise agreed between said Secured Creditor and the
Debtor. To the extent that there is insufficient Collateral to repay the secured indebtedness, the
Secured Creditor will file the balance of its claim as an Unsecured Creditor and participate in this

Proposal as same.
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3.2 Preferred Creditors

The Proven Claims of the Preferred Creditors are to be paid by the Trustee in full in priority to
all the Proven Claims of Ordinary Creditors in accordance with the BIA and the Proposal.

3.3 Ordinary Creditors

The Ordinary Creditors with Proven Claims (including the Proven Claims of Related Parties)
will be paid 100% of their Proven Claims from the Proposal Fund to a maximum of $6.7 million,
once the claims of Preferred Creditors are satisfied as provided for in this Proposal.

3.4 Related Parties

The Related Parties will advise the Proposal Trustee and the Creditors of the Claims they intend
to postpone at the Creditors” Meeting, The Postponed Related Party Claims will not be paid or
compromised in the Proposal,

The Related Party Claims which are not identified as Postponed Related Party Claims will be
paid from the Proposal Fund as a Proven Claim on the same basis as the Proven Claims of the
other Ordinary Claims as set out in 3,2 above,

3.5  Claims Against Directors

Any Claims against the Debtor by any Creditor that are also Claims against the directors of the
Debtor that relate to obligations of the Debtor where directors are under any law liable in their
capacity as directors for the payment of such obligations shall be, and upon Court approval of
this Proposal, are hereby, to the extent permitted by the Act, compromised and released and
forever discharged as against the directors of the Debtor upon acceptance of this Proposal by the
Creditors and approval by the Court.

ARTICLE 4
PROCEDURE FOR VALIDATION OF CLAIMS

4.1 Filing of Proofs of Claim

Each Creditor must file a Proof of Claim as required by the BIA to vote on, or receive a
distribution under, the Proposal.

4.2 Allowance or Disallowance of Claims by the Trustee

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof of Claim and
shall deal with each claim in accordance with the provisions of the BIA. The procedwre for
valuing Claims of the Unsecured Creditors and resolving disputes with respect to such Claims
will be as set forth in the BIA. In the event of any contingent claim against the Company arising
out of existing litigation against the Company, the Proposal Trustee shall allow the Company and
its counsel to defend such Claims, with input from the Proposal Trustee. The Company and/or
the Trustee reserve the right to seek the assistance of the Court in valuing any Claim, if required,
to ascertain the result of any vote on the Proposal or the amount payable or to be distributed to
such Creditor under the Proposal, as the case may be.




4.3 Claims Bar Process

Forthwith after the Implementation Date, the Trustee shall give notice pursuant to s.149 of the
BIA to every person with a claim the Trustee has notice or knowledge but whose claim has been
filed or proved that if such person does not prove his claim within a period of thirty (30) days
after the mailing of the notice (“Claims Bar Date”), the Trustee will proceed to declare a final
dividend without regard to such person’s claim; the dividend referred to in said notice shall be
deemed a final dividend and any person so notified who does not provide his claim within the
said thirty (30) days shall be barred from making a claim in this Proposal or sharing in any
dividend hereunder, subject to any exceptions set out in Sections 149(2)(3) and (4) of the BIA.

ARTICLE 5
MEETING OF CREDITORS

51  Unsecured Creditors’ Meeting

On the Creditors” Meeting Date, the Trustee shall hold the Creditors® Meeting in order for the
Creditors to consider and vote upon the Proposal.

5.2  Time and Place of Meeting

Unless otherwise ordered by the Court, the Creditors’ Meeting shall be held at a time and place
to be established by the Official Receiver, or the nominee thereof, and confirmed in its notice of
meeting to be mailed pursuant to the BIA. All Proofs of Claim shall be delivered in accordance
with the provisions of the Proposal, the BIA and any Order which may be issued by the Court in
respect of the procedure governing the Creditors’ Meeting,

53  Conduct of Meectings

The Proposal Trustee shall preside as the chair of the Creditors’ Meeting and will decide all
matters relating to the conduct of the Creditors” Meeting. The only persons entitled to attend the
Creditors’ Meeting are those persons, including the holders of proxies, entitled to vote at the
Creditors” Meeting, the Secured Creditors and their respective legal counsel, if any, and the
officers, directors, auditors, and legal counsel of the Debtor, together with such representatives
of the Trustee as the Trustee may appoint in its discretion, and such scrutineers as may be duly
appointed by the chair of such meeting. Any other person may be admitted on invitation of the
chair of the Creditors’ Meeting or with the consent of the Unsecured Creditors.

54  Adjournment of Meetings
The Creditors’ Meeting may be adjowrned in accordance with Section 52 of the BIA.
55  Votiog by Creditors

To the extent provided for herein, each Unsecured Creditor will be entitled to vote to the extent
of the amount which is equal to that Creditor’s Proven Claim., Any Proof of Claim in respect of a
Claim that is not a Proven Claim as at the Creditors’ Meeting Date will be marked as objected to
in accordance with Section 108(3) of the BIA and may be valued by the Trustee at the meeting
and voted in that amount.



5.6  Approval by Creditors

In order that the Proposal be binding on all of the Unsecured Creditors of the Debtor in
accordance with the BIA, it must first be accepted by the Unsecured Creditors as prescribed by
this Proposal by a majority in number of the Unsecured Creditors who actually vote upon the
Proposal (in person or by proxy) at the Creditors’ Meeting or by a Voting Letter, representing
two-thirds in value of the Proven Claims of the Unsecured Creditors who actually vote upon the
Proposal (whether in person ov by proxy) at the Creditars’ Meeting or by a Voting Letter,

ARTICLE 6

DISTRIBUTION OF PROCEEDS

6.1  Implementation of Proposal

(@)

(b)

After the Approval of the Proposal but prior to the Implementation Date, the
Proposal Trustee shall pay any outstanding Administrative Fees and Expenses in
full from the Sale Proceeds. In the event of any dispute as to the amount of such
fees, the Proposal Trustee shall make a motion to the Cowrt for approval and
payment of said fees,

On the Business Day that is 10 Business Days after the Claimg Bar Date or after
the Payment of the Administrative Fees and Expenses, whichever is later, the
Proposal Trustee, on behalf of the Debtor, will distribute their pro rata share of
the Proposal Fund provided that no Affected Creditor shall be entitled to receive
more than 100% of that Unsecured Creditor’s Proven Claim.

Upon payment of the Proposal Proceeds to the Trustee, the Debtor’s obligation
under the Proposal shall be fully performed and the Trustee shall issue a
certification of full performance to the Debtor in accordance with section 5.65.3 of
the BIA. Payments to each Preferred and Ordinary Creditor shall be net of any
applicable levy payable to the Office of the Superintendent of Bankruptcy as
required by the BIA.

6.2 Payment of Administrative Fees and Lxpenses

Administrative Fees and Expenses of the Proposal Trustee include that of the Proposal
Trustee’s legal counsel’s fees and disbursements, incurred at the standard rates and charges
of the Proposal Trustee or its legal counsel.

Administrative Fees and Expenses shall be paid pursuant to section 60(2) of the Act. The
Proposal Trustee shall be at liberty from time to time to apply reasonable amounts, out of the

monies paid in the Proposal pursuant to Section 5, against its Administrative Fees and
Expenses, and such amounts shall constitute advances against the Administrative Fees and

Expenses when and as approved by the Court.
Notwithstanding the above, should the Proposal Trustee be required to perform work beyond

that normally associated with a Proposal of this type, it shall be at liberty to seek creditors’
approval for such incremental fees and disbursements as may be incurred.
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If the Debtor should default on payment of the proposal amount in Section 5 hereof, the
Trustee may, in absolute priority, call upon all funds accumulated in the Proposal to satisfy
its proper Administrative Fees and Expenses.

6.3 Distribution to Preferred Creditors

The Preferred Creditors shall be paid in full the amount of the Proven Claim out of the Proposal
Proceeds.

6.4  Distribution to Ordinary Creditors

The Ordinary Creditors with Proven Claims shall be paid their pro rafa share of the remaining
Proposal Fund, following payment of the Claims as described in paragraph 6.1, based on the
proportion which the Proven Claim of such Ordinary Creditor bears to the aggregate amount of
the Proven Claims of all Ordinary Creditors.

6.5  Operating Expenses

The Proposal Trustee shall fund the operating expenses of the Debtor from the Sale Proceeds up
to an amount of $200,000 per month pending the Implementation Date.

6.6 Proposal Default Fund

From the Proposal Fund, and prior to any distributions to any creditors in the administration, an
amount of $15,000 will be retained by the Trustee (“Proposal Default Fund”). The sole purpose
of the Proposal Default Fund will be to fund an application to armul the Proposal in the event of
defanlt, which has not been remedied by the Debtor, Despite, a Certificate of Full Performance
being issued to the Debtor, this provision of this Proposal will apply and the Proposal Default
Fund will remain unavailable for distribution to the creditors in the estate until all the payments
required under this Proposal have been made.

6.7  Discharge of Trustee

Upon payment by the Trustee of the amounts contemplated in this Article 6, the Trustee shall
have discharged its duties as Trustee, the Trustee’s obligation under its Proposal shall be fully
performed and the Trustee shall be entitled to apply for its discharge as Trustee hereunder. For
greater certainty, the Trustee will not be responsible or liable for any obligations of the Debtor
and will be exempt from any personal liability in fulfilling any duties or exercising any powers
conferred upon it by this Proposal unless such acts have been carried out in bad faith and
constitute a wilful or wrongful act or default. In the event the Proposal Fund is found to be
greater than the amount necessary to pay the Proven Claims in full, the balance of the Proposal
Fund shall be returned to the Sale Proceeds.

ARTICLE 7
MISCELLANEQUS

7.1 Compromise Effective for all Purposes

The distributions contemplated hereunder will be binding upon each Creditor, other than Secured
Creditors, a Creditor holding an Excluded Claim and Related Party Creditors holding a
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Postponed Related Party Claim, their heirs, executors, administrators, successors and assigns, for

all purposes,

7.2 Modification of Proposal

The Debtor or any Unsecured Creditor may propose an alteration or modification to the Proposal
prior to the vote taking place on the Proposal.

7.3 Consents, Waivers and Agreements

As at 12;01 aum. on the Implementation Date, each Creditor, other than Secured Creditors and
Related Party Creditors holding a Postponed Related Party Claim, their heirs, will be deemed:

()

(b)

(c)

(d)

to have executed and delivered to the Debtor all consents, releases, assignments
and waivers, statutory or otherwise, required to implement and carry out this
Proposal in its entirety;

to have waived any default by the Debtor in any provision, express or implied, in
any agreement or other arrangement, written or oral, existing between such

Creditor and the Debtor that has occwrred on or prior to the Implementation Dale;

to have agreed, in the event that there is any conflict between the provisions,
express or implied, of any agreement or other arrangement, written or oral,
existing between such Creditor and the Debtor as at the Implementation Date
(other than those entered into by the Debtor on, or with effect from, the
Implementation Date) and the provisions of this Proposal, that the provisions of
this Proposal shall take precedence and priority and the provisions of such
agreement or other arrangement shall be amended accordingly; and

to have released the Debtor, the Trustee and all of their respective affiliates,
employees, agents, directors, officers, shareholders, advisors, consultants and
solicitors from any and all demands, claims, actions, causes of action, counter-
claims, suits, debts, sums of money, accounts, covenants, damages, judgements,
expenses, executions, liens, set off rights and other recoveries on account of any
liability, obligation, demand or cause of action of whatever nature which any
Person may be entitled to assert, whether known or unknown, matured or
unmatured, foreseen or unforeseen, existing or hereafter arising based in whale or
in part on any act or omission, transaction, dealing or other occurrence existing or
taking place on ar prior to the Implementation Date, relating to or arising out of or
in connection with the matters herein,

7.4  Conditions Precedent to Proposal Implementation

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or
satisfaction of the following conditions:

(a)
(b

acceptance of the Proposal by the Unsecured Creditors; and

payment of the Adminstrative Fees and Expenses in accordance with paragraph
6.1(a);
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(c) approval of the Proposal by the Court pursuant to a final Order and the expiry of
ten (10) day appeal period under the BIA with no appeal having been filed within

said ten (10) day period; and
(d)  payment by the Proposal Trustee of the Proposal Funds from the Sale Proceeds

7.5  Effect of Proposal Generally

As at 12:01 am. on the Implementation Date, the treatment of all Claims under the Proposal
shall be final and binding on the Debtor and all Creditors, other than Secured Creditors and
Related Party Creditors holding a Postponed Related Party Claim, their heirs, (along with their
respective heirs, executors, administrators, legal personal representatives, successors and
assigns) and the Proposal shall constitute (i) a full, final and absolute settlement of all rights of
the holders of the Claims affected hereby; and (ii) an absolute release and discharge of all
indebtedness, liabilities and obligations of the Debtor of or in respect of such Claims. Sections

95 to 101 of the BIA shall not apply.
7.6  Notices

Any notices or communication to be made or given hereunder shall be in writing and shall refer
to this Proposal and may, subject as hereinafter provided, be made or given by personal delivery,
by prepaid mail or by telecopier (except for Proofs of Claim which may only be sent by personal
delivery, telecopier or registered mail) addressed to the respective parties as follows:

(a) if to the Debtor:
1482241 Ontario Inc.

Attention: Mr. Alain Checroune

)] if to an Unsecured Creditor, to the address or telecopier number for such
Unsecured Creditor specified in the Proof of Claim filed by such Unsecured
Creditor or, if no Proof of Claim has been filed, to such other address or
telecopier number at which the notifying party may reasonably believe that the
Unsecured Creditor may be contacted; and

() if to the Trustee:

Crowe Soberman LLP.

2 8t. Clair Avenue East, Suite 1100
Toronto ON, M4T 275

Attention: Hans Rizarri

Telephone:  416-963-7175
Facsimile: (416) 929-2555
Email: hans.rizarri@crowesoberman.com

or to such other address or telecopier number as any party may from time to time notify
the others in accordance with this section, In the event of any strike, lock-out and other
event which interrupts postal service in any part of Canada, all notices and
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communications during such interruption may only be given or made by personal
delivery or by telecopier and any notice or other communication given or made by
prepaid mail within the five (5) Business Day period immediately preceding the
commencement of such interruption will be deemed not to have been given or made. All
such notices and communications will be deemed to have been received, in the case of
notice by telecopier or by delivery prior to 5:00 p.m. (local time) on a Business Day,
when received or if received after 5:00 p.m. (local time) on a Business Day or at any time
on a non-Business Day, on the next following Business Day and in to case of notice
mailed as aforesaid, on the fifth (5th) Business Day following the date on which such
notice or other communication is mailed. The unintentional failure to give a notice
contemplated hereunder to any particular Creditor will not invalidate this Proposal or any
action taken by any Person pursuant to this Proposal.

7.7  Foreign Currency Obligations

For purposes of this Proposal, Claims denominated in a currency other than Canadian funds will
be converted to Canadian Dollars at the closing spot rate of exchange of the Bank of Canada on

the Date of Filing,
7.8  Applicable Law

This Proposal shall be construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein and shall be treated in all respects as an Ontario contract,

7.9  Non Severability

It is intended that all provisions of this Proposal shall be fully binding on and effective between
all Persons named or referred to in this Proposal and in the event that any particular provision or
provisions of this Proposal is or are found to be void, voidable or unenforceable for any reason
whatever, then the remainder of this Proposal and all other provisions shall be void and of no

force or effect
710  Deeming Provisions

In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable,

.

DATED at the City of Toronto, in the Province of Ontario, this _[ day of April, 2018

1482241 ONTAf

Per:

Alain Chccrﬁrﬁ)ne =
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—Form 78
Stalement of Affalrs {Business Proposal) made by an enlity
(Subsection 49(2) and Paragraph 156(d) of the Act / Subsections 50{2) and 62(1) of fhie Acl)
In the matter of the proposal of
1482241 ONTARIO LIMITED
ol the City of Toronlo
in the Province of Ontario

District of: Ontardo

Division No. 08 - Toronto

Court No. 31-2303814

Estata No, 31-2303814
To {he deblor;

DAmended

You are tequirad la carefully and acouralely complele this torm and the appllcable atiachments shawing the state of your affalrs on the date of the filng of your
proposal {or nolice of intantion, if applicable), vn the 13t day of Aprll 2018, When completed, this fom and the applicable aftachments wil consttute the Statement of

Affalrs and must ba verified by oath ar selemn declaration

LIABILIMES
{as slated and estimated by the offiver)

1. Unsecured creditors as perlist'a® ..o i 6,666,517.98
Balance of secured clalms as perfist"B ... ... L (.00
Tolal unsecursd credifors. ... 6,666,517.98

2, Secured credilors as perlistB™ . oo oo 10,800.00

3. Preferred creditorsas perlist™0" oo 0.0

4. Contingent, trust claims or other labilities as perlist*0® 0.00
estimaled to be reclaimable for. ..ol ey —

Tolal fiabilities, ., ., e e 6.677,317.98
SUBRIS v e e 2258202

ABSETS
(s stated and eslimaled by the officer)
ABYeNtOr . 0.00
2, Trade fixfures,ele oo O W
3. Accounts recelvable and olher recelvables, as per list"E* T
Bood. oo oo 0,00
OBl v v 0.00
Bab............ 000
Estimated lo produce. .. ... oo i 0,00
4. Bills of exchange, promissory nole, elo., as perfist*F* . . 0.00
5. Peposits tn financial insfitulions ... PR 0,00
B.0aER oo s 8,700,000,00
Tolivestogk. ..o e s 0.00
8. Machinery, equlpment and plant 0.00
8, Real property of immovable as per list'G* .. ...... ., e 0.00
A0 FUMIIIE s e e e 40
11, RRSPs, RRIFs, lile Insurmnce, ale . ..o e 0.00
12, Securlies (shares, bonds, debenlureg, ele) . ... ...y 0.00
13 nlerests underwills, ..o 0.00
4. Vehicles ...l e 0.00
15. Other property, asper Bst™H' oo oo 0,00
i deblor is & corporation, add:
Amount of subseribed capilat. . ... .. 0.00
Amourtpald opcapiial... ... 000
Balance subserbed and unpatd. .. ... 0.00
Estimated to produge., ., ..o vuue PP PIPRUNN 0.00
Tatalassels ... veer i 6,700,000.00
OBACENCY ..o vveir s NIL

I, ALAIN GHEGROUNE, of the Gily of Taronte Inthe Provinca of Ontario, do swear (ur solemnly declare) that this statement and the at!ac{\eq lists are to the
best of my knowledge, & full, trug and cemplete statemart of my affals on the 13th day of April 2018 and fully disclosa all property of every descriplion that Is in my

possessian ar that mjydyweow)m ortance vith tha Acl,
SWORN (or SOLENKLY DECLARED)
telore me at the City of Torontg.d

Hans Rizam, LIT, CJBF, Commissibner of Oaths
For the Province

Explres Dacermiédr 17, 2018 Hans Malville Rizarr,

and its aifiliates.
Explres December 17, 2018

the Previnca of Onlaro, on this 13th day of Aprif 2018,

& Commissloner, ate., Provincs of
Ontarlo, for Crawe Soberman Ing.,,

AN CHEGROUNE
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I HLOUSE 14

Estate No. 312303814
FORM 78 ~ Conlinued
List"a
Unsecured Credilors
1482241 ONTARIO LIMITED
No. Nama of ereditor Addruss Ungecured claim | Balance of claim Total claim
1 1A, Checrouna Realty Corporallon 240 Duncan Mil Road, Suite 801 533,015.98 0.00 553,015.98
UpperLevel Parking Ren! Toronto ON M3B 356
2 | Alaln Checroung 240 Duncan Mill Road, Suite B01 4,350,000.00 0.001  4,350,000.00
Toronto ON M3B 356
3| Caruda Holdings 240 Duncan Mil Road 1,00,000.00 000} 4,000,000,00
Toronto ON M38 356
4 | Dalkin Appiied Canada ine, 641 Chrislea Road, Unit8 1.00 0.00 1,00
Vaughan ON L4L 8A3
5 | Devry Smith Frank LLP 100 - 95 Barber Greane Road 125,000.00 0.00 125,000.00
Altre James Satin North York ON M3C 386
G { GDI Senvlces {Canada) LP 60 Worcester Road 100 4,00 1,00
TORINV 360841-370708 ETOBICOKE ON MaW 5X2
7 | Gowling Lafleur Hendersen LLP-Toronlo 1600 - 100 King St. W. 1 First Canadlan Place 445,000.00 0.00 445,000.00
Toronto ON M3X 1G5
8 | Tormnto Court Services - Ticket 4660 137 Edward Street 2nd Floar 3,500.00 0.00 3.500.00
Altn: Colleclions Toronto ON M5G 2P8
4§ Toronto Hydro-Electre Systems Limited 500 Commissloners St 2nd f 190,000.00 0.00 190,000.00
Atln: Jusephine Pemarell/ Mary Degrool Torontg ON M4M aN7
240 Duncan Ml Road
Total: 6,666,517.90 0.00{ 6,0666,517.98
13.4pr-2018
Date ARAIN CHECROUNE
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District of: Ontario

Division No. 09 - Toronlo
Court No, 312303814
Estate No. 312303814

FORM 78 - Continued
List '8°
Secured Cradilors
1482241 ONTARIO LIMITED
A Estimated Estimated
No. Name of creditor Address m;::; o Particulars of sacurity  {Whengiven| valwoof | surplus from | Balance of
socurity suurity clafm
1 | CRA - Tax - Onfado Shawinlgan- Sud 10,800.60 | Gash on Hand - Sale of 13-Apr-2018 10,600.00  6,689,200,00
Attr: Quebec lnsalvency intaks Natlonal Verification and Buiiding - Subject to Proposal
Centrs Collecton Cenira Truslee Post Sale
RP CRA Payroll 4695 Shawinlgan-Sud Adjusimenls
Bivd
Shawinigan-sud QC GSP
5H3
Tatal: 10,800.00 10,800,000  6,689,200.00 01)01
13-Apr2018 ( J
Dale ALAMERERHOUNE
Page 3of 9
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District of: Ontarig
Diviston No. 09 - Toranto
Court No. 312303814
Estate No, 312303814
FORM 78 - Gonlinued
List*C"
Preferred Credilors for Wages, Rent, et
1482241 ONTARIO LIMITED
Period during u Differanca
No. Name of creditor Adudress and pecupalion Naturs of glaim which claim Arnco‘:}r:; of pa;\a,gga 1?1‘!ull tanking for
acurued dividand
Total 0.00 0.004 2,00

13-Apr-2018

Date

Page 4 of 8
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Districtof; Ontario
Division No. 09 - Taronto
Court No. 312303814
Estate No, 312303814
FORM 78 - Continued
List D"
Contingent or Other Liabllitles
1482241 ONTARIO LIMITED
Name of craditar Address Amount of Amourt Date whan llability .
No. o clalmant and occupalion liabllity or claim | ©®xpacted to Incurred Naturs of Hability
rank for dividend
Totak 000 0.00
13-Apr-2018 5\\
Date AL}QKI CHECROUNE
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District of: Ontario

Division No. 09 - Toronto
Court Na. 312303814
Estate No. 312303814
FORM 78 - Confinued
ListE*
Debis Dus to the Deblar
1482241 ONTARIO LIMITED
Mo, Hame of debtor Addrass and Nature of deht  (Ameuntofdabl | Folio of ledgers or When Estimated to Parﬂqu\ars of any
ocoupation (good, doubtful, | ather book where | contracted produce  [swcuritles held for
bad) particulars to he found daht
0.00
Tolal 0.00 000
0.00

13-Apr-2018 %\XM

Date MF CHECROUNE
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Districtof: Ontario

Division No. 09 - Taronto
Court No. 312303814
Estate No. 312303814

FORM 78 - Conlinued

List'¢*

1482241 ONTARIO UMITED

Bills of Exchange, Promissory Noles, Lien Noles, Ghatie!
Morgages, elc., Avallable as Assels

Page 7 of 9

sticulars of any property
Name of all pramissory, IAmount of blil Estimated to Pa v P
No. acceplors, endorsars, Address Occupation ot note, als. Date whan dus produce heid!as securlty for
morlgagors, and guarantors payment of bill or note, etc,
Total: 0.00 0.00
13-Apr-2018 (\Q »A7/
Date ALAHTETPTE?!ROHNTE



®

» District of: Ontario
Division No, 09 - Toronto

Court No, 312303814
Estate No. 312303814
FORM 78 - Conlinved
Lisl "G*
Real Praperty or Immovables Qwnad hy Deblor
1482241 ONTARIO UMITED
Description of propurty Naturs of In whose name Total val Particulars of morigages,
debtor Interast does title stand outvale hypothess, or other encumbrances | EAUity or surplus
{namy, address, amount)
Totak 0.00 0.00
13-Apr-2018
Date CHECBaﬁNE
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.+ District of: Ontario

Division No. 09 - Toronto
Court No, 312303814
Estale No. 312303814
FORM 78 -- Concluded
List *H*
Property
1482241 ONTARIO LIMITED
FULL STATEMENT OF PROPERTY
Natura of property Locatian Datalls of property Original eost Estimated to produce
{a} Stock-in-trade .00 400
(b} Trade fixlures, ale. 0,00 0.06
{c) Gash in financlal Institutions 0.00 0.00
{d} Cash an hand Cash on hand 6,700,000.00 6,700,000.00
{e) Livestock 000 0.00
{t) Machinery, equipment and plant 0.00 0.00
{g) Fumilure 0.00 0.00
{h) Life insurance policies, RRSPs, ete. 0.00 0.00
{i) Securities 0.00 000
(1) Interesls under wills, ale. 0.00 0.00
(K} Vehieles 2.00 0.80
1) Taxes 0.00 0.00
{m) Qlher Note: Cash on Hand - Subject ta 4.00 4.00
Proposal Trustee Post Salg Adjusiments,
and payment of cbligations pursuant to
Court Order
Totalt 6,700,000.00

13-Apr-2018

Dale

Page 8 of 8




Court No. 312303814
File No. 31-2303814

In the matter of the proposal of
1482241 ONTARIO LIMITED
of the City of Toronto
in the Provinee of Ontario

Forrm 78 (Bill C-12)
Statement of affairs {Business bankruptey)

Crowe Sobarman Ing. - Licensed [nsolvency
Trustee

2 8, Clair Ave East, Suite 1100
Toronto ON MAT 275
Phone: (416) 9292500 Fax: (416) 929-2555



Crowe Soberman Inc.

2 8t. Clalr Ave Easl, Suite 1100

Toronlo ON M4T 2T5

Phone: (416) 829-2500  Fax: (416) 920-2555
E-mall; Frances.Dorla@CroweSoberman.com

District of: Ontario
Division No. (9 - Toronlo
Coust No. 31-2303814
Estale No. 31-2303814
FORM 31
Proof of Clalm

(Sections 50.1, 81,5, 81,6, Subseclions 65.2(4), B1.2(1), B4.3(8), 1.4(8), 102(2), 124(2), 128(1),
and Paragraphs 51{1){e) and 66.14(b) ol the Acy)

In the matter of the proposal of
1482241 ONTARIO LIMITED
of the Clly of Toranto
in the Province of Ontario

All nolices or comespondence regarding this clalm must be forwarded to the following address:

In the matter of the proposal of 1482241 ONTARIO LIMITED of the City of Teramto In the Province of Ontario and the clalm of
, creditor.

L {name of creditor or representative of the creditor), of the clty of In the
province of . do hereby certify;

1. Thal | am a creditor of the above named deblor {or | am (posilionftitie) of
creditor),

2. That thave knowledge of all the circumslances connectad with the claim referred to below,

3. That the deblor was, at the dale of proposal, namely the 13th day of Ocloher 2017, and slill is, indebled to the creditor in the sum of
§ as specified in the staterent of account (or affidavlt) attached and marked Schedule "A*, after deducling any
counterclaims to which the debtor is entitled. {The altached statement of account or affidavit must specify the vouchers or other evidence in
support of the claim.)

4. (Check and complate appropriate calegory.)
L1 A UNSECURED CLAIM OF §
{other than as a customer conlemplaled by Section 262 of the Act)

That in respect of this debl, | do not hold any assels of the deblor as security and
(Check appropriate description.)

O Regarding the amount of § , Lclaim a Aght {o a priority under section 138 of the Act.

{1 Regarding the amount of § .} donot claim a right 1o a priority.
{Set out on an attached sheet details to support priority clafm.)
1 B. CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE §
That | heraby make a claim under subsection 65.2(4} of the Act, particulars of which are as follows.
(Give full particulars of the claim, including ihe calculations upon which the clalm fs based )
3 ¢ SECURED GLAIM OF §

That In respect of this debt, | hold assets of the deblor valued at §__ as gecurity, particulars of which are as follows:
(Give full parficulars of the securly, including the dale on which the security was given and the value at which you assess the security,
and attach a copy of he securily documents.)

O D, CLAIMBY FARMER, FISHERMAN OR AQUACULTURIST OF §

Thal | hereby make a clalm under subsection 81.2{1} of the Act for the unpald amount of $____
(Attach a copy of sales agreement and delivery receipls.)

Page 1 of 2



mailto:Frances.Doria@CroweSobarman.com

FORM 31 — Concluded

E. CLAIM BY WAGE EARNER OF §
That | hereby make a claim under subsection 81.3(8) of the Actin the amount of §
That | hereby make a clalm under subsection 81.4(8) of the Act In the amount of §

That I hereby make a claim under subsection 81,5 of the Act in the amoun! of §

]
1
1
LI F CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF &
I
I That i hersby make a claim under subsection 84,5 of the ActIn the amaunt of §

]

G, CLAIM AGAINST DIRECTOR —

{To be compleled when a proposal providss for the compromise of claims against directors.)
That ! hereby maka a clalm under subsection 50(13) of the Act, pariculars of which are as follows:
{Give full panticutars of the claim, including the caleulations upon which the claim Is based,)

1 KL CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM §

That | hereby make a clalm as a customer for net equity as contermnplated by seclion 252 of the Act, pariculars of which are as follows:
{Give full particulars of the claim, including the caleulations upon which the claim Is hased.)

5. Thal, lo the best of my knowledge, | __ {am/am nol} {or the above-named creditor ____ (Isfis not)) related to the
debtor within the meaning of section 4 of the Acl, and ___{thavefhas/have nothas not) deall with the deblor in a non-arm's-length manner.

6. That the following ate the payments that | have recelved fram, and the crediis that | have allowed to, and the lransfers al undervalue
within the meaning of subsection 2{1) of the Act that | have heen privy to or a parly o with the deblar within the three months {or, if the craditar
and the deblor are refaled within the meaning of section 4 of the Act or were nol dealing with each other at amm's length, within the 12 months)
immediately before the date of the inlfial bankruptcy event within the meaning of Section 2 of the Act: (Provide details of payments, credils and
lranslers at undervalue,)

7. {Applicable only In the case of the bankruptey of an Individual.)
1 Whenever the trustee reviews the financial situation of a bankrupt {o redelerming whether or not the bankrupt is required to make

payments under section 68 of the Act, | request to be Informed, pursuant o paragraph 86(4) of the Act, of the new fixed amount or
of the fact tha! there is no longer surplus income.

L1 I requast that a copy of the report filed by the trusles regarding the bankrupt's application for discharge pursuant to subseclion
170(1) of the Act be sent lo the above address.

Daled at  this day of .

Witness Credilor

Phone Numbat:
Fag Number ;
E-mall Address ;

NOTE H an sfdavil s atlached, enust bave been made dalom 4 parson qualified b take affidavite

WARNINGE  Atrustes tay, pursant o subsection 126(3) of the Azt mdesm 3 security o8 sayment ta e seoured tredior of tha ebt of U value of the secutfly as assessad, in & proaf of
sectilly, by the secured credior

Subsecion 20%1) of the Act provides sever penaies o natung any falsy clim, preef, declaration or slatgrent of zozounl

Page 2 of 2



District of. Ontario

Division No. 08 - Toronto
Court Na. 312303814
Estate No. 342303814

FORM 36
Proxy
(Bubsection 102(2) and paragraphs 61{1)(e) and 88.15(3)(b) of the Act)

(n the matter of the proposal of

1482241 ONTARIO LIMITED
of the City of Toronte
in the Pravince of Ontario
I, , of , & creditor in the above matter, hereby
appoint , of , to be
my proxyholder in the above matter, except as to the receipt of dividends, (with or without)

pawer to appoint another proxyholder in his or her place.

Dated at , this day of

Witness individual Creditor

Witness Name of Corporate Creditor
Per

Name and Title of Signing Officer
Return To:

Crowe Soberman Inc. - Licensed Insolvency Trustee

2 St. Clair Ave East, Suite 1100

Toronto ON M4T 2T5

Phone: (416) 829-2500  Fax: (416) 928-2555
E-mail, Frances.Doria@CroweSoberman.com

Page 1 of 1
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Districtof: Ontario

Division No, 09 - Toronto
Court No, 312303814
Estate No. 312303814

FORM 37

Voting Letter
(Paragraph 5Y1){f) of the Act)

In the matter of the proposal of

1482241ONTARIO LIMITED
of the City of Toronto
in the Province of Ontario

J, , creditor {or |, , representative
of , creditor), of , a creditor In the above matter
for the sumof § , hereby request the trustee acting with respect to the proposal of 1482241
ONTARIO LIMITED, to record my vote {for or against) the acceptance of the proposal as
made on the 13th day of April 2018,

Dated at  this day of

Individual Creditor

Witness

Name of Corporate Creditor
Witness

Per

Name and Title of Signing Officer
Return To:
Crowe Soberman Inc. - Licensed Insolvency Trustee
Per:

Hans Rizami, LIT, CIRP - Licensed Insolvency Trustee
2 St. Clair Ave East, Suite 1100

Toronto ON M4T 27§

Phone: (416) 929-2500  Fax: {416) 928-2555

E-mail: Frances.Doria@CroweSoberman.com

Page 1 of 1
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- Creditor Muailing List -

In the matter of the proposal of
1482241 ONTARIO LIMITED
of the City of Toronto
in the Province of Ountario

Creditor Type Name Atlention Address Claim §
Direetor ALAIN CIIICROUNE 1735 JANE STREET
Toronto ON MYN 255
Contingent Altevio Clne # { Toranto Ine, 240 duncan Mill Road # 101 100
Toronto ON M3B 386
Jamshid Hussaini, Neelolar Ahmadi, and Tyvan Merrow Miller Thomson L.LP .00
Homelife Dreams Realty Inc, 60 Columbia Way, Suite 600
Markham ON L3R 009
Mann Engimecring lid 101-150 Bridgetand Ave, 1.00
Toronto ON M6A 175
Neelobar Ahmadi LOo
YY2Z Plumbing lne. Jash Rubtn 153 Bridgehand Ave, Uait |8 1.00
Toronto ON MEA 2Y|
Seeured Dan Reaty Corporation, E.Manson Larey 7unmerman clo Zimmerman Associates. Barristers & 7.092.202.45
investements Eimted, Copperstone Solicitors
Investements Limited 3334 Dufterin St
Toronto ON M6A 3A4
Fax: (416) 489-6222
Jarryvimzimlow,ca
E.Munson Tovestements Limited. l.arry 7 ummerman c/o Zimmerman Associates, Barristers & 1.420.000.00
Copperstone Invesements Limited Sulicitors
3338 Dufferin SL.
Turonto ON M6A JAL
Fax: (416) 489-6222
farry(@zimbaw.ca
T'reasurer, City of Toronto George Charocopos, North York Civie Centre. Lover Level 1 117906
Collections 3100 Yonge Street
Department North York ON M2N 5V7
Fas: (416) 395-6703
acharociBloronie.ca
Unsecured Aluin Cheeroune 240 Duncan Mill Road. Suite 801 10,000.000.00
Torouta ON M38 356
Caruda Holdings 240 Puncan Mill Road 500,000.00
Toronto ON M3B 386
City of Taronio (Waler & Solid Waste) Box 6000, 2,000.00
Toronto ON MIN 3V3
CRA - Tux - Onturio Quebee nsolyvency Shawinigan - Sud Nutional Verification 10,600.00

CRA « Tax - Ontario

Daikin Apphed Canada Ine.

Inake Centre

Quebee nsolvency
Litahe Centre

and Callection Centre

4693 Shawinigan-Sud Bivd
Shawinigan-sud QC GOP SHY

Fax: (866) 229-0839

Shawinigan - Sud Natwonal Veriticauon
and Colleetion Centre

4693 Shawinigan-Sud Blvd
Shawinigan-sud QC G9P SHY

Fux: (866) 229-0839
cra-are_tax-lise_ins_t-f_gAbera-are.ge.ca
£.0. Box 15098 Stauon A Ontario.
Toronto ON M3W 1C)

£15.000.00

9,000 00

Ocroher 16, 2017
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« Creditor Mailing List -

In the matter of the proposal of
1482241 ONTARIO LIMITED

of the City of Toronto
in the Province of Onlario

Creditor Type

Name

Attention

Address

Claim $

Unsecured

Devry Smitl Trank LLP

Enbridge Gas Distribution - Ontario

Extreme Measures fne,

GO Senviees (Capaday E R

Ciowhing T affeur Hendeeson LLP-Taronta

Hantee Controf Sy stems inc.
Holand Awtomutive Group
Indy Electrie Solutiong

MTCC 218

ProFire Satety Services

Rogers Communicitions Proposals ¢/o FCT
Defaalt Solutions

Stanley Access Technologies
Toronip Court Services - Ticket 4860

Toronto 1y dro-Eleetric Systems Limited

\Weseo Distnibuwion Canada LP

James Satin

Back Office
Collections
Departiment

Sieve Han

lndy Woodstock

[nsolveney Department

Collections

Josephine Pernarel} /
Mury Degroot

100 - 95 Barber Greene Road
North York ON M3C JE9

Fav (4110) 449-7071

James satin Gdevrylnw.ca

PO Bos 650

Scarborough ON MIK SE3
Fax' ($8H) 882-3638
customercare@enbridge.com
35 Avenae Raad West Tower, Suite 2910
Torontwo ON M3R 312

60 Wareester Road
ETOBICOKI ON MOW 52
1600 - 100 Kiog St W I Fust Coanadian
Place

Toronto ON M3SX 1G5

Fav (416) 8a2-7661
mfbgigoswlings.com

479 Rougemount Drive Unit #1
Prchering ON LW 284

6700 St Jacgues 81 West
Montreal QC HAB V8

3020 keele Street, Unit 347

“Toronto ON M3M 2113
Berldey Property Management 3100
Steeles Ave West, Suite 100
Concord ON L4K 3R

- 15 Kenviesy Bivd

Toronto ON L6T 3(i5

PO Box 2314 51 B

London ON NOA 4G9

Fuss (647) 439-1419
dsinsulvencyidicollectink.com
P.0). Box 9218 Postal Station A
Toronto ON M3W M1

137 Edsward Street 2nd Floor
Torono ON MG 28

3500 Commissioners St 2nd 1l
Toronto ON M4M 3N7

Fax: (416) 342-3574
cotleetions@iierontohvdro.com
473 Hodd Road.

Murkham ON L3R 0S8

1.00

1,500.00

1.000.00

$5.000 00

300.000 00

1.000.00

157.00

2,000.00

1.200.00

10.000.00

1.000.00

856.09

23,000 90

£25.4100.00

000,60

October 16, 2017

Page 2 2


mailto:customercarc@cnbridge.com
mailto:inHi@igowlings.com
mailto:dsinsolvcncy@collcctlmk.com

APPENDIX

6C9



Bankruptcy and Insolvency Act

PROOF OF CLAIM (PROPERTY)

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE CITY OF TORONTQ,
IN THE PROVINCE OF ONTARIO and the claim of Neelofar Ahmadi, creditor,

1, Neelofar Ahmadi, of the Town of Richmond Hill in the Province of Ontario, DO HEREBY CERTIFY:

1.

2,

That I am the claimant,
That I have knowledge of all the circumstances connected with the claim referred to below.

That on the 13% day of April, 2018, 1482241 Ontario Limited (the “Debtor™) filed a Proposal under Part III
Division 1 of the Bankrupicy and Insolvency Act (Canada).

That on that date the property enumerated in the document(s) attached and marked “A” was in the possession of the
Debtor, and still remains in the possession of the Debtor and the trustee pursuant to the Order of Justice Hainey
dated March 16, 2018,

That the claimant hereby claims that property, or interest in i, by virtue of the document(s) attached and marked
A" and “B", namely:

(i) The claimant claims a five percent (5%) beneficial interest in the real property described as LT 82-83 PL 7607
NORTH YORK; PT LT 84 PL 7607 NORTH YORK PT 2, RS 1284; TORONTO (N YORK), CITY OF
TORONTO and known municipally as 240 Duncan Mill Road, Toronto, Ontario; and identified as Parcel Identifier
Number 100880069 (the “Property”, which term also includes the chattels, fixtures, equipment and leases and
rental agreements relating thereto and extends to any proceeds arising therefrom, including, but not limited to, the
proceeds arising under the Order of Justice Hainey dated March 16, 2018);

(ii) The claimant's claim to the above-noted interest in the Property is based upon the following documents, copies
of which are attached hereto:

(A) Trust Declaration dated September 21, 2005 between 1482241 Ontario Limited, as Trustee, and
Alain Checroune, as Beneficiary;

(B)  Amended Trust Declaration dated June 22, 2012 between and among 1482241 Ontario Limited,
as Trustee, Alain Checroune, Jamshid Hussaini and Neelofar Ahmadi; and

) my Affidavit sworn November 2, 2017, filed previously in the Debtor’s proposal proceedings
(Court File No. 31-2303814) [previously delivered to the Proposal trustee].

That the claimant is entitled to demand from the Debtor and the Trustee the return of the Property enumerated in
these documents.

That I hereby demand that the Trustee retum to me the Property enumerated in the document(s) within the 15 days
after the filing of this form, or within the 15 days after the first meeting of the creditors of the Debtor, whichever is
the later,

SWORN before me at the City of Vaughan, in the Province of Ontario, this 25" day of April, 2018.

Cornmissioner of Oaths

for m:%rﬁﬁ Ontario

Stgmature of Claimaht
Nﬁ%()vv NzeLoFar, Attmapt

lof' |

309001761
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TRUST DECLARATION

THIS AGREEMENT mado o5 of the 21" day of Suptember, 2005,

BETWIEEMN

1483241 ONTATIO LIMITED
{hereinafier exlled the "Trustes™)
OJF THE FIRST PART
- pnd ~
ALATN CHECROUKE
(hersinafier called the “Benafinlaxy™y
OF THE SECOND PART

FOR GOOD AND VALUABLE CONSIDERATION (the receipt and suificieney of which are heeeby
acknowledged by the pardes hereto) the perties beretn agree as follows:

L

[

3

4,

°

The Trostes ecknosvledges snd agrees that it holds Isgsl title 1o the lands and premises morg
particularly desoribad on Schedule A herefo (tha "Property™) in trust 68 @ bere trusiza for the
Beneficlary and that it shall have no henzfolal interest whatsoever therein,

‘The Trustes perees to remit to the Beneficlary or a5 it may divect all rsvenus owing from the
Property 10 which it holds legal titls In any way arising out of or in connection with the
Property.

The Trustee aprees that it will from time (o time executs and daliver af the request of the
Trustee, such msimuments or documents as wy be required o convey legnd title fo the Property,
and where the Property is conprised of paroals dapabls of biihg wmfa:yad‘skgarm v, then o
any of such parcels, to the Beneivtary or a3 it may direct,

The Beneflciary shell fully and completely Indernify and save barmoless the Trustes from all

Linbility, clrims, charges, encumbrances, obligations, responsibilities or omissions and alf eosts
and expenges, including legal costs and srpenses, io connection with the Property aad the hotsl
within which f£ Is situntz during tha entire perlod of time that the Trustes holds legal title (o the
Property pursvant to thlg Agreement, Including, without mitstion, pryment of wxes ond levies,

eondorainium fecs and charges, uiilities, repairs, insurmee, malptenance, mortgage principal
and {miecest,

Tha Trustes aprees {o exsonts and deliver or canse 1o bs excouted and dellvered to the
Benefiolary such instruments es forther essurance o3 may be requested by the Beneficiary to
give effectto the terms of this Agresment.

This Agreement shall enurs to ths benefit of and be binding upon the parties hereto and their
respective suscessors and assigns,

o




I WITHNESS WHERBOF the Trustes and the Beneficiary have executed thls Agresment as of the date
above first written,

1482241 ONTARIO LINGTED

e B A

AlaiiChestoune, AS.O,

T hrave the authority to bind the porporation.”

ALAYN CHEQROURE

fu
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LT 82-83 PL 7607 NORTH YORI; PT LT 84 PL 7607 HNORTHYORK PT 2, RS 1284; TORONTO (N
YORK), GITY OF TORONTO; and identified as Parcel Ydentiffier Number ("PIN") 100880069
compriaing appresdmately 11,650 m2
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' AVENDED TRUST DECLARATION .
DATED Juge 22, 2012,
BETWEEN:

1482241 ONTARIO LYMITED

(herelnafier ealled the " Trosiea®)

OF THE FIRGT PART
« fad -
ALATN CHECROUNE
OF THE SECOND PART
ande
AMSHID BUSSAINT
OF THE THIRD PART
- e
NERLOFAR AFNIAT
' OF THE FOURTH PART

WHENBAS the Trustes and Alain Checroune, as beusficiary, entered into & teust declaration dated gg of
September 21, 2005, 2a mended (golleotively tho "Declaration™);

AND WHEREAS the parties hmm (co‘llectwaly the "Partics“) desiva ta further amend the Dcciamucn
o8 herolnbolowrset forthg - EZTRNS ver at reatt s p s @0

WOW THERERQORE, for good and valid consideration, the recolpt and mﬁ‘iclency of which are hiersly
achnowledged, the Partfios apreo as follows:

1. The Deolamtion remaing in full fores and offent, unamended except as may be indicstad hereln.

2. Defined terms nof otherwise defined heceln shall have the meanings atiributed therefo in the
Y Declaration.

3. Alafn Cheeroune, belng the beneficiel owaer of one hundred porcent (100%) of the interest in the
. Property, hereby fransfers and assigns twenty percent (20%) of his interest In the Property,
tnclnding the chattols, fixinres, equipment and leases and rontal agresments rolating thereto
* {colleativoly the "Froperty and Assets"), as follows:

{8} Astofifiesn percent (15%), ta Jamaldd Hussoiad; end

4
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{5y Astofive percent (596} to Neclofir Abmndi
ond doey beschy direet tha Trustes to kecord (s transaction on Us books and records,
4, In view of the foregoing, the Trustes sctnowledges and declares that it 55 now bolding:

®  Afiftcenpercent (15%) interest in the Property and Asgets in trust for Jamshid Hussaln;
() Afivewercent (595 Intecest la the Property and Asaets I trust for Mestofer Alunadi; and
(9  Anclghty percent (B0%) interest in the Propesty md Assots In trust far &lnin Checroune.
5. ‘This sgreement shall en\;re to the bepeﬁt of ond be binding upeon the Partlos and theiryespentive

o

guceessors and assigos,
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IN WETHESS WBREREOY the Parties have exceuted thiz nmendment as of the dale abovo Hre) vaillen.

o O AETE—S— - 5 A

1482241 ONTARIO LIMITED

AlRinCheardiine, 4.8.0,
"I bove the elfthoiily to blad fsurpamﬁon."
e
e
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ALATN CHECTIOIRE
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Bankruptey and Insolvency Act

PROOF OF CLAIM (PROPERTY)

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE CITY OF TORONTO,
IN THE PROVINCE OF ONTARIO and the claim of Jamshid Hussaini. creditor.

I. Jamshid Hussaini. of the in the Province of Ontario, DO HEREBY CERTIFY:

I

2

Lh

6,

That | am the claimant.
That T have knowledge of all the circumstances connected with the claim referred to below.

That on the 13" day of April, 2018. 1482241 Ontario Limited (the "Debtor”) filed a Proposal under Part (I}
Division 1 of the Bankruptev and Insolvency Act (Canada).

That on that date the property enumerated in the document(s) attached and marked “A” was in the possession of the
Debtor, and still remains in the possession of the Debtor and the trustee pursuant to the Order of Justice Hainey
dated March 16, 2018..

That the claimant hereby claims that property, or interest in it, by virtue of the document(s) attached and marked
A" and B, namely:

() The claimant claims a fifteen pevcent (15%) beneficial interest in the real property desecribed as LT §2-83 PL
7607 NORTH YORI; PT LT 84 PL 7607 NORTH YORK PT 2, RS 1284; TORONTO (N YORK), CITY OF
TORONTO and known municipally as 240 Duncan Mill Road, Toronto. Ontario; and identified as Parcef [dentifier
Number 100880069 (the “Property”, which term also includes the chattels, fixtures, equipment and leases and
rental agreements relating thereto and extends to any proceeds arising therefrom, including, but not limited to, the
proceeds arising under the Order of Justice Hainey dated March 16, 2018););

(i) The claimant’s claim to the above-noted interest in the Property is based upon the following documents, copies
of which are attached hereto:

(A) Trust Declaration dated September 21, 2005 between 148224 | Ontario Limited, as Trustee, and
Alain Checroune, as Beneficiary;

(B) Amended Trust Declaration dated June 22, 2012 between and among 1482241 Ontario Limited,
as Trustee, Alain Checroune. Jamshid Hussaini and Neelofar Alimadi; and

) my Affidavit sworn November 2, 2017 and the affidavit of Neelofar Ahmadi, sworn November
2, 2017, both of which were filed previously in the Debtor's proposal proceedings (Court File
No. 31-2303814) |previously delivered to the Proposal trustee].

That the claimant is entitled to demand from the Debtor and the Trustee the return of the Property enumerated in
these documents.

That | hereby demand that the trustee return (o me the Property enumerated in the document(s) within the 15 days
after the filing of this form. or within the 15 days after the first meeting of the creditors of the Debtor, whichever is
the later.

SWORN befare me at the City of in the Province of Ontario, this . day
of April. 2018,

Commissioner of Qaths
for the Province of Ontario

tor2

30801020.2



Signature of Claimant

Tof2

309010202
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Estate File No, 31-2303814

IN THE MATTER OF THE
PROPOSAL OF
1482241 ONTARIO LIMITED
OF THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

SUPPLEMENTAL REPORT TO THE TRUSTEE’S INITIAL REPORT TO
CREDITORS ON THE PROPOSAL

May 2, 2018

INTRODUCTION

1. This report (the “Supplemental Report™) is prepared by Crowe Soberman Inc. in its
capacity as the Proposal Trustee for the Company. Unless otherwise noted, the defined
terms used in this Supplemental Report have the same meaning provided to them as in the
Trustee's Initial Report to Creditors on the Proposal filed by 1482241 Ontario Limited
(“Trustee’s Initial Report”) dated April 23, 2018.

PURPOSE

2. On April 25, 2018, the Proposal Trustee received two separate Proofs of Claim (Property)
from the Hussaini Group (the “Property Claims”). The final determination of the Property
Claims méy impact the distribution available to unsecured creditors as set out in the

Proposal filed by the Company.
BACKGROUND

3, In its Fourth Report to Court dated March 7, 2018, the Proposal Trustee described the
receipt of Proofs of Claim (Property) from the Hussaini Group (“Property Claimants™),

prior to the calling for claims in the Proposal.

4. On January 30, 2018 the Property Claims were first submitted to the Proposal Trustee. As

set out therein, the Property Claims asserted a combined 20% ownership interest in the



Duncan Mill Property, based on certain original and further amended trust declarations

entered into between the Hussaini Group and Alain Checroune.

At the time of the original receipt of the Property Claims, the Proposal Trustee reviewed
the claims with its counsel and issued formal Notices of Disallowance dated February 13,
2018 (the “Notices of Disallowance”), without prejudice to the Property Claimants’ rights

to resubmit the Property Claims as described below.

As set out in the Notices of Disallowance and cover letter, the Proposal Trustee advised
the Property Claimants, among other things, that the submission of the Property Claims
was premature, and that the Property Claimants were not entitled to assert any position that
would impugn the Proposal Trustee's conveyance of clear title to the Duncan Mill Property
as part of the Sales Process, Rather, the Proposal Trustee confirmed that the Property
Claimants are only entitled to assert a claim to the proceeds of sale of the Duncan Mill
Property. Accordingly, the Notices of Disallowance were issued without prejudice to the
Property Claimants' rights to resubmit the Property Claims in respect of the sale proceeds
at the appropriate time, following the sale of the Duncan Mill Property. As indicated in
the Trustee’s Initial Report, the Proposal Trustee is currently holding the sale proceeds, net

of certain approved payments to secured creditors, pending further Order of the Court.

On February 20, 2018, counsel for the Property Claimants wrote to counsel for the Proposal
Trustee to request that the Proposal Trustee seek direction from the Court with regard to a
formal process to resolve the Property Claimants' claims prior to making any distributions

from the sale proceeds.

On February 28, 2018, counsel for the Proposal Trustee received a Notice of Moticn to

appeal the Notices of Disallowance ("Notice of Motion").

On March 5, 2018, counsel for the Proposal Trustee wrote to counsel for the Property
Claimants to acknowledge receipt of the Property Claimants’ position as set out in the

February 20 and February 28 letters, and to confirm that any request for any distribution



would be made on notice to the Property Claimants, such that they would be assured of
having the right to respond and to refile their claim at the appropriate time. The Property

Claims were resubmitted on April 25, 2018.
PROPOSED NEXT STEPS

10. In light of the complexity of the issues surrounding the Property Claims, the Proposal
Trustee has determined that it cannot make a decision as to the allowance or disallowance
of the Property Claims in the context of an ordinary claims process in the Proposal

proceeding. Rather, it appears that the issue may require a trial.

11. Should the Property Claims be upheld/determined in favour of the Property Claimants, the
amount of the Sales Proceeds to fund the Proposal would be reduced by 20%, and would

impact the amount available for ordinary unsecured creditors.

12. The Proposal Trustee intends to seek direction from the Court regarding the determination

of the Property Claims, and the administration of the Proposal pending their determination.
MEETING OF CREDITORS AND REQUEST FOR DIRECTIONS

13. The First Meeting of Creditors is scheduled for May 4, 2018 at 2:00 pm at the office of the
Proposal Trustee. At the meeting, the Proposal Trustee will formally request an
adjournment of the meeting to permit the Proposal Trustee to attend at Court alongside
counsel for the Debtor and the Property Claimants to seek the appropriate direction, prior

to holding a vote on the Proposal.

All of which is respectfully submitted this 2™ day of May, 2018.

CROWE SOBERMAN INC,
Trustee acting in re: the Proposal of
io Limited
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Licansed Insolvency Trustee
Mamber Crowe Horwath International

2 8. Clalr Avenue East, Suite 1100
Taronta, ON M4T 275
416.929.2800 Tal.

416.828.2565 Fax

1.877.928.2601 Toll Frea
www.srowesobermanine.com

District of Ontario
Division No. 9

Court No. 31-2303814
Estate No. 31-2303814

NOTICE OF DISALLOWANCE OF PROPERTY CLAIMS
RIGHT TO PRIORITY OR SECURITY
(Subsection 81)

in the matter of the proposal of
1482241 ONTARIO LIMITED
of the City of Taronto
in the Province of Ontario

TAKE NOTICE THAT, as Trustee of the above estate, we have disallowed your property
claim against the estate, for the following reasons;

(a) the property claim is a contingent claim that is subject to an ongoing action in
the Ontario Superior Court of Justice (the "Action"). The proposal trustee is
unable to decide the matters at issue In the Action.

AND FURTHER TAKE NOTICE THAT if you are dissatisfied with our decision in
disallowing your claim in whole or in part, you may appeal to the Court within the 15 day
period after the day on which this notice is served or sent, or within such further period
as the Court may, on application made within the same 15 day period, allow.

Dated at the City of Toronto, in the Province of Ontario, this May 17, 2018.

CROWE SOBERMAN INC.,
Licensed insolvency Trusiee
Tm%tee acting in re: the Proposal of

1483241-ONTARIO LIMITED
[/



http://www.crowesabarmanlnc.com

TO:

Neelofar Ahmadi

¢/o Miller Thomson LLP

Attn: Craig Mills

40 King Street West, Suite 5800
Toronto, Ontario

MS5H 381

REGISTERED & ORDINARY MAIL & E-MAIL
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Llcensad Insolvency Trustes
Mamber Growe Horwath Inlernational

2 81, Clalr Avenue East, Sulte 1100
Toronto, ON MAT 275
416.929.2500 Tsl,

416.929.2555 Fax

1.877.928.2501 Toll Froe

www crowasobarmanine.com

District of Ontario
Division No. 8

Court No, 31-2303814
Estate No. 31-2303814

NOTICE OF DISALLOWANCE OF PROPEHRTY CLAIMS
RIGHT TO PRIORITY OR SECURITY
(Subsection 81)

In the matter of the proposal of
1482241 ONTARIO LIMITED
of the City of Toronto
in the Province of Ontario

TAKE NOTICE THAT, as Trustee of the above estate, we have disallowed your property
claim against the estate, for the following reasons:

(8) the property claim is a contingent claim that is subject to an ongoing action in
the Ontario Superior Court of Justice (the "Action”). The proposal trustee is
unable to decide the matters at issue in the Action.

AND FURTHER TAKE NOTICE THAT if you are dissatisfied with our decision in
disallowing your claim in whole or in part, you may appeal to the Court within the 15 day
period after the day on which this notice is served or sent, or within such further period
as the Court may, on application made within the same 15 day period, allow.

Dated at the City of Toronto, in the Province of Ontario, this May 17", 2018.

CROWE SOBERMAN INC.,

censed Insolvency Trustee
Triystee acting in re: the Proposal of
32244 ONTARIO LIMITED



http://www.orowesobanmanlnc.com

TO:

Jamshid Hussaini

¢/o Miller Thomson LLP

Attn: Craig Mills

40 King Street West, Suite 5800
Toronto, Ontario

M5H 351

REGISTERED & ORDINARY MAIL & E-MAIL
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Court File No. 31-2107857

ONTARIO
SUPERIOR COURT OF JUSTICE
INBANKRUPTCY ANDINSOLVENCY

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED. OF THE

CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

PROPOSAL OF 1482241 ONTARIO LIMITED ("148")

148 hereby submits the following Proposal to all of its Unsecured Creditors pursuant to Part [11
ofthe Bankrupt cyand Insolvency Act (Canada).

ARTICLE1

DEFINITIONS

I Definitions

In this Proposal:

(a)

(b)

(c)
(d)

(e)

()

"Administrative Charge" means the Administrative Charge created by the
Charging Order

"Administrative Fees and Expenses' means the fees, expenses and legal
fees and disbursements of the Trustee, and the Debtor incurred in relation to the
Notice of lIntention to File Proposal proceedings and in respect of on and
incidental to the negotiation. preparation . presentation , consideration and
implementation of the Proposal, and all proceedings and matters relating to or
arising out of the Proposal:

"Approval Date' is the date upon which the Approval Order is granted;
PI p pr E
"Approval Order' means an order of the Court approving the Proposal:

"Avison Young Recovery' means such amounts as Avison Young may be
required to reimburse to 148 related to rental amounts received by Avison Young
during its period asmanager of the building:

"BIA" means the Banlruptey and Insolvency Act, RS.C. 1985, ¢.B-3, as
amended and in force as at the Date of Filing;



(£)

(h)

M

(k)

(m)

(n)

(0)

(p)

2.

"Business Day" means a day, other than a Saturday or Sunday. on which banks
are generally open for business in Toronto, Ontario:

"Canada Pension Plan" means the Canada Pension Plan, R.S.C. 1985, ¢. C-8,
as amended;

"Charging Order" means the Ovder of Justice Hainey in these proceedings dated
November 3, 2017 under which the Administrative Charge and the DIP Charge
was created;

"Claim" means any right of any Person against the Debtor in connection with any
indebtedness, liability or obligation of any kind of the Debtor which indebtedness,
lability or obligation is in existence at the Date of Filing, whether or not reduced
to judgment, liquidated, unliquidated, fised, contingent. matured. unmatured,
disputed, undisputed , legal. equitable. secured, unsecured, present, future, known,
unknown. by guarantee, by surety or otherwise and whether or not such a right is
executory in nature, including, without limitation, the right or ability of any
Person to advance a claim for contribution or indemnity or otherwise with respect
to any matter, action, cause or chose in action, whether existing at present or
commenced in the future based in whole or in part on facts which exist prior to or
at the time of the Implementation Date including,; without limitation any, claims
that would have been claims provable in bankruptey had the Debtor become
bankrupt on the Date of Filing. and including, without limitation any claims
in respect of unpaid goods andservices provided to the Debtor which
arose after the Date of I'iling other than those services in respect of which the
Administrative Charge has been granted in these proposal proceedings;

"Collateral", in respect of a Secured Creditor, means the assets and property of
the Debtor in which the Secured Creditor holds a valid and enforceable security
interest:

"Company' shall mean the Debtor;

"Court" wmeans the Ontario Superior Court of Justice (in Bankruptey and
Insotvency);

"Creditor” means any Person, having a Claim and may, if the context requires,
mean a trustee, receiver, receiver-manager or other Person acting on behalf or in
the name of such Person:

"Creditors' Meeting" means the meeting of the Unsecured Creditors called for
the purpose of considering and voting upon the Proposal;

"Creditors' Meeting Date' means such date and time as may be called by the
Trustee, but in any event shall be no later than twenty-one (21) days following the
Date of the Proposal:

"Date of Filing" means October 13, 2017, the date of the filing of the Notice of
Intention to Make a Proposal with the Official Receiver:

"Date of the Proposal" means April 12, 2018, the date that the Proposal was
lodged with the Trustee:



(s) "Debtor" means 148;

(n "DLP Charge' shall mean the charge in favour of the DIP Lender as set out in the
Charging Order;

{w) "DIP Lender' shall mean Caruda Holdings Ltd,

(v) "DIP Remaluder' means the claim of DIP Lender against the Company. any
amount not covered by the DIP Charge for any reason;

(w) "Employment Insurance Act'" means the Employment Insurance Aet, $.C. 1996
c.23,asamended;

{x) "Txcluded Claim' any claim by any party who is the beneficiary of any charge
created in the Charging Order, including the DIP Charge:

{y) "Implementation Date" means the date upon which the conditions set forth in
Article 7.4 have been saiisfied;

joul

(2) "Income Tax Act™ means Income Tax Acer, RS.C. 1985, ¢ 1 (5th Supp.), as

amended

(aa) "Inspectors' means one or more inspectors appointed pursuant lo the BIA as
provided for in the Proposal;

(bb)  "Oificial Receiver" shall have the meaning ascribed thereto in the BIA:

(co) "Ordinary Creditors” means Creditors with Proven Claims, except for those
Claims:

(1) that the Trustee determines not to be a provable claim inaccordance with
Section 135 (1. 1)of the BIA:

(it)  that have been finally and conclusively disallowed in accordance with the
BIA;

(ii)  that are Claims by Preferved Creditors:

(iv)  that are Claims by a Secured Creditor: or

(v) that are Claims in respect of an equity intevest.

(ddh "Performance" means full performance of this Proposal as set out in Article 6
paragraph 6.1 hereof;

{ee) 'Person' means any individual, partnership. joint venture. frust. corporation.
unincorporated organization. government or any agency  or  instrumentality
thereof., or any other entin howsoever designated or constituted. including,
without limitation. Canada Revenue Agency:

(ff) "Postponed Related Party Claims" means those Claims of the Related Parties
which will be postponed by the Related Parties as communicated by the
related parties to the Creditors at the Creditors’ Meeting and
finalized on or before the Implementation Date.



-4 -

(zg) "Preferred Creditors” means Creditors with Proven Claims that are proven and
which are required by the BIA to be paid in priority to all other Claims under a
proposal made by adebtor and including, without limitation:

(hh)

(i

(N

(i1)

employees and former employees of the Debtor, not to  include
independent commissioned sales agents or contractors, for amounts equal
to the amounts that they would be qualified to receive under paragraph
136(1)(d) of the BIA if the Debtor became bankrupt on the Date of Filing,
as well as wages, salaries, commission s or compensation for services
rendered after that date and before the Court approval of the Proposal,
together with. in the case of travelling salesmen, disbursements properly
incurred by those salesmen in and about the Debtor's business during the

same period; and

Her Majesty in Right of Canada or a Province for all amounts that were
outstanding at the time of the filing of the notice of intention or of the
Date of Filing and are of a kind that could be subject to a demand under.

(a) subsection 224(1.2) of the Income Tax Act;

(b) any provision of the Canada Pension Plan or of the Employment
Insurance Act that refers to subsection 224( 12) of the Income Tax
Act and provides for the collection of a contribution. as defined in
the Canada Pension Plan, or an employee's premium, or employer's
premium , as defined in the Employment Insurance Act. and of any
related interest. penalties or other amounts; or

(c) any provision of provincial legislation that has a similar purpose to
subsection 224( 1.2) of the lncome Tax Act. or that refers to that
subsection. to the extent that it provides for the collection of a sum,
and of any related interest, penalties or other amounts, where the

sum

(" has been withheld or deducted by a person from a payment
to another person and is in respect of a tax similar in nature
to the income tax imposed on individuals under the Income
Tax Act.or

(if) is of the same nature as a contribution under the Canada

Pension Plan if the province is a "province providing a
comprehensive pension plan" as defined in subsection 3(1)
of the Canada Pension Plan and the provincial legislation
establishes a "provincial pension plan" as defined in that
subsection,

"Proof of Claim" shall mean the proof of claim required by the BIA to be mailed
to each known Creditor prior to the Creditors' Meeting:

"Proposal'’ means the Proposal lodged with the Trustee on April 12, 2018,
together with any amendments or additions thereto;



(jj) "Proposal Fund" shall mean an amount equal to 100% of the Proven Claims
(including any Proven Claim by a Related Party) to a maximum of $6.7 million,
which will be paid by the Proposal Trustee on behalf of the Debtor from the Sale
Proceeds on the Implementation Date, plus any amount realized from the
Avison Young Recoveryrealized thereafter.

(kk) "Proven Claim' of a Creditor means the amount of the Claim of such Creditor
finally determined in accordance with the provisions ofthe BIA;

(11) "Related Party" means Alain Checroune, Alain Checroune Realty Inc, and any
Creditor related to the Debtor within the meaning of Section 4 of the BIA;

(mm) "Sale Proceeds" are the unencumbered proceeds held by the Proposal Trustee
from the sale of the property known municipally at 240 Duncan Mills Road,
which property was sold on March 29th, 2018 in accordance with the Approval
and Vesting Order of Justice Hainey dated March 16, 2018;

(nn) "Secured Creditor' means any creditor holding a valid and perfected security
interest against the Debtor;

(00) "Trustee" means Crowe Soberman Inc.. or its duly appointed successor or
SUCCESSOLS;

(pp) "Unsecured Creditors' means, collectively, the Preferred Creditors and the
Ordinary Creditors;and

(qq) '"Voting Letter" shall mean the voting letter required by subsection 51(1) of the
BIA to be mailed to each known Creditor priov to the Unsecured Creditors'
Meeting.

1.2 Articlesof Reference

The terms "hereof . "hereunder ", "herein" and similar expressions refer to the Proposal and not
to any particular article, section. subsection, clause or paragraph of the Proposal and include any
agreements supplemental hereto. In this Proposal, a reference to an article, section, subsection.
clause or paragraph will, unless otherwise stated, refer to an article. section, subsection, clause or
paragraph ofthe Proposal.

1.3 Interpretation Not Affected by Headings

The division of the Proposal into articles. sections. subsections, clauses or paragraphs and the
insertion of a table of contents and headings are for convenience of reference only and will not
affectthe construction or interpretation of this Proposal .

1.4 Datefor Any Action

In the event that any date on which any action is required to be taken hereunder is not a Business
Day, such action will be required to be taken on the next succeeding day which is a Business

Day.



1.5  Time

All times expressed herein are local time in Toronte, Ontario, Canada unless otherwise
stipulated. Where the time for anything pursuant to the Proposal on a particular date is
unspecified herein, the time shall be deemed to be 5:.00 p.n. local time in Toronto, Ontario,
Canada, or in accordance with the Superintendent of Bankruptey Directive #9R3.

1.6 Numbers

In the Proposal, where the context requires, a word importing the singular number will include
the plural and vice versa and a word or words importing gender will include all genders.

1.7 Currency

Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of
Canada.

1.8 Statutory References
Except as otherwise provided herein, any reference in the Proposal to a statute includes all

regulations made thereunder, all amendments to such statute or regulation(s) in force from time
to tinie, and any statute or regulation that supplements or supersedes such statute or regulation(s).

1.9 Successorsand Assigns

The Proposal will be binding upon and will enure to the benefit of the heirs, administrators,
executors, legal personal representatives . successors and assigns of any Person named or referred
to in the Proposal.

ARTICLE 2
CLASSIFICATION OF CREDITORS
2.1 Classes of Creditors

For the purposes of voting on the Proposal. only Unsecured Creditors will be entitled to vote on
the Proposal. There shall be one class of Unsecured Creditors.

ARTICLE 3
TREATMENT OF CREDITORS

3.1  Secured Creditors

Secured Creditors shall be paid in accordance with the respective agreement(s) between each
Secured Creditor and the Debtor or as otherwise agreed between said Secured Creditor and the
Debtor, To the extent that there is insufficient Collateral to repay the secured indebtedness. the
Secured Creditor will file the balance of its claim as an Unsecured Creditor and participate in this

Proposal as same.



3.2 Preferved Creditors

The Proven Claims of the Preferred Creditors are to be paid by the Trustee in full in priority to
all the Proven Claims of Ordinary Creditors in accordance with the BIA and the Proposal.

3.3  Ordinary Creditors

The Ordinary Creditors with Proven Claims (including the Proven Claims of Related Parties)
will be paid 100% of their Proven Claims from the Proposal Fund to a maximum of $6.7 million,
once the claims of Preferred Creditors are satisfied as provided for in this Proposal .

3.4 Related Parties

The Related Parties will advise the Proposal Trustee and the Creditors of the Claims they intend
to postpone at the Creditors' Meeting. The Postponed Related Party Claimis will not be paid or
compromised in the Proposal .

The Related Party Claims which are not identitied as Postponed Related Party Claims will be
paid from the Proposal Fund as a Proven Claim on the same basis as the Proven Claims of the
other Ordinary Creditors as set out in 33 above.

35  Claims Against Directors

Any Claims against the Debtor by any Creditor that are also Claims agaiust the directors of the
Debtor that relate to obligations of the Debtor where directors are under any law liable in their
capacity as directors for the payment of such obligations shall be, and upon Court approval of
this Proposal, are hereby. to the extent permitted by the Act, compromised and released and
forever discharged as against the directors of the Debtor upon acceptance of this Proposal by the
Creditors and approval by the Court.

ARTICLE4
PROCEDURE FOR VALIDATION OF CLAIMS
4.1 Filing of Proofs of Claim

Each Creditor must file a Proof of Claim as required by the BIA to vote on, or receive a
distribution under. the Proposal.

4.2 Allowance or Disallowance of Claims by the Trustee

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof of Claim and
shall deal with each claim in accordance with the provisions of the BIA. The procedure for
valuing Claims of the Unsecured Creditors and resolving disputes with respect to such Claims
will be as set forth in the BIA. [n the event of any contingent claim against the Company arising
out of existing litigation against the Company, the Proposal Trustee shall allow the Company and
its counsel to defend such Claims, with input from the Proposal Trustee, The Company and/or
the Trustee reserve the right to seek the assistance of the Court in valuing any Claim, if required,
to ascertain the result of any vote on the Proposal or the amount payable or to be distributed to

such Creditor under the Proposal, as the case may be.



43  Claims Bar Process

Forthwith after the Implementation Date, the Trustee shall give notice pursuant to s.149 of the
BIA to every person with a claim the Trustee has notice or knowledge but whose claim has been
filed or proved that if such person does not prove his claim within a period of thirty (30) days
after the mailing of the notice ("Claims Bar Date"), the Trustee will proceed to declare a final
dividend without regard to such person's claim; the dividend referred to in said notice shall be
deemed a final dividend and any person so notified who does not provide his claim within the
said thirty (30) days shall be barred from making a claim in this Proposal or sharing in any
dividend hereunder, subject to any exceptions set out in Sections 149(2)(3)and (4) of the BIA.

ARTICLE S
MEETING OF CREDITORS

5.1 Unsecured Creditors' Meeting

On the Creditors' Meeting Date, the Trustee shall hold the Creditors' Meeting in order for the
Creditors to consider and vote upon the Proposal.

52 Time and Place of Meeting

Unless otherwise ordered by the Court, the Creditors' Meeting shall be held at a time and place
to be established by the Official Receiver. or the nominee thereof, and confirmed in its notice of
meeting to be mailed pursuant to the BIA. All Proofs of Claim shall be delivered in accordance
with the provisions of the Proposal, the BIA and any Order which may be issued by the Court in
respect ofthe procedure governing the Creditors' Meeting,

53  Conduct of Meetings

The Proposal Trustee shall preside as the chair of the Creditors’ Meeting and will decide all
matters relating to the conduct of the Creditors' Meeting, The only persons entitled to atiend the
Creditors' Meeting are those persons, including the holders of proxies, entitled to vote at the
Creditors' Meeting, the Secured Creditors and their respective legal counsl, if any, and the
officers, directors. auditors, and legal counsel of the Debtor, together with such representatives
of the Trustee as the Trustee may appoint in its discretion, and such scrutineers as may be duly
appointed by the chair of such meeting. Any other person may be admitted on invitation of the
chair of'the Creditors’ Meeting orwith the consent of the Unsecured Creditors.

54  Adjournment of Meetings
The Creditors'Meeting may be adjourned in accordance with Section 52 ofthe BIA.
55  Voting by Creditors

To the extent provided for herein, each Unsecured Creditor will be entitled to vote to the extent
of the amount which is equal to that Creditor's Proven Claim. Any Proof of Claim in respect of a
Claim that is not a Proven Claim as at the Creditors' Meeting Date will be marked as objected to
in accordance with Section 108(3) of the BIA and may be valued by the Trustee at the meeting
and voted in thatamount. ‘



56  Approval by Creditors

In order that the Proposal be binding on all of the Unsecured Creditors of the Debtor in
accordance with the BIA, it must first be accepted by the Unsecured Creditors as prescribed by
this Proposal by a majority in number of the Unsecured Creditors who actually vote upon the
Proposal (in person or by proxy) at the Creditors’ Meeting or by a Voting Letter, representing
two-thirds in value of the Proven Claims of the Unsecured Creditors who actually vote upon the
Proposal (whether in person or by proxy) at the Creditors’ Meeting or by a Voting Letter.

ARTICLE 6

DISTRIBUTION OF PROCEEDS

6.1 Implementation of Proposal

(a)

(b)

After the Approval of the Proposal but prior to the lmplementation Date, the
Proposal Trustee shall pay any outstanding Administrative Fees and Expenses in
full from the Sale Proceeds. Inthe event of any dispute as to the amount of such
fees, the Proposal Trustee shall make a motion to the Court for approval and

payment of said fees.

On the Business Day that is 10 Business Days after the Claims Bar Date or after
the Payment of the Administrative Fees and Expenses, whichever is later, the
Proposal Trustee, on behalf of the Debtor, will distribute their pro rata share of
the Proposal Fund provided that no Affected Creditor shall be entitled to receive
more than 100% of that Unsecured Creditor's Proven Claim.

Upan payment of the Proposal Proceeds to the Trustee, the Debtor's obligation
under the Proposal shall be fully performed and the Trustee shall issue a
certification of full performance to the Debtor in accordance with section 8653 of
the BIA Payments to each Preferred and Ordinary Creditor shall be net of any
applicable levy payable to the Office of the Superintendent of Bankruptey as
required by the BIA.

6.2  Paymentof Administrative Fees and Expenses

Administrative Fees and Expenses of the Proposal Trustee include that of the Proposal
Trustee's legal counsel's fees and disbursements, incurred at the standard rates and charges
of the Proposal Trustee or its legal counsel.

Administrative Fees and Expenses shall be paid pursuant to section 60(2) of the Act. The
Proposal Trustee shall be at liberty from time to time to apply reasonable amounts. out of the
monies paid in the Proposal pursuant to Section 5, against its Administrative Fees and
Expenses, and such amounts shall coastitute advances against the Administrative Fees and
Expenses when and as approved by the Court,

Notwithstanding the above, should the Proposal Trustee be required to perform work beyond
that normally associated with a Proposal of this type. it shall be at liberty to seeh creditors'
approval for such incremental fees and disbursements as may be incurred.
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If the Debtor should default on payment of the proposal amount in Section 5 hereof, the
Trustee may, in absolute priority, call upon all funds accumulated in the Proposal to satisfy
its proper Administrative Fees and Expenses.

6.3 Distribution to Preferred Creditors

The Preferred Creditors shall be paid in full the amount of the Proven Claim out of the Proposal
Proceeds.

6.4  Distribution toOrdinary Creditors

The Ordinary Creditors with Proven Claims shall be paid theit pro rata share of the remaining
Proposal Fund, following payment of the Claims as described in paragraph 6.1, based on the
proportion which the Proven Claim of such Ordinary Creditor bears to the aggregate amount of
the Proven Claims ofall Ordinary Creditors.

6.5 Operating Expenses

The Proposal Trustee shall fund the operating expenses of the Debtor from the Sale Proceeds up
to an amount of $200,000 per month pending the Implementation Date.

6.6  Proposal Default Fund

From the Proposal Fund. and prior to any distributions to any creditors in the administration, an
amount of $15,000 will be retained by the Trustee ("Proposal Default Fund"). The sole purpose
of the Proposal Default Fund will be to fund an application to annul the Proposal inn the event of
default, which has not been remedied by the Debtor. Despite, a Certificate of Full Performance
being issued to the Debtor, this provision of this Proposal will apply and the Proposal Default
Fund will remain unavailable tor distribution to the creditors in the estate until all the payments
required under this Proposal have been made.

6.7  DischargeofTrustee

Upon payment by the Trustee of the amounts contemplated in this Article 6, the Trustee shall
have discharged its duties as Trustee, the Trustee's obligation under its Proposal shall be fully
performed and the Trustee shall be entitled to apply for its discharge as Trustee hereunder. For
greater certainty, the Trustee will not be responsible or liable for any obligations of the Debtor
and will be exempt from any personal liability in fulfilling any duties or exercising any powers
conferred upon it by this Proposal unless such acts have been carried out in bad faith and
constitute a wilful or wrongful act or default. In the event the Proposal Fund is found to be
greater than the amount necessary to pay the Proven Claims in full, the balance of the Proposal
Fund shall be returned to the Sale Proceeds.

ARTICLE 7
MISCELLANEOUS

7.1 Compromise Effective forall Purposes

The distributions contemplated hereunder will be binding upon each Creditor, other than Secured
Creditors. a Creditor holding an Excluded Claim and Related Party Creditors holding a
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Postponed Related Party Claim, their heivs. executors. administrators, successors and assigns, for
all purposes.

7.2 Modification of Proposal

The Debtor or any Unsecured Creditor may propose an alteration or modification to the Proposal
prior to the vote taking place on the Proposal.

7.3 Consents, Waivers and Agreements

As at 12:01 a.m, on the Implementation Date, each Creditor, other than Secured Creditors and
Related Party Creditors holding a Postponed Related Party Claim, their heirs, will be deemed:

{a) to have executed and delivered to the Debtor all consents, releases, assignments
and waivers, statutory or otherwise, required to implement and carry out this
Proposal initsentivety;

)] to have waived any default by the Debtor in any provision, express or implied, in
any agreement or other arrangement, written or oral, existing between such
Creditor and the Debtor that has occurred on or prior to the Implementation Dale;

(c) to have agreed, in the event that there is any contlict between the provisions,
express or implied, of any agreement or other arrangement, written or oral.
existing between such Creditor and the Debtor as at the Implementation Date
(other than those entered into by the Debtor on. or with effect from, the
Implementation Date) and the provisions of this Proposal. that the provisions of
this Proposal shall take precedence and priovity and the provisions of such
agreement or other arrangement shall be amended accordingly rand

(d)y  to have released the Debtor, the Trustee and all ot their respective affiliates,
employees. agents. directors, officers, shareholders, advisors. consultants and
solicitors from any and all demands. claims, actions. causes of action, counter-
claims, suits, debts. sums of money, accounts, covenants, damages, judgements.
expenses, executions, liens, set off rights and other recoveries on account of any
liability, obligation, demand or cause of action of whatever nature which any
Person may be entitled to assert, whether known ot unknown, matured or
unmatured , foreseen or unforeseen . existing or hereafter arising based in whole or
in part on any act or omission. transaction, dealing or other occurrence existing or -
taking place on or prior to the Implementation Date, relating to or arising out of or
inconnection with the matters herein.

7.4 Conditions Precedent to Proposal Implementation

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or
satisfaction ofthe follow ing conditions:

(a) acceptance ofthe Proposal by the Unsecured Creditors;and

(b payment of the Administrative Fees and Expenses in accordance with
paragraph 6.1(a);
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(c) approval of the Proposal by the Court pursuant to a final Order and the expiry of
ten (10) day appeal period under the BIA with no appeal having been filed within
said ten (10) day period; and

(d) payment by the Proposal Trustee of the Proposal Funds from the Sale Proceeds

7.5 Effect of Proposal Generally

As at 12:01 am. on the Implementation Date, the treatment of all Claims under the Proposal
shall be final and binding on the Debtor and all Creditors, other than Secured Creditors and
Related Party Creditors holding a Postponed Related Party Claim, their heirs, (along with their
respective heirs, executors, administrators, legal personal representatives . successors and
assigns) and the Proposal shall constitute (i) a full, final and absolute settlement of all rights of
the holders of the Claims affected hereby; and (ii) an absolute release and discharge of all
indebtedness, liabilities and obligations of the Debtor of or in respect of such Claims. Sections
95to 101 of the BIA shall not apply.

7.6 Notices

Any notices or communication to be made or given hereunder shall be in writing and shall refer
to this Proposal and may, subject as hereinafter provided, be made or given by personal delivery,
by prepaid mail or by telecopier (except for Proofs of Claim which may only be sent by personal
delivery, telecopier orregistered mail) addressed to the respective parties as follows:

(a) ifto the Debtor:
[482241 Ontario Inc.

Attention :Mr. Alain Checroune

(b) if to an Unsecured Creditor. to the address or telecopier number for such
Unsecured Creditor specified in the Proof of Claim filed by such Unsecured
Creditor or, if no Proof of Claim has been filed, to such other address or -
telecapier number at which the notifying party may reasonably believe that the

Unsecured Creditor may be contacted yand
(c) ifto the Trustee:

Crowe Soberman LLP.

2 St. Clair Avenue East, Suite 1100
Toronto ON.M4T 2T3

Attention Hans Rizarri

Telephone: 416-963 -7175
Facsimile: (416) 929-2555
Email : hans rizarri@crowesoberman  com

or to such other address or telecopier number as any party may from time to time notify
the others in accordance with this section. In the event of any strike, lock-out and other
event which interrupts postal service inany part of Canada, all notices and
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communications during such interruption may only be given ar made by personal
delivery or by telecopier and any notice or other communication given or made by
prepaid mail within the five (5) Business Day period immediately preceding the
commencement of such interruption will be deemed not to have been given or made. All
such notices and communications will be deemed to have been received, in the case of
notice by telecopier or by delivery prior to 500 p.m .(local time) on a Business Day,
when received or if received after 5:00 p.m. (local time) on a Business Day or at any time
on a non-Business Day. on the next following Business Day and in to case of notice
mailed as aforesaid,on the fifth (5th) Business Day following the date on which such
notice or other communication is mailed. The unintentional failure to give a notice
contemplated hereunder to any particular Creditor will not invalidate this Proposal or any
action taken by any Person pursuaut to this Proposal.

7.7 Foreign Currency Obligations

For purposes of this Proposal, Claims denominated in a currency other than Canadian funds will
be converted to Canadian Dollars at the closing spot rate of exchange of the Bank of Canada on

the Date of Filing,
7.8 Applicable Law

This Proposal shall be construed in accordance with the laws of the Provinee of Ontario and the
laws of Canada applicable therein and shall be treated in all respects as an Ontario contract.

7.9 Non Severability

It is intended that all provisions of this Proposal shall be fully binding on and effective between
all Persons named or referred to in this Proposal and in the event that any particular provision or
provisions of this Proposal is or are found to be void, voidable or unenforceable for any reason
whatever, then the remainder of this Proposal and all other provisions shall be void and of no
force or effect

7.10  Deeming Provisions

In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable,

DATED atthe City of Toronto, in the Province of Ontario. this 3rd day of May. 2018

1482241 ONT Al (0

e

Alain Chectdthe —

Per:




TVvSOd0dd

(OLNOYMOL LY QIDONIWNOD DNIQIAD0Ud)

(ADNIAATOSNI NV ADLINMINVI ND
ISIT IVIDUINWNGOD
ADILSACL A0 LEN0D YOTIEANS
ORIV.INO

"ONI OIIVING IPTT8YI
J0 T¥YS0d0O¥d dHL JO ¥ILLYIW SHL NI

FIREQEE-1€ "ON 91 1IN0




APPENDIX

6G9



Lt

File#31-2303814

In the matter of the proposal of
1482241 ONTARIO LIMITED
of the City of Toronto
in the Province of Ontario

MINUTES OF THE FIRST MEETING OF CREDITORS

Minutes of the First Meeting of Creditors of 1482241 Ontario Limited (the
“Debtor”) held at 2 St. Clair Avenue East, 11" Floor, Toronto, Ontario, under the
Chair of Hans Rizarri (the “Chairperson”) on May 4, 2018 at 2:00 pm. Graeme
Hamilton volunteered to act as Secretary for the meeting.

Present were:

Hans Rizarri
Graeme Hamilton
Julia Reznichenko
Miranda Spence
Alain Checroune
David Ullmann
Jessica Wuthmann
Andy Degan
Jaquelyn Laland
Craig Mills

Kavi Sivasthy
David Kaplan
Larry Keown (via telephone)

Representing:

Proposal Trustee

Proposal Trustee

Proposal Trustee

Proposal Trustee’s Counsel
1482241 Ontario Limited
Counsel for Debtor
Counsel for Debtor

Caruda Holdings

Caruda Holdings

N. Almmadi & J. Hussaini
Gowling WLG LLP

North York Family Physician
Devry Smith Frank LLP

The meeting was called to order at 2:00 pm, and immediately adjourned for
approximately 3 hours to allow the Proposal Trustee to review the filed proofs of
claim, and for discussions to occur between the parties in attendance on other
matters as further noted below. The meeting reconvened at 5:00pm.

The Chairperson tabled the following documents:

(a) Claims Register as at May 4, 2018

(b) Supplemental Report to the Trustee’s Initial Report to Creditors on the

Proposal dated May 2, 2018

(©) Amended Proposal of the Debtor submitted on May 3, 2018

(d) Draft Interim Statement of Receipts and Disbursements dated May 4, 2018

The following documents were made available for review by interested parties;



10.

11.

(a) Affidavit of the mailing of the Notice calling the First Meeting of Creditors
(b)  Notification to the director of the Debtor to attend the meeting
(c) Certificate of Appointment of the Trustee

As reflected on the Claims Register, 16 claims were filed, 8 creditors were present
in person or via proxy, and the Trustee held 1 proxy.

The Chairperson declared that there were 8 creditors present or represented by
proxy, that there was a quorum, and that the meeting having been properly called,
was competent to carry on business.

The Chairperson outlined his authority under Section 51(3) of the Bankruptcy and
Insolvency Act (BIA).

As noted on the Certificate of Appointment, the Trustee has been appointed as
Chairman.

The Chairperson described the purpose of the meeting, as follows:

(a) to consider the Proposal Trustee’s recomnmendation that the meeting be
adjourned; and

(b)  if the meeting is not adjourned, to consider and vote on the Proposal filed
by the Debtor, as amended.

The Chairperson presented the Agenda of the meeting, as follows:

(a) Discussion regarding filed claims

® Requést by the Proposal Trustee for an adjournment of the meeting
(c) Amendments to the Proposal

(d)  Vote on Proposal

(¢)  The appointment of inspectors (if requested or required)

) Closing / Adjournment of the meeting.

REVIEW OF CLAIMS REGISTER

Disputed Claims

12. -

The Proposal Trustee advised the creditors in attendance that the Debtor objected
to certain claims. The Debtor advised that it would be seeking to have the claims
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reviewed and/or would commence disallowance proceedings. The disputed claims
are as follows (collectively, the “Disputed Claims”):

(a) Devry Smith Frank LLP- $128,153.49

(b) Gowling WLG- $401,284.89

{cy  YYZPlumbing- $17,960.20

(d)  North York Family Physician Holdings Inc.- $46,442.42

The Proposal Trustee advised that, in accordance with section 108(3) of the
Bankruptcy and Insolvency Act (the “BIA”), those creditors holding Disputed
Claims will be permitted to vote the full value of their respective claims at the
meeting, subject to those votes later being declared invalid in the event of the
Debtor’s objection(s) to the Disputed Claims being sustained.

Claims by Related Parties (Disputed by the Debtor)

14.

15.

Caruda Holdings filed two proofs of claim, as follows (together, the “Caruda
Claims™):

(a) Caruda Holdings- $1,318,321.64
(b) Caruda Holdings- $136,588.65

The Proposal Trustee is of the present view that Caruda Holdings did not deal with
the Debtor at arm’s length in the year preceding the initial bankruptcy event,
Caruda Holdings is a business name registered to 2294642 Ontario Inc. The
Proposal Trustee has obtained searches from the Ministry of Government Services
indicating that Alain Checroune, the principal of the Debtor, was a director and
officer 0f 2294642 Ontario Inc. up until March 19, 2018. Accordingly, the Proposal
Trustee advised that Caruda Holdings will be permitted to vote the Caruda Claims,
but that such votes may not determine the outcome of any vote held at the meeting,
in accordance with section 109(6) of the BIA,

Claims bv Related Parties (Not Disputed)

16.

The Proposal Trustee advised that the following claims were filed by an officer or
director of the Debtor, and/or a related corporation to the Debtor (together, the
“Related Party Claims™):

() A. Checroune Realty Corporation- $553,015.98

) Alain Checroune- $4,350,000.00



17.  Accordingly, the creditors holding the Related Party Claims are subject to the
restrictions on voting applicable to such creditors, as set out in the BIA and
Directive 22R.

Postponed Claims

18.  Counsel for the Debtor advised the meeting that the principal of the Debtor has
agreed to voluntarily postpone the following claims, but that the postponement will
not apply in the case of a bankruptey (together, the “Postponed Claims™):

(a) Alain Checroune- $12,000,000.00
(b) Alain Checroune- $1,440,000.00

19.  Mr, Checroune has signed a document formally agreeing to postpone the Postponed
Claims.

Contingent Claims

20.  The Proposal Trustee advised the creditors in attendance that Neelofar Ahmadi
submitted an unsecured claim in the amount of $45,000,000.00, based on an alleged
debt that is subject to litigation involving the Debtor (the “Ahmadi Claim”). Itis
accordingly an unliquidated claim. For the purpose of voting, the Chairperson
announced that the Ahmadi Claim will be valued at §1.00.

PROPOSAL TRUSTEE’S REQUEST FOR AN ADJOURNMENT

21.  The Proposal Trustee previously circulated and tabled a supplemental report on the
Proposal dated May 2, 2018 (the “Supplemental Report”) which outlined the
receipt of two separate Proofs of Claim (Property) from the Hussaini Group. The
Proposal Trustee advised that the final determination of those claims may impact
the distribution available to unsecured creditors.

22, Accordingly, in the Supplemental Report, the Proposal Trustee advised that it
intended to propose an adjournment of the meeting in order to permit counsel for
the Debtor and the Hussaini Group to attend at Court to seek the appropriate
direction,

23.  Following discussions between the affected parties, the Proposal Trustee

determined that it would be possible to seek the appropriate direction from the
Court on the motion for approval of the Proposal. Accordingly, the Proposal
Trustee did not move for an adjournment of the meeting,

AMENDMENTS TO PROPOSAL:

24,  The Proposal Trustee tabled an Amended Proposal that was submitted by the
Debtor on May 3, 2018. The majority of changes contained in the Amended
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Proposal were of a grammatical nature, The only substantive change is the removal
of Caruda Holdings as an enumerated “Related Party”, as the Debtor asserts that
Caruda Holdings is not a related party within the meaning of the BIA. The Debtor’s
characterization of Caruda Holdings within the Amended Proposal is not
determinative of whether it is in fact a related company.

The Proposal Trustee determined that the changes reflected in the Amended
Proposal would not have any impact on the vote. Accordingly, the Proposal Trustee
permitted the vote on the Amended Proposal to proceed.

VOTE ON DIVISION I PROPOSAL

26.

27.

Toronto Hydro Electric Systems Limited moved, by proxy, to hold a vote on the
Amended Proposal. The motion was seconded by Gowling WLG LLP and passed.

The Trustee recorded the results as follows: (Voting Registry Attached as Schedule
i ’B 1 l) .

(a) 4 Votes For*- $729,372.91 (94%)
(b) 2 Votes Against -846,442.42 (6%)

* The votes of Caruda Holdings are recorded as votes in favour of the Proposal, but
have no value assigned to them for voting purposes.

The Chairman declared that the Proposal is APPROVED. The Chairman declared
that the Proposal had been accepted by the required majority of creditors both in
dollar value and by votes.

APPOINTMENT OF INSPECTORS

29,

The Proposal Trustee asked the creditors in attendance if any wanted to volunteer
to act as inspectors, Counsel for the Debtor advised that the Proposal did not call
for the appointment of ingpectors.

CLOSING / ADJOURNMENT OF MEETING

30.

As there was no further business, Toronto Hydro Electric-Systems Limited moved
that the meeting be closed. The motion was seconded by Gowling WLG LLP, and
passed. The Proposal Trustee noted that it would proceed to schedule time at Court
for approval of the Proposal and to seek directions on dealing with the disputed
claims, disallowances, and the propggxylﬁ}ﬁmants.

Meetmg adjpurned at 5:30 pm. o
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Insolvency Date: 13-Oct-2017
Estate Number: 31-2303814

T e g Y T G g s s n s s eev gy
T BT TAIER ETLLL T IR

Crowe Soberman Ine,
Claims Register

In the matter of the proposal of
14822410ONTARIO LIMITED
of the Gity of Toronto
In the Province of Ontario

Craditor Name Proofof  Claim Staws  Rank/ S04 Amount Admitredfor
Claim? Class Amount Filed Dividend
Sevured creditors
1. Caruda Holdings Yes Not proved 804,726.03
2. CRA - Tax - Ontarto Yes Admitted 10,800.00 3,972.76
Atln: Quebec Insalvency Intake Centre
RP CRA Payroll
Total ; Secured creditors 10,800.00 B08,698.79
Unsecured creditors
1. A. Checroune Realty Corporation Yes Not proved 553,015.98 533,015.98
Upper Leve! Parking Rent
2, Alain Checroune Yes Not proved 4,350,000.00 4,350,000.00
3. Alain Checroune Yes Not proved 1,440,000.00
4. Alain Checroune Yes Not proved 12,000,000.00
3. Caruda Holdings Yes Not proved 1,318,321.64
4. Caruda Holdings Yes Not proved 1,000,000.00 136,588.63
7. CRA - Tax - Ontario Yes Admitted 17,699.61 17,698.61
Attn: Quebec Insolvency ntake Centre
RP CRA Payroll
8. Duikin Applied Canada Inc. No Not proved 1.00
g. Devry Smith Frank LLP Yes Admitted 125,000.00 128,153.49 128,153,49
Attn: James Satin
10, GDI Services (Canada) LP No Not proved 1,00
TORINY 360841-370708
11, Gowling Lafleur Henderson LLP-Toronto Yesg Admitted 4:45,000.00 401,284.89 401,284.89
12, Ministry of Finance ~ ON PST, EHT & Other Taxes No
Attn: Mrs, Asta Alberry
13, North York Family Physicians Holdings Inc, Yes Admitted 4644242 46,442.42
14, Toronto Court Services - Ticket 4860 Yes Admitted 3,500.00 6,212.75 6,212.75
Attn: Collections
15.  Toronto Hydro-Electric Systems Limiled Yes Admitted 190,000.00 199,934.53 199,934.53
Attn; Josephine Pemnarell / Mary Degroot
240 Duncan Mill Road
16, YYZ Plumbing Yes Admitted 17,960.20 17,960.20
Total : Unsecured creditors 6,666,517.98 20,613,614.16 817,687.89
Contingent Creditors
1. Ahmadi, Neelofac Yes Contingent 1.00
Total : Contingent Creditors L.00
Grand Total: 6,677,317.98 21,424,313.95 817,687.89
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Wﬁ%@ Holders

Estate Name:

1482241 ONTARIO LIMITED

Estate Number: 31-2303814
File Name: 14822410NT 1014644-022744
Total Liability Proxy Holder
Creditor Name Address pPOC? S04 8 Filed § Voring 8 Name Address Telephone E-mail
Gowling Lafleur Henderson 1600 - 100 King S1. W. | Yes 445 000.00 401,284.89 401,284.89 Kavi Sicasathy- Toronto ON { )__ -
LLP-Toronto First Canadian Place Gowling WLG
Toronto ON M5X 1G5
Toronto Hydro-Electric 500 Commissioners St, 2nd Yes 194,000.00 199,934.53 199.,934.53 David Ullmaon- Toronto ON [
Systems Limited fl Blaney McMurtry
240 Duncan Mill Read Toronto ON MdM 3N7 LLP
May 7, 2018 Pogel /1]



District of Ontario

Division No. 09 - Toronto
Court Na. 31.2303814
Estate No. 312303814

Voting Summary

In the matter of the proposal of
1482241 ONTARIO LIMITED
of the City of Toronto
in the Provinee of Ontario
Insolvency Date: 13-Oct-2017
Estate Number: 31-2303814

Result of Voting
Total # Dollay Value of Claims ~ Percentage by Votes Perceniage by Value Result
Class  Votes Yes No Yes No Yes No Yes No By Votes ByValue
4 3 l 729,372.91 46,442.42 75.00 25.00 94.01 5.99 App. App.

List of creditors

Class  Creditor Name Type Account# & Admitted for Voting Voted By Vote
Devry Smith Frank LLP 9] 128,153.49 Letter For
Gowling Lafleur Henderson U 401,284.89 Letter For
LLP-Toronto .
North York Family Physicians U 46,442.42 Letter Against
Holdings Inc.
Toronto Hydro-Electric u 240 Duncan Mill Road 199,934.53 Letter For

Systems Limited

07-May-2018 Page /]



Court File No. 31-2107857

ONTARIO
SUPERIOR COURT OF JUSTICE
INBANKRUPTCY ANDINSOLVENCY

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE

CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

PROPOSAL OF 1482241 ONTARIO LIMITED ("148")

148 hereby submits the following Proposal to all of its Unsecured Creditors pursuant to Part Il
ofthe Bankruptcyandinsolvency Act (Canada),

ARTICLE1
DEFINITIONS ’

1.1  Definitions

In this Proposal:

(@)

(b)

©
(d)
(e)

0

"Administrative Charge" means the Administrative Charge created by the
Charging Order

"Administrative Fees and Expenses" means the fees, expenses and legal
fees and disbursements of the Trustee, and the Debtor incurred in relation to the
Notice of Intention to File Proposal proceedings and in respect of on and
incidental to the negotiation, preparation , presentation , consideration and
implementation of the Proposal , and all proceedings and matters relating to or
arising out of the Proposal;

"Approval Date" is the date upon which the Approval Order is granted;
"Approval Order" means an order of the Court approving the Proposal;

"Avison Young Recovery" means such amounts as Avison Young may be
required to reimburse to 148 related to rental amounts received by Avison Young
during its period as manager of the building:

"BIA" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c¢.B-3, as
amended and in force as at the Date of Filing;



(g)

(h)

(k)

(m)

(n)

(©)

(p)

(9)

()

-0

"Business Day" means a day, other than a Saturday or Sunday, on which banks
are generally open for business in Toronto, Ontario;

“Canada Pension Plan" means the Canada Pension Plan, R.S.C. 1985, ¢. C-8,
as amended;

"Charging Order" means the Order of Justice Hainey in these proceedings dated
November 3, 2017 under which the Administrative Charge and the DIP Charge
was created;

"Claim" means any right of any Person against the Debtor in connection with any
indebtedness, liability or obligation of any kind of the Debtor which indebtedness,
liability or obligation isin existence at the Date of Filing, whether or not reduced
to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed , legal, equitable, secured, unsecured, present, future, known,
unknown, by guarantee, by surety or otherwise and whether or not such a right is
executory in nature, including, without limitation, the right or ability of any
Person to advance a claim for contribution or indemnity or otherwise with respect
to any matter, action, cause or chose in action, whether existing at present or
commenced in the future based in whole or in part on facts which exist prior to or
at the time of the Implementation Date including, without limilation any, claims
that would have been claims provable in bankruptcy had the Debtor becoms
bankrupt on the Date of Filing, and including, without limitation any claims
in respect of unpaid goods andservices provided to the Debtor which
arose after the Date of Filing other than those services in respect of which the
Administrative Charge has been granted in these proposal proceedings;

"Collateral”, in respect of a Secured Creditor, means the assets and property of
the Debtor in which the Secured Creditor holds a valid and enforceable security

interest
“Company " shall mean the Debtor;

"Court" means the Ontario Superior Court of Justice (in Bankruptcy and
Insolvency);

"Creditor" means any Person, having a Claim and may, if the context requires,
mean a trustee, receiver, receiver-manager or other Person acting on behalf or in

the name of such Person;

"Creditors' Meeting" means the meeting of the Unsecured Creditors called for
the purpose of considering and voting upoa the Proposal;

"Creditors' Meeting Date” means such date and time as may be called by the
Trustee, but in any event shall be no later than twenty-one (21) days following the

Pate of the Proposal;

"Date of Filing" means October 13, 2017, the date of the filing of the Notice of
Intention to Make a Proposal with the Official Receiver;

"Date of the Proposal" means April 12, 2018 the date that the Proposal was
lodged with the Trustes;



(s) "Debtor" means 148;

(t) "DIP Charge " shall mean the charge in favour of the DIP Lender as set out in the
Charging Order;

(u) "DIP Lender" shall mean Caruda Holdings Ltd,

(v) "DIP Remainder"” means the claim of DIP Lender against the Company, any
amount not covered by the DIP Charge for any reason;

(w) "Employment Insurance Act" means the Employment Insurance Act, 8.C. 1996
€. 23,a8 amended;

(x) "Excladed Claim" any claim by any party who is the beneficiary of any charge
created in the Charging Order, including the DIP Charge;

(y) "Implementation Date" means the date upon which the conditions sel forth in
Article 7.4 have been satisfied;

(2) "Income Tax Act" means /ncome Tax Act, R.S.C, 1985, ¢, 1 (5th Supp.), as
amended:

(aa) "Inspectors" means one or more inspectors appointed pursuant to the BIA as
provided for in the Proposal;

(bb)  "Official Receiver" shall have the meaning ascribed thereto in the BIA;

ce) "Ordinary Creditors" means Creditors with Proven Claims, except for those
¥ p
Claims:

(D that the Trustec determincs not to be a provable claim inaccordance with
Seclion 135 (1.1)of the BIA;

(i)  that have been finally and conclusively disallowed in accordance with the
BIA;

(i1i)  that are Claims by Preflerred Creditors;

(iv)  that are Claims by a Secured Creditor; or

(v)  that are Claims in respect of an equity interest,

(dd) "Performance” means full performance of this Proposal as set out in Article 6
paragraph 6.1 hercof;

(ee) "Person" means any individual, partnership, joint venture, lrust, corporation,
unincorporated organization, government or any agency or instrumentality
thereof, or any other cntity howsoever designated or constituted, including,
without limitation, Canada Revenue Agency;

(ff) "Postponed Related Party Claims" means those Claims of the Related Parties
which will be postponed by the Related Parties as communicated by the
related parties to the Creditors at the Creditors' Mecting and

finalized on or before the Implementation Date.



4.

(gg) "Preferred Creditors" means Creditors with Proven Claims that are proven and
which are required by the BlA to be paid in priority to all other Claims under a
proposal made by a debtor and including, without limitation:

(hh)

(i)

(0

(i)

employees and former employees of the Debtor, not to  include
independent commissioned sales agents or contractars, for amounts equal
to the amounts that they would be qualified lo receive under paragraph
136(1)(d) of the BIA if the Debtor became bankrupt on the Date of Filing,
as well as wages, salaries, commission s or compensation for services
rendered afler that date and before the Court approval of the Proposal,
together with, in the case of travelling salesmen, disbursements properly
incurred by those salesmen in and about the Debtor's business during the
same period; and

Her Majesty in Right of Canada or a Province for all amounts that werc
outstanding at the time of the filing of the notice of intention or of the
Dale of Filing and are of akind that could be subject to a demand under,

(a) subsection 224(1.2) of the Income Tax Act;

(b) any provision of the Canada Pension Plan or of the Employment
Insurance Act that vefers to subsection 224( 12) of the Income Tax
Act and provides for the collection of a contribution, as delined in
the Canada Pension Plan, or an employee's premium, or employer's
premium , as defined in the Employment Insurance Acl, and of any
related interest, penalties or other amounts; or

{c) any provision of provincial legislation that has a similar purpose to
subsection 224( 1.2) of the Income Tax Act, or that refers to that
subsection, (o the extent that it provides for the collection of a sum,
and of any related interesl, penalties or other amounts, where the

sum

) has been withheld or deducted by a person from a payment
to another person and is in respect of a tax similar in nature
to the income tax imposed on individuals under the Income
Tax Act, or

(ii) is of the same nature as a contribution under the Canada

Pension Plan if the province is a "province providing a
comprehensive pension plan" as defined in subsection 3(1)
of the Canada Pension Plan and the provincial legislation
establishes a "provincial pension plan" as defined in that
subsection.

"Proof of Claim" shall mean the proof of claim required by the BIA to be mailed

to each known Creditor prior to the Creditors' Meeting;

"Proposal” means the Proposal lodged with the Trustee on April 12, 2018,
together with any amendments or additions thereto;
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(j) "Proposal Fund" shall mean an amount equal to 100% of the Proven Claims
(including any Proven Claim by a Related Party) to a maximum of $6.7 million,
which will be paid by the Proposal Trustee on behalf of the Debtor from the Sale
Proceeds on the Implementation Date, plus any amount realized from the
Avison Young Recoveryrealized thereafter.

(kk) "Prf)ven Claim" of a Creditor means the amount of the Claim of such Creditor
finally determined in accordance with the provisions of the BIA;

(11) "Related Party" means Alain Checroune, Alain Checroune Realty Inc. and any
Creditor related to the Debtor within the meaning of Section 4 of the BIA;

(mm) "Sale Proceeds" are the unencumbered proceeds held by the Proposal Trustee
from the sale of the property known municipally at 240 Duncan Mills Road,
which property was sold on March 29th, 2018 in accordance with the Approval
and Vesting Order of Justice Hainey dated March 16, 2018;

(nn) "Secured Creditor" means any creditor holding a valid and perfected security
interest against the Debtor;

(0oo) "Trustee" means Crowe Soberman Inc., or its duly appointed successor or
SUCCessOrs;

(pp) "Unsecured Creditors" means, collectively, the Preferred Creditors and the
Ordinary Creditors;and

(qq) "Voting Letter" shall mean the voting letter required by subsection 51(I) of the
BIA to be mailed to each known Creditor prior to the Unsecured Creditors'

Meeting.
1.2 ArticlesofReference

The terms "hereof ', "hereunder ", "herein" and similar expressions refer to the Proposal and not
to any particular article, section, subsection, clause or paragraph of the Proposal and include any
agreements supplemental hereto. In this Proposal, a reference to an article, section, subsection,
clause or paragraph will, unless otherwise stated, refer to an article, section, subsection, clause or

paragraph of the Proposal.
1.3 Imterpretation Not Affected by Headings

The division of the Proposal into articles, sections, subsections, clauses or paragraphs and the
insertion of a table of contents and headings are for convenience of reference only and will not
affect the construction or interpretation of this Proposal .

1.4  Datefor Any Action

In the event that any date on which any action is required to be taken hereunder is not a Business
Day, such action will be required to be taken on the next succeeding day which is a Business

Day.



1.5 Time

All times expressed herein are local time in Toronto, Ontario, Canada unless otherwise
stipulated. Where the time for anything pursuant to the Proposal on a particular date is
unspecified herein, the time shall be deemed to be 5:00 pm. local time in Toronto, Ontario,
Canada, or in accordance with the Superintendent of Bankruptcy Directive #9R3.

1.6 Numbers

In the Proposal, where the context requires, a word importing the singular number will include
the plural and vice versa and a word or words importing gender will include all genders.

1.7  Currency

Unless otherwise stated herein, all references to currency in the Proposal are to lawful money of
Canada.

1.8  Statuotory References

Except as otherwise provided herein, any reference in the Proposal to a statute includes all
regulations made thersunder, all amendments to such statute or regulation(s) in force from time
to time, and any statute or regulation that supplements or supersedes such statute or regulation(s).

1.9  Successorsand Assigns

The Proposal will be binding upon and will enure to the benefit of the heirs, administrators,
executors, legal personal representatives , successors and assigns of any Person named or referred
to in the Proposal.

ARTICLE 2
CLASSIFICATION OF CREDITORS

2.1 Classes of Creditors

For the purposes of voting on the Proposal, only Unsecured Creditors will be entitled to vote on
the Proposal . There shall be one class of Unsecured Creditors.

ARTICLE 3
TREATMENT OF CREDITORS

3.1 Secured Creditors

Secured Creditors shall be paid in accordance with the respective agreement(s) between each
Secured Creditor and the Debtor or as otherwise agreed between said Secured Creditor and the
Debtor. To the extent that there is insufficient Collateral to repay the secured indebtedness, the
Secured Creditor will file the balance of its claim as an Unsecured Creditor and participate in this

Proposal as same,



32  Preferred Creditors

The Proven Claims of the Preferred Creditors are to be paid by the Trustee in full in priority to
all the Proven Claims of Ordinary Creditors in accordance with the BIA and the Proposal.

33  Ordinary Creditors

Tf'xe Ordinary Creditors with Proven Claims (including the Proven Claims of Rela.ted Parties)
will be paid 100% of their Proven Claims from the Proposal Fund to a maximum of $6.7 million,
once the claims of Preferred Creditors are satisfied as provided for in this Proposal .

34 Related Parties

The Related Parties will advise the Proposal Trustee and the Creditors of the Claims they intend
to postpone at the Creditors' Meeting. The Postponed Related Party Claims will not be paid or
compromised in the Proposal .

The Related Party Claims which are not identified as Postponed Related Party Claims will be
paid from the Proposal Fund as a Proven Claim on the same basis as the Proven Claims of the
other Qrdinary Creditors as set out in 33 above.

35 Claims Against Directors

Any Claims against the Debtor by any Creditor that are also Claims against the directors of the
Debtor that relate to obligations of the Debtor where directors are under any law liable in their
capacity as directors for the payment of such obligations shall be, and upon Court approval of
this Proposal, are hereby, to the extent permitted by the Act, compromised and released and
forever discharged as against the directors of the Debtor upon acceptance of this Proposal by the
Creditors and approval by the Court.

ARTICLE4
PROCEDURE FOR VALIDATION OF CLAIMS
41  Filing of Proofs of Claim

Each Creditor must file a Proof of Claim as required by the BIA to vote on, or receive a
distribution under, the Proposal.

42  Allowance or Disallowance of Claims by the Trustee

Upon receipt of a completed Proof of Claim, the Trustee shall examine the Proof of Claim and
shall deal with each c¢laim in accordance with the provisions of the BIA. The procedure for
valuing Claims of the Unsecured Creditors and resolving disputes with respect to such Claims
will be as set forth in the BIA. In the event of any contingent claim against the Company arising
out of existing litigation against the Company, the Propasal Trustee shall allow the Company and
its counsel to defend such Claims, with input from the Proposal Trustee. The Company and/or
the Trustee reserve the right to seek the assistance of the Court in valuing any Claim, if required,
to ascertain the result of any vote on the Proposal or the amount payable or to be distributed to
such Creditor under the Proposal, as the case may be,




43  Claims Bar Process

Forthwith after the Implementation Date, the Trustee shall give notice pursuant to s.149 of the
BIA to every person with a claim the Trustee has notice or knowledge but whose claim has been
filed or proved that if such person does not prove his claim within a period of thirty (30) days
after the mailing of the notice ("Claims Bar Date"), the Trustee will proceed to declare a final
dividend without regard to such person's claim; the dividend referred to in said notice shall be
deemed a final dividend and any person so notified who does not provide his claim within the
said thirty (30) days shall be barred from making a claim in this Proposal or sharing in any
dividend hereunder, subject to any exceptions set out in Sections 149(2)(3) and (4) of the BIA.

ARTICLE 8
MEETING OF CREDITORS

51  Unsecured Creditors' Meeting

On the Creditors’ Meeting Date, the Trustee shall hold the Creditors' Meeting in order for the
Creditors to consider and vote upon the Proposal.

52 Time and Place of Meeting

Unless otherwise ordered by the Court, the Creditors' Meeting shall be held at a time and place
to be established by the Official Receiver, or the nominee thereof, and confirmed in its notice of
meeting to be mailed pursuant to the BIA, All Proofs of Claim shall be delivered in accordance
with the provisions of the Proposal, the BIA and any Order which may be issued by the Court in
respect of the procedure governing the Creditors' Meeting.

53  Conduct of Meetings

The Proposal Trustee shall preside as the chair of the Creditors' Meeting and will decide all
matters relating to the conduct of the Creditors' Meeting. The only persons entitled to attend the
Creditors' Meeting are those persons, including the holders of proxies, entitled to vote at the
Creditors' Meeting, the Secured Creditors and their respective legal counsl, if any, and the
officers, directors, auditors, and legal counsel of the Debtor, together with such representatives
of the Trustee as the Trustee may appoint in its discretion, and such scrutineers as may be duly
appointed by the chair of such meeting. Any other person may be admitted on invitation of the
chair of the Creditors' Meeting or with the consent of the Unsecured Creditors.

54  Adjournment of Meetings

The Creditors' Meeting may be adjourned in accordance with Section 52 of the BIA.
5.5  Voting by Creditors

To the extent provided for herein, each Unsecured Creditor will be entitled to vote to the extent
of the amount which is equal to that Creditor's Proven Claim. Any Proof of Claim in respect of a
Claim that is not a Proven Claim as at the Creditors' Meeting Date will be marked as objected to
in accordance with Section 108(3) of the BIA and may be valued by the Trustee at the meeting
and voted in that amount.



5.6  Approval by Creditors

In order that the Proposal be binding on all of the Unsecured Creditors of the Debtor in
accordance with the BIA, it must first be accepled by the Unsecured Creditors as prescribed by
this Proposal by a majority in number of the Unsecured Creditors who actually vote upon the
Proposal (in person or by proxy) at the Creditors' Meeting or by a Voting Letter, representing
two-thirds in value of the Proven Claims of the Unsecured Creditors who actually vote upon the
Proposal (whether in person or by proxy) at the Creditors' Meeting or by a Voting Letter,

ARTICLE 6

DISTRIBUTION OF PROCEEDS

6.1  Implementation of Proposal

(a)

(b)

After the Approval of the Proposal but prior to the Implementation Date, the
Proposal Trustee shall pay any outstanding Administrative Fees and Expenses in
full from the Sale Proceeds. Inthe event of any dispute as to the amount of such
fees, the Proposal Trustee shall make a motion to the Court for approval and
payment of said fees.

Ou the Business Day that is 10 Business Days after the Claims Bar Date or after
the Payment of the Administrative Fees and Expenses, whichever is later, the
Proposal Trustee, on behalf of the Debtor, will distribute their pro rata share of
the Proposal Fund provided that no Affected Creditor shall be entitled to receive
more than 100% of that Unsecured Creditor's Proven Claim.

Upon payment of the Proposal Proceeds to the Trustee, the Debtor's obligation
under the Proposal shall be fully performed and the Trustee shall issue a
certification of full performance to the Debtor in accordance with section 5.653 of
the BLA Payments to each Preferred and Ordinary Creditor shall be net of any
applicable levy payable to the Office of the Superintendent of Bankrupicy as
required by the BIA.

6.2  Paymentof Administrative Fees and Expenses

Administrative Fees and Expenses of the Proposal Trustee include that of the Proposal
Trustee's legal counsel's fees and disbursements, incurred at the standard rates and charges
of the Proposal Trustee or its legal counsel.

Administrative Fees and Expenses shall be paid pursuant to section 60(2) of the Act. The
Proposal Trustee shall be at liberty from time to time to apply reasonable amounts, out of the
monies paid in the Proposal pursuant to Section 5, against its Administrative Fees and
Expenses, and such amounts shall constitute advances against the Administrative Fees and
Expenses when and as approved by the Court.

Notwithstanding the above, should the Proposal Trustee be required to perform work beyond

that normally associated with a Proposal of this type, it shall be at liberty to seek creditors’
approval for such incremental fees and disbursements as may be incurred.
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If the Debtor 'should default on payment of the proposal amount in Section 5 hereof, the
Trustee may, in absolute priority, call upon all funds accumulated in the Proposal to satisfy
its proper Administrative Fees and Expenses.

6.3 Distribution to Preferred Creditors

The Preferred Creditors shall be paid in full the amount of the Proven Claim out of the Proposal
Proceeds.

6.4  Distribution to Ordinary Creditors

The Ordinary Creditors with Proven Claims shall be paid their pro rata share of the remaining
Proposal Fund, following payment of the Claims as described in paragraph 6.1, based on the
proportion which the Proven Claim of such Ordinary Creditor bears to the aggregate amount of
the Proven Claims of all Ordinary Creditors.

6.5  Operating Expenses

The Proposal Trustee shall fund the operating expenses of the Debtor from the Sale Proceeds up
to an amount of $200,000 per month pending the Implementation Date.

6.6  ProposalDefaultFund

From the Proposal Fund, and prior to any distributions to any creditors in the administration, an
amount of $15,000 will be retained by the Trustee ("Proposal Default Fund"). The sole purpose
of the Proposal Default Fund will be to fund an application to annul the Proposal in the event of
default, which has not been remedied by the Debtor, Despite, a Certificate of Full Performance
being issued to the Debtor, this provision of this Proposal will apply and the Proposal Default
Fund will remain unavailable for distribution to the creditors in the estate until all the payments
required under this Proposal have been made.

6.7  DischargeofTrustee

Upon payment by the Trustee of the amounts contemnplated in this Article 6, the Trustee shall
have discharped its duties as Trustee, the Trustee's obligation under its Proposal shall be fully
performed and the Trustee shall be entitled to apply for its discharge as Trustee hereunder. For
greater certainty, the Trustee will not be responsible or liable for any obligations of the Debtor
and will be exempt from any personal liability in fulfilling any duties or exercising any powers
conferred upon it by this Proposal unless such acts have been carried out in bad faith and
constitute a wilful or wrongful act or default. In the event the Proposal Fund is found to be
greater than the amount necessary to pay the Proven Claims in full, the balance of the Proposal
Fund shall be returned to the Sale Proceeds.

ARTICLE7
MISCELLANEOUS

71 Compromise Effective forall Purposes

The distributions contemplated hereunder will be binding upon each Creditor, other than Secured
Creditors, a Creditor holding an Excluded Claim and Related Party Creditors holding a
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Postponed Related Party Claim, their heirs, executors, administrators, successors and assigns, for

all purposes.

7.2 Modification of Proposal

The Debtor or any Unsecured Creditor may propose an alteration or modification to the Froposal
prior to the vote taking place on the Proposal.

73 Consents, Waivers and Agreements

As at 12:01 a.m. on the Implementation Date, each Creditor, other than Secured Creditors and
Related Party Creditors holding a Postponed Related Party Claim, their heirs, will be deemed:

()

(b)

(c)

(d)

to have executed and delivered to the Debtor all consents, releases, assignments
and waivers, statutory or otherwise, required to implement and carry out this
Proposal initsentirety;

to have waived any default by the Debtor in any provision, express or implied, in
any agreement or other arrangement, written or oral, existing between such
Creditor and the Debtor that has occurred on or prior to the Implementation Dale;

to have agreed, in the event that there is any conflict between the provisions,
express or implied, of any agreement or other arrangement, written or oral,
existing between such Creditor and the Debtor as at the Implementation Date
(other than those entered into by the Debtor on, or with effect from, the
Implementation Date) and the provisions of this Proposal, that the provisions of
this Proposal shall take precedence and priority and the provisions of such
agreement or other arrangement shall be amended accordingly;and

to have released the Debtor, the Trustee and all of their respective affiliates,
employees, agents, directors, officers, shareholders, advisors, consultants and
solicitors from any and all demands, claims, actions, causes of action, counter-
claims, suits, debts, sums of money, accounts, covenants, damages, judgements,
expenses, executions, liens, set off rights and other recoveries on account of any
liability, obligation, demand or cause of action of whatever nature which any
Person may be entitled to assert, whether known or unknown, matured or
unmatured , foreseen or unforeseen , existing or hereafter arising based in whole or
in part on any act or omission, transaction, dealing or other occurrence existing or
taking place on or prior to the Implementation Date, relating to or arising out of or
in connection with the matters herein.

7.4  Conditions Precedent to Proposal Implementation

The implementation of the Proposal by the Debtor will be conditional upon the fulfilment or
satisfaction ofthe following conditions:

(a)
(b)

acceptance of the Proposal by the Unsecured Creditors; and

payment of the Administrative Fees and Expenses in accordance with
paragraph 6.1(a);
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(c}  approval of the Proposal by the Court pursuant to a final Order and the expiry of
ten (10) day appeal period under the BIA with no appeal having been filed within
said ten (10} day period ; and

(d)  payment by the Proposal Trustee of the Proposal Funds from the Sale Proceeds

7.5  Effect of Proposal Generally

As at 12:01 am. on the Implementation Date, the treatment of all Claims under the Proposal
shall be final and binding on the Debtor and all Creditors, other than Secured Creditors and
Related Party Creditors holding a Postponed Related Party Claim, their heirs, (along with their
respective heirs, executors, administrators, legal personal representatives , successors and
assigns) and the Proposal shall constitute (i) a full, final and absolute settlement of all rights of
the holders of the Claims affected hereby; and (ii) an absolute release and discharge of all
indebtedness, liabilities and obligations of the Debtor of or in respect of such Claims. Sections
95 to 101 of the BIA shall not apply.

7.6 Motices

Any notices or communication to be made or given hereunder shall be in writing and shall refer
to this Proposal and may, subject as hereinafter provided, be made or given by personal delivery,
by prepaid mail or by telecopier (except for Proofs of Claim which may only be sent by personal
delivery, telecopier or registered mail) addressed to the respective parties as follows:

() if to the Debtor:
1482241 Ontario Inc.

Attention: Mr. Alain Checroune

(b)  if to an Unsecured Creditor, to the address or telecopier number for such
Unsecured Creditor specified in the Proof of Claim filed by such Unsecured
Creditor or, if no Proof of Claim has been filed, to such other address or -
telecopier number at which the notifying party may reasonably believe that the
Unsecured Creditor may be contacted;and

(o)  iftothe Trustee:

Crowe Soberman LLP,

2 St. Clair Avenue East, Suite 1100
Toronto ON,M4T 275

Attention : Hans Rizarri

Telephone:  416-963 -7175
Facsimile:  (416) 929-2555
Email; hans rizarri@crowesoberman  com

o to such other address or telecopier number as any party may from time to time notify
the others in accordance with this section. In the event of any strike, lock-out and other
event which interrupts postal service in any part of Canada, all notices ahd
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communications during such interruption may only be given or made by personal
delivery or by telecopier and any notice or other communication given or made by
prepaid mail within the five (5) Business Day period immediately preceding the
commencement of such interruption will be deemed not to have been given or made. All
such notices and communications will be deemed to have been received, in the case of
notice by telecopier or by delivery prior to 500 p.m.(local time) on a Business Day,
when received or if received after 5:00 p.m. (local time) on a Business Day or at any time
on a non-Business Day, on the next following Business Day and in to case of notice
mailed as aforesaid,on the fifth (5th) Business Day following the date on which such
notice or other communication is mailed. The unintentional failure to give a notice
contemplated hereunder to any particular Creditor will not invalidate this Proposal or any
action taken by any Person pursuant to this Proposal.

Foreign Currency Obligations

For purposes of this Proposal, Claims denominated in a currency other than Canadian funds will
be converted to Canadian Dollars at the closing spot rate of exchange of the Bank of Canada on
the Date of Filing.

7.8

Applicable Law

This Proposal shall be construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein and shall be treated in all respects as an Ontario contract.,

1.9

Non Severability

It is intended that all provisions of this Proposal shall be fully binding on and effective between
all Persons named or referred to in this Proposal and in the event that any particular provision or
provisions of this Proposal is or are found to be void, voidable or unenforceable for any reason
whatever, then the remainder of this Proposal and all other provisions shall be void and of no

force or effect

7.10 Deeming Provisions

In this Proposal the deeming provisions are not rebuttable and are conclusive and irrevocable.

DATED at the City of Toronto, in the Province of Ontario, this 3rd day of May, 2018

1482241 ONT A

2.5

Per:

[

Alain Checto l.!!l i
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4. T i Tit the Proposal Trustee be and is hereb} authorized, without

further Order of this Court, to distribute the sum of up to $750,000 plus applicable fees, interest

and costs, to Caruda Holdings Ltd in its capacity as DIP lender from the proceeds received

pursuant to the APS (as defined in the Fourth Report), as further set out in the DIP Lendet’s
\fomrw{’d i ;7/ .

discharge statement to be provided to the Proposal Trustee, Wﬁﬁfﬁm found A

satisfactory by the Proposal Trustee (the “DIP Discharge Statement”), o in such amount and

on such terms as is further ordered by this Court, H (X &«\O&M(C 7 “’”\) 71?\}/{
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;,fi;f;f 5 Q::QAOW@ Sgb@rmaﬂm Crowe Soberman ine,

Marmbior Clows Horwath Inernational
Ugansed Ingolvancy Trusten

2 5t Glalr Avenue Eas), Sulta 1100
Toronto, ON M4T 275
416.929,2500

410.928.2555 Fax
www.arowasobennan.com

May 16, 2018

To The Service List in the Matter of the Proposal of 1482241 Ontario Limited
{the "Company"}

He: Distributions 1o the DIP Lender Caruda Holdings Lid. (“Caruda™),

Pursuant to the Additional Endorsement of Justice Hainey dated April 5, 2018, the
Proposal Trustee was authorized to distribute the sum’ of up to $750,000 plus
applicable fees, interests, and costs to Caruda in Its capacity as the DIP Lender,
provided that the Proposal Trustee reviews Caruda's discharge statement (the "DIP
Discharge Statement”) and finds it satisfactory, and no further objection is received
from the service list.

Counsel for the Proposal Trustee advised the service list that prior to making any
distribution to Caruda, the Proposal Trustee would review the DIP Discharge
Statement and supporting materials, and would solicit feedback from the Service List,

The Proposal Trustee has now reviewed the DIP Discharge Statement dated April 23,
2018. As set out therein, Caruda asserts that it has advanced, or is obligated to pay
on the Company's behalf, a total of $841,314.68 to the Company, of which
$804,726.03 falls within the DIP Charge granted by way of the Order of Justice Hainey
dated November 3, 2018. Caruda has filed an unsecured claim for the balance of
$136,588.65 in the Company's proposal proceeding.

Based on Its review, the Proposal Trustee is satisfied that the materials provided by
Caruda support an interim payment to Caruda in the amount of $177,921.73. Absent
any objection from the Service List by the close of business on May 22, 2018, the
Proposal Trustee will distribute the sum of $177,921.73 to Garuda on May 23, 2018.

The Proposal Trustee has requested, and Is in the process of reviewing, additional
supporting materials from Caruda relating to the balance of the request set out in the
DIP Discharge Statement.

The Proposal Trustee has scheduled a motion returnable at 10:00 am on June 12,
2018, for the purpose of seeking approval of the Company's proposal, among other
relief. The Proposal Trustee anticipates completing its review of the DIP Discharge
Statement prior to that attendance, and will be updating interasted parties on its
progress.

Yours truly,

Crowe Soberman Inc.
Licensed Insolvency Trustee
Acting in re: the Proposal of
1482241 Ontario Limited



http://www.CfowBSoberm3n.com

s
#~ Crowe Soberman..

Perr@f’f'@j%m‘@x i

Graeme Hamilign
Direct: 416.983.7140
grasme.hamilton@crowesoberman,.com
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Court File No, 31-2303814

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN BANKRUPTCY AND INSOLVENCY
THE HONOURABLE ) FRIDAY, THE 20™

)
JUSTICE HAINEY ) DAY OF APRIL, 2018

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

AMENDED ENDORSEMENT

QOrders to go in the form signed by me with regard to the distributions to Cushman & Wakefield
ULC, Colliers Macaulay Nicolls Inc., the Debtor, and in respect of post-filing disbursements
relating to the management, administration and operation of the Duncan Mill Property.

With regard to the distribution to the Debtor, the Proposal Trustee is authorized to distribute the
first $100,000 immediately. The remaining sum up to $100,000 may be distributed upon
receiving a request from the Debtor accompanied by an accounting of that further request,
acceptable to the Proposal Trustee.

The Debtor’s rights, if any, to make a claim against Avison Young, are not impacted by this
endorsement or the orders made today.

One hour hearing scheduled for May 18, 2018, to address the outstanding issues with regard to

the payout to the first mortgagee. A scheduling appointment is set for May 18, 2018, to schedule
a further motion to address the payout to the second mortgagee,

//%4"’@7’”
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—
Further to é@/Order of April 20th, upon receiving a request from the Debtor
accompanied by an accounting of that further request, acceptable to the
Proposal Trustee, and following the Proposal Trustee, in each instance,
having provided prior notice to the Service List of its intention to make
payment, the Proposal Trustee he—swmd is hereby authorized to distribute from
the amounts received from the proceeds of sale of the Duncan Mill Property,
to the Debtor, up to the maximum amount of $200,000.00 per month, to fund

ongoing operations and expjnses. /?/ N ; PN
Wy A ﬁ%ﬁw% g ;-m
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AIRD BERLIS’i

Miranda Spence
Direct: 416.885.3414

Email: mspence@airdberlis.com

May 23, 2018
VIA EMAIL (dullmann@blaney.com)

Blaney McMurtry LLP

2 Queen Street East, Suite 1500
Toronto, QN M5C 3G5
Attention: David T. Ullmann
Dear Mr. Ullmann:

RE: In the matter of the proposal of 1482241 Ontario Limited (the “Debtor”),
bearing Court File No. 31-2303814 (the “Proposal Proceedings”)

AND RE: The sale of the real property municipally described as 240 Duncan Mill
Road, Toronto, ON (the “Duncan Mill Property")

We are in receipt of the Debtor's request for operating funds in the amount of $200,000.

As you are aware, on April 20, 2018, Justice Hainey approved a distribution of $200,000 to the
Debtor to fund ongoing operations and expenses. As part of his endorsement of the same date,
Justice Hainey wrote as follows:

With regard to the distribution to the Debtor, the Proposal Trustee is authorized to
distribute the first $100,000 immediately. The remaining sum up to $100,000 may
be distributed upon receiving a request from the Debtor accompanied by an
accounting of that further request, acceptable to the Proposal Trustee.

On April 24, 2018, we distributed the first $100,000 to the Debtor by way of wire transfer. On April
26, 2018, Laxmi Mohabir wrote to Graesme Hamilton to request the second $100,000 (the “April
26 Request”). In support of her request, Ms. Mohabir enclosed a schedule dated April 26, 2018,
reflecting the Debtor's anticipated expenses for May, June, and July (the “April 26 Schedule”).

On May 2, 2018, | wrote to you to raise ceriain questions and concerns regarding the April 26
Request. To date, we have not received answers to those questions. Nevertheless, the Proposal
Trustee was satisfied that the April 26 Schedule reflected a need for $100,000, and we disbursed
that amount by way of wire transfers sent on May 7, 2018, and May 9, 2018, in the amount of
$50,000 each.

During the week of May 14, 2018, you advised me that the Debtor would be making a further
request for operating funds. On May 17, 2018, you sent me a second copy of the same April 26
Schedule, and advised that the Company's request for operating funds was based on this
schedule.

On May 18, 2018, Justice Hainey issued an endorsement which provides as foilows:

| Aird & Berlis LLP Brookfield Placs, 181 Bay Street, Suite 1800, Toronto, Canada M5J 2T9 | 416.8631500 ' 416.8631515  airdberiis.com


mailto:msD9nc8@airdberlis.com

Page 2

The Proposal Trustee has therefore been expressly empowered by the Court to review and
consider the Debtor's requests for operating funds, prior to advising the Service List of its intention
bute such funds to the Debtor. As an officer of the Court, the Proposal Trustee takes its
role in this regard seriously. The Proposal Trustee must ensure that it has sufficient documentary

to distri

Further to my Order of April 20%, upon receiving a request from the Debtor
accompanied by an accounting of that further request, acceptable to the Proposal
Trustee, and following the Proposal Trustee, in each instance, having provided
prior notice to the Service List of its intention to make payment, the Proposal
Trustee is hereby authorized to distribute from the amounts received from the
proceeds of sale of the Duncan Mill Property, to the Debtor, up to the maximum of
$200,000.00 per month, to fund ongoing operations and expenses. If any party on
the service list objects to the Proposal Trustee making a payment, the parties shall
attend before me before the Trustee is authorized to make any payment to the
Debtor.

evidence supporting the Debtor's requests before recommending any distribution.

Having

Should

regard for all of the foregoing, we make the following comments:

(a) the Debtor has already received the sum of $100,000 on the basis of the April 26
Schedule. Accordingly, in order for the Proposal Trustee to consider any further
requests made on the basls of the April 26 Schedule, the Debtor must provide the
Proposal Trustee with an accounting of how the funds received were applied to the
categories set out in the April 26 Schedule. In the circumstances, we request bank
statements reflecting the applicable disbursements. To the extent that funds may
have been applied to payments other than those set out in the April 26 Schedule,
the Proposal Trustee will take this into consideration in assessing the Debtor’s

further requests; and

(b) the Debtor has yet to formally answer the questions | raised in my letter of May 2,
2018. In light of the Debtor having now made a second request for funqing on the
basis of the same April 26 Schedule, we require answers to those questions before

recommending that any further operating funds be disbursed.

you wish to discuss any of the foregoing, please do not hesitate to contact me.

Yours very truly,

AIRD &
!

M

LIS

/L
Mivanda Spehce
/

cc: Steve Graff, Hans Rizarri, Graeme Hamilton

32683240.1
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Estate File No. 31-2303814

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
1482241 ONTARIO LIMITED
OF THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF HANS RIZARRI
SWORN MAY 29, 2018

I, Hans Rizarri, of the Town of Caledon, in the Province of Ontario, AFFIRM and STATE THE

FOLLOWING TO BE TRUE:

1. I am a Licensed Insolvency Trustee with the firm of Crowe Soberman Inc, (“Crowe”), the
Proposal Trustee of 1482241 Ontario Limited (the “Company”), and as such have personal

knowledge of the matters deposed to herein.

2. On October 13, 2017 the Company filed a Notice of Intention to make a Proposal pursuant to
Section 50.4 (1) of the Bankruptcy and Insolvency Act, Crowe was appointed as the Proposal

Trustee by the Official Receiver.



3. This affidavit is made in support of a motion to be made by the Proposal Trustee that seeks, inter
alia, approval of the fees and disbursements of Crowe in its capacity as Proposal Trustee in

respect of services provided in connection with these proceedings.

Crowe’s detailed statement(s) of account which form the period March 30, 2018 through May
28, 2018, disclose in detail (i) the names, hourly rates and time expended by each person who
rendered services, and (ii) description of services rendered for the relevant time period. A chart
that summarizes the Receiver’s fees and detailed time sheets are attached as Exhibit “1” to this

Affidavit.

I have been actively involved in this matter. I have reviewed the Crowe detailed statement of
account and I consider the time expended and the fees charged to be reasonable in light of the

services performed and the prevailing market rates for such services.

Affirmed before me at the City of Toronto
in the Province of Ontario, on this 29th day of
May, 2018

Julia Reznichenko, a Commissioner, ete.,
Province of Ontario, for

Crowe Soberman LLP and its affiliates.
Expires October 5, 2020.




This is Exhibit “1” referred to
in the Affidavit of Hans Rizarri

Sworn before me this 29" day of May, 2018.

A Commissioner for Taking Oaths, in and for

The Province of Ontario

Julia Reznichenko, a Commissioner, etc.,
Province of Ontarlo, for

Crowe Soberman LLP and its affillates.
Expires October 5, 2020.



in the Matter of the Proposal of 1482241 Ontarlo Limited
Trustee Timesheet for the Perlod March 30 - May 28, 2018

Date Description Emplovee Houts Rate Amount
Review statement of adjustments, summarlze discrepancies, detalled email to Sheila
4/2/2018  Andrews, meeting with FX and Sheila Potts re same IR 15 $ 22000 § 330.00

Attendance at Duncan Mill Road . Meeting with David Ullmann, Alain Checroune and
debtor staff. Review issues on closing and review of proposal dollar amounts to
4/2/2018  creditors as per debtor and varlous issues thereof, HMR 3 $ 590,00 $ 1,770.00

Ahmadi et al, versus Checroune et al. no stay position by Ahmadl, possible 5.69.13
4/3/2018  stay for directors review. HMR 0.2 $ 590.00 $ 118.00

Court hearing re 2nd mortgage and 1.2M payment, correspondence bw legal counsel
thereof; court materfal required and strategy with M.5pence Aird Berlis, plarning on
4/3/2018  same. HMR 0.7 $ 590,00 $ 413,00

Review of creditors list and proposal initial terms suggested by Alain Checroune; initial
4/3/2018  dis of same with M.Spence. HMR 0.5 $ 580.00 & 295,00

Follow up on payments to first mortgage, property tax; statement of adjustments re
security deposits, with staff, send to debtor for review of leases and confirming
4/3/2018  deposits were pald; review of March rent re adjustments as 7 day deadline HMR 13 $590.00 $ 767.00

Commission for real estate agents, continuing Issues re Colllers claim, correspondence
4/3/2018  thereof bw legal counsel; dis with Craig Smith on same. HMR 0.4 $590.00 § 236.00

4/3/2018  Time sheets and fees of proposal trustee as requested by Alain Checroune HMR 0.5 $ 590.00 § 295,00

Varlous emails, calls to/from Shelia Andrews re- discrepancy in March Rent roll,
4/3/2018  requesting the same in writing. FX 0.25 $ 22000 § 55.00

4/3/2018  Process billing worksheet, formatting. FX 0.65 $ 22000 $ 143,00

Verify March rent roll with actual cash deposit, revised March rent roll schedule in
4/4/2018  accordings, verlfy HST amount FX 1.5 §220.00 $§ 330.00

Preparation of statement of adjustments, emails to Laxmi & call re: position on
security deposits, numerous calls with A&B re: statement of adjustment,
raconciliation of same, meetings with HR & FX, numerous email to Shella Andrews re:
4/4/2018  disbursement schedule MR 2,85 $ 22000 $ 627.00

Statement of Adjustment : March rent reconciliation between Avison Young repart
and actual bank deposits, detalled review and provide proposal trustee report on
4/4/2018  same to Aird Berlis HMR 0.7 $ 590,00 $ 413.00

Statement of Adjustment : Security depasit review and request to debtor to reconcile
asap, no response / negative response by debtor, review of propsoal trustee position
4/4/2018  onsame HMR 0.5 $580.00 $ 295.00

Court hearing for tomorrow re distribution of 1.2M 2nd mortgage, dis and corresp
4/4/2018  with legal counsel throughout day, draft court order review HMR 0.8 $ 590.00 § 472.00

Continulng Issues re Cushman and Colliers co-op commission objected by debtor,
correspondence between parties and legal counsel, dis with M, Spence Alrd Berlls, dis
4/4/2018  with Craig Smith of Cushman, position of proposal trustee on same HMR 1.2 $ 590,00 § 708.00

Request by Alain Checroune to attend meeting at Duncan Mill, meeting wlith debtor
rep including David Ullmann, review of proposal creditor schedule, Initial dis on
4/4/2018  proposal terms; dip lender request to be pald and review of Issues thereof. HMR 23 $ 590,00 § 1,357.00



4/4/2018

4/5/2018

4/5/2018

4/5/2018

4/6/2018

4/6/2018

4/6/2018

4/6/2018

4/6/2018

4/6/2018

4/5/2018

4/9/2018

4/9/2018

4/9/2018

4/9/2018

4/9/2018

4/10/2018

4/10/2018

4/10/2018

Aird Berlis follow up on disbursements to mortgagees, certificate to be filed by
proposal trustee

Various emails from David Ulimann re dip repayment, responses from legal counsel on
same

David Ulimann request of dip repayment to add to court order despite no motion
being made, discussions with M.Spence Alrd Berlis on same, dis with JR, position of
proposal trustee, review of draft para to be added by David Ullmann

Report on court attendance by M.Spence re court hearing, endorsement by Justice
Hainey re dip repayment and issues thereof re proposal trustee role and position on
same; dis of same with David Ullmann, planning and review with staff

Statement of adjustments post closing, finalize re March rent; review of deposit and
position thereof, debtor still not response; Avison Young reports post fillng
obligations, recelpts and disb, cash position, planning with staff

DIP payout request and court order, analysls, planning with staff, dis with M.Spence
on same, dis w D.Ullmann plans of proposal trustee and request for dip information to
be available

Report planned for next court attendance, planning with staff

Corresp w/ D,Ullmann re DSF writ and position of debtor, corresp from L.Keown DSF
thereof

prep credit adjustement for 3 days rent to the vendor

Numerous emails re: reconcillation statement, review of same, emalls from Sheila
Andrews & £X, discussion re same

Enquiry from Marco Calabrese - Ontario Hydro - requiring info of new purchaser, etc.
and $35,000 post filing outstanding to Hydro - GH to deal with this on his return,

Receipt and review of draft proposal; tele dis with David Ullmann ra proposal terms;
tele call from Alain Checroune re continuing issues, PT time to date requested, Aird
Berlis time to date, planning

varlous re Cushman, dis with M,Spence, request of account from David Ullmann

Prep total receipts and disbursements based on info provided by Avison, emails to
/from Avlson to verify statement information

Call with Ullmann re: draft proposal, review of same, notes to HR, emalls re: wording
and clauses

Emails re: dishursements with Avison, review of WIP, email to HR with detalls, call
with Toronto Hydro, create drop box and email to Miranda re: leases to the

Varlous emails and calls to/from Richard of Avison, re- cash receipts and
disbursements, and prep total revised receipts and disbursements based on AY info

Tele call from D.Ullmann re dip payment immediately requested by Alain Checroune,
proposal terms specific creditors have different specific amounts proposed too, review
of issues thereof

Tele call from M.Spence re proposal terms, Issues raised by MT C.Mills on same,
position of Proposal Trustee at this time, planning

HMR

HMR

HMR

HMR

HMR

HMR

HMR

HMR

FX

JLR

AFD

HMR

HMR

FX

JLR

IR

FX

HMR

HMR

0.3

0.5

13

1.2

2.3

0.8

0.5

0.3

0.35

0.5

0.25

13

0.2

1.5

2.5

0.5

0.6

0.5

$ 590.00

$ 590.00

$ 590.00

$ 590,00

$ 590.00

$ 590.00

$ 590.00

$ 530.00

$ 220.00

$ 220.00

$ 285,00

$ 590.00

$ 590,00

$ 220.00

$ 220,00

§ 220.00

$ 220.00

$ 590.00

$ 590.00

177.00

295,00

767.00

708.00

1,357.00

472.00

295,00

177.00

77.00

110.00

71.25

767.00

118.00

440,00

330.00

550.00

110.00

354.00

295,00




4/10/2018

4/10/2018

4/10/2018

4/10/2018

4/10/2018

4/10/2018

4/11/2018

4/11/2018

4/11/2018

4/11/2018

4/11/2018

4/12/2018

4/12/2018
4/12/2018

4/12/2018

4/12/2018

4/12/2018

4/12/2018

4/12/2018

4/13/2018

Follow up on post closing adjustments with legal counsel and buyer, continuing non-
response by debtor-Checroune re security deposit adjustment to credit of buyer,
M.Spence letter to D.Ullmann on same

Report to court for Apr 20 hearlng: receipts and disbursements, financial statements
of Avison Young review with FX, review of sections of report, time sheet analysis,
planning with staff

Tele calf from Avison- S.ichelson- re continuing matters with debtor, rec and

disbursements, transition planning, post filing obligations define, prep for report to
court

Review of former mortgagee RBC and lssues ralsed by debtor

Review WIP, draft fifth report, numerous emails to Miranda, Avison, FX & HR re:
reconciliations, review prior reparts for definitions and confirmation of reporting
requirements,

Various emails with Ullmann re: draft proposal and wording re: same, reivew of
reconciliations of expensas, emalls with legal re same

Various calls, emails to/from Richard re- summary of receipts and disbursements,
bank Reconcilation, discrepancy, revised statement.

5th Report of Proposal Trustee: coordinate with staff, review and instructions thereof

Tele call from Blaneys A.Teoderoscu re proposal terms, dip payment request, Blaneys
fees request

Review and finalize WIP for court hearing, review disbursements, emalls to HR and GH
for review

Numerous calls and emalls with Alex Teodorescu re: ocustanding Issues for Trustee's
report, DIP lending, Security Deposit adjustment, disbursements for post NOI filing,
calls from creditors re; payments, emails with M. Spence re: fees, affidavits, reports

Research on Deemed Assignment - non filing Proposal,Statement of Affalrs; meet
with Hans and adjustments, additions & editing of SOA

Fifth report of trustee, prep and amend same, review and prep of all appendices,
various meetings and discusslons on same,various calls and emails w counsel on same,
review of all previous emails and correspondence on same

Prep SOA for execution, review of draft proposal.

Revlew of Sth report of Proposal Trustee with staff, instructions thereof

Meeting with debtor and A.Teoderescu at Duncan Mill, detalled review of proposal,
creditors declared by debtor, terms of proposal, various issues thereof, signing of
proposal by Alain Checroune

Statement of Affairs review with staff, changes as proposal creditors paid and changes
thereof by Alain Cheroune, compile information and circulate; prep for filing of

proposal documents

Continuing compilation and changes thereof to 5th report including updates from
Avison Young re receipts and disbursements, planning

Review of WIP, additional comments re: report, numerous calls and emails with
Spence & Teoderescu/Ulimann re: proposal fillng, review of SOA, requests for
outstanding Information for the report

Amended SOA information, re- cantingent creditor, and cash on hand note

HMR

HMR

HMR

HMR

JLR

JLR

FX

HMR

HMR

JLR

JLR

AFD

GRH

GRH

HMR

HMR

HMR

HMR

IR

FX

0.4

23

0.8

0.3

05

0.7

0.5

1.5

0.5

06

3.7

17

0.7

0.4

$ 590.00

$ 590,00

$ 590.00

$ 530.00

$ 220.00

$ 220,00

$ 220.00

$ 590.00

$ 590.00

$ 220.00

$ 220.00

$ 285,00

$ 220.00
$ 220,00

$ 590.00

$ 590,00

$ 590,00

$ 590.00

$ 220,00

$ 220.00

236.00

1,357.00

472.00

177.00

880.00

220,00

110.00

413.00

285,00

440,00

330.00

641.25

880,00
110.00

354.00

2,183,00

1,003.00

413.00

660.00

88.00



4/13/2018

4/13/2018

4/13/2018

4/13/2018

4/13/2018

4/13/2018

4/13/2018

4/13/2018

4/13/2018

4/16/2018

4/16/2018

4/17/2018

4/17/2018

4/17/2018

4/17/2018

4/17/2018

4/17/2018

4/18/2018

4/18/2018

Review Caruda DIP supporting docs and prep Q&A to the Trustee

Review of information/documents compiled for Sth report; planning with staff to
complete 5th report

Continuing matters re dip payment to Caruda and Information obtained to date; tele
calls with Laxmi internal accounting for Caruda; receipt and review of information
provided by Caruda, revlew with staff, positian of PT, further support requested

Request by debtor for operating costs, revlew of previous financials, reasonableness
of request, period of time to cover, receipt of letter from Blaneys on same, position of
PT

Finalize 5th report, review of draft court order

Reguest by Alain Checroune to attend at Duncan Mill, meeting with and provide 1.
securlty deposit detailed Iist, purchaser support for adjustments an sale price, promise
to provide debtors position on security deposit list,

Dip repayment to Caruda endorsement by Hanley, J; 3. Avison Young rec disb and
bank rec; 4. Proof of claim form and voting letter; 5. trustee's detailed time sheets and
disb schedule; continued dis on proposal terms and specific creditors

Finalize 5th report, service, appendices, Issues re same, proposal filing, SOA,

numerous calls w counsel, counsel for debtor

Numerous emails and report review for court, amendments re: same, discussion with
GH re: info required, emails from Miranda Spence, review of SOA, request for DIP,
review of list of expenses as pald by the DIP lender, analysis to HR

Send coples of all leases to legal counsel for purchaser, certificate of filing, planning on
same, creditor inquirles, call w counsel, review of debtor materials re Interest
payments, emalls w hydro and review of same,

Review reports and brief of authoritles from Alexandra, emalls re: same

Update outstanding information for disbursements to be be paid, based on new
information from Avison Young, call with estate counsel, call w counsel for debtor,

prep for report on proposal, call w trustee on list,

Cantinuing Issues re post filing obligations, additional amounts from Avison Young,
Laxmi of debtor, planning with GH

Revlew of court material from G.Benchltrit re 1st mortgagee position; review of
responding material from A.Teodesrescu re debtors position; M.Spence
correspondence re writ payment to DSF

Planning re first meeting of creditors with staff

Tele call from Laxmi re dip payment to Caruda, continuing matters thereof, request to
review

Tele call from D.Ulimann

Dis wtih D.Ulimann re proposal trustee motion for April 20 court hearing: Issues raised
post filing obligations, Cushman commission

Report of trustee on proposal, meeting with staff on same

FX

HMR

HMR

HMR

HMR

HMR

HMR

GRH

LR

GRH

JIR

GRH

HMR

HMR

HMR

HMR

HMR

HMR

HMR

0.4

0.6

16

0.5

04

0.1

2.4

4.5

3.5

1.3

1.5

0.7

1.2

0.3

0.4

0.2

0.4

0.5

$ 220.00

$ 590,00

$ 590,00

$ 590,00

5 590.00

$ 590.00

$ 590.00

$ 220.00

$ 220.00

$ 220.00

$ 220.00

$ 220.00

$ 590.00

$ 590,00

$ 550.00

$ 550.00

$ 580.00

$ 580.00

$ 580.00

88.00

354,00

944,00

295.00

236.00

59.00

1,416.00

990.00

770,00

286.00

220.00

330,00

413,00

708,00

177.00

236.00

118.00

236.00

295,00



4/18/2018

4/18/2018

4/18/2018

4/19/2018

4/19/2018

4/19/2018

4/19/2018

4/19/2018

4/20/2018

4/20/2018

4/20/2018

4/20/2018

4/20/2018

4/23/2018

4/23/2018

4/23/2018

4/23/2018

4/23/2018

4/23/2018

4/23/2018

4/23/2018

4/24/2018

Review of proposal as filed, SOA, initiat discussion w counsel, Issues on same re claims
and potential property claimants, emails from counsel for property claimant, receipt
of invoices from Avison Young, BK vs Div | analyss, review Invoice

Trustee report on proposal

Ongoing review of emalls re: report & SOA

Review of correspondence from counsel, review of post NOI expenses, emails w
copperhead, AY, review of DIP materials, calls to counsel, finalize report on proposal

and send to counsel for review

Trustee's report on proposal, with staff, dis with principal on continuing matters,
correspondence from legal counsel, planning to finalize report

Letter from D.Ulimann debtor opposing post filing obligations and Cushman
commission, review of motion material post filing obligations review with staff, dis
with M.Spence, proposal trustee's position, planning

Court hearing planning with staff and M.Spence re |atest positions of opposing legal
counsel

Review report of the trustee, discussion with GH and HR re same
Court attendance, finalize report on proposal, attendance to all issues throughout the
day.

Correspondence with M.Spence, dis with M.Spence pre court attendance, planning

Request by Alaln Checroune, attend meeting at Duncan Mill, with David Ulimann
Post court hearing discusstons with staff; tele call from David Ullmann

Email review from HR re: court hearing, meeting with GH & HR re: status of filing and
upcoming statutory dutles

Finalize and edit to Trustee Initial Report on Proposal
Creditor package, prep same, mailing on same, meeting re Caruda DiP, supporting
docs on same, review and planning , send banking information for disbursements,

review of draft orders, endorsements, update website

Request by Alain Checroune, attend lengthy meeting at Duncan Mill, with Laxmi
review of continuing matters, planning re proposal

Dip repayment to Caruda: review of documents sent by Laxmi, with staff,
endorsement by lustice Hainey, planning

Funds paid to 1482241 and others as per Aprll 20 court order: coordinate with staff
Corresp D.Ullmann, other Jegal counsel re endorsement changes

proposal Trustee's report on proposal, finalize; creditor mailing package review,
coordinate with staff

Review of information sent by 148 re: advances, meeting with HR & Gh re: same,
review of the draft report

Review of supporting docs for DIP advance, review of Involces and Issues re same,
meeting with GH re: same

GRH

GRH

IR

GRH

HMR

HMR

HMR

IR

GRH

HMR

HMR

HMR

IR

GRH

GRH

HMR

HMR

HMR

HMR

HMR

LR

IR

1.25

0.4

1.2

13

0.5

0.65

0.5

0.6

Q.75

0.8

0.2

03

1.5

15

0.5

$ 220.00

$ 220.00

$ 220.00

$ 220.00

$ 590.00

$ 590,00

$ 590.00

$ 220.00

$ 220.00

$ 590.00

$ 590,00

$ 590.00

$ 220,00

$ 220.00

$ 220.00

$ 590.00

$ 590.00

$ 590.00

$ 590.00

$ 590.00

$ 220,00

$ 220.00

275,00

660.00

88.00

440.00

708.00

767.00

295.00

143,00

1,320.00

2895.00

1,180.00

354.00

165.00

220.00

495.00

1,770.00

472.00

118.00

177.00

885.00

330.00

110.00



Finalize malling, affadavit on same, instructions on same, review of DIP materials, calls
w staff at Debtor an same, prep schedule on DIP/back up, closing schedule, prep same
4/24/2018  and send to counsel, post calls and emails on same, conf calls, GRH 5.5 $220.00 $ 1,210.00

Tele call with Laxmi and Alain Checroune, request of immediate funds, request of
Caruda dip funds now, request of all funds owing to Alain group of companies asap;
4/24/2018 tele call to D.Ullmann, dis w GH HMR 0.7 $ 590,00 § 413.00

Conf call M.Spence & ASilver re post closing adjustments, request of draft interim
4/24/2018  statement rec dis D.Ulimann, post closing with GH, review of back up HMR 0.8 $ 580,00 § 472.00

Call w counsel an schedule re deposits for closing, review and discussion of same,
review of Caruda DIP schedule w HR and next steps on same, [ssues on supporting

4/25/2018  docs, update to schedule GRH 2.5 $ 220,00 § 550,00

Tele call D.Ulimann re debtors position re process Caruda dip payment; conf call with
4/25/2018  M.Spence on same, review of Proposal Trustee's position HMR 0.7 $ 590.00 & 413.00

Security deposit, statement of adjustments - review continuing issues, draft statement
4/25/2018  with GH HMR 0.6 $ 590,00 $ 354,00

Property proof of claim filed by Hussaini group, review of Proposal Trustee's position;
4/25/2018 review of proposal, previous court proceedings, next steps HMR 1,2 $590.00 § 708.00

Request for operating expense funds as per Apr 20 court order, review of debtors

4/26/2018 budget/expenses with GH HMR 0.5 $ 590.00 § 295.00
Property proof of claim filed by Mussaini group, some research, Proposal Trustee's

4/26/2018 position on same, planning, tele to D.Ulimann HMR 0.8 $ 590.00 § 472,00

4/26/2018 Court Orders, endorsement, revised, finalized HMR 0.3 $ 590,00 3 177.00

Second disbursement to debtor, raview of schedule on same, review and amend
schedule on deposits and re send to debtor for comments, draft initial srd on sale
proceeds, proof of claim, send cpack, draft schedule on closing and amout for
4/26/2018 proposal fund, research GRH 4.5 $ 22000 § 930.00

Interim SRD, Issues re property claim, DIP request, creditor inquiries, conf call w legal,
accounting, statement of adjustments, trustee supp report on proposal, proofs of
4/27/2018 claim GRH 3,25 $ 22000 S 715.00
4/27/2018 Conference call Aird & Berlis - continuing matters HMR 0.5 $590.00 § 295.00
proof of claims, various calls and emails w counsal on funds, review of request and

4/30/2018  supporting docs, accounting, review of supp report, schedule on disbursements, GRH 2 $ 22000 S 440,00

Proof of claims, various calls and emalls w counsel, update to DIP schedule, call w
debtar for supporting documents, additional disbursement of 100k and review of

5/1/2018  same, emalls from debtor counsel on property claim GRH 2.25 $ 22000 3 495.00
D.UlImann re property claim and position of debtor, options available to debtor,

5/1/2018  review of proposal trustee's position on same HMR 0.6 $ 590.00 S 354.00

5/1/2018  Disbursements and Caruda dip continuing issues thereof with legal counsel HMR 0.5 $590.00 § 295,00

5/1/2018  Proposal terms, creditors claim, proof of claim of related partles HMR 0.4 $580.00 § 236.00:

Finalize and circulate report, numerous calls and emalls w counsel, next steps on
5/2/2018  payments, FMC discussion, position of property claimants GRH 15 $ 22000 $ 330.00

Attend at debtor Jocation, review of continuing matters and Issues ralsed by debtor,
steps re creditors meeting tomorrow, position as proposal trustee, chair of meeting,
5/3/2018  proof of claims, voting procedure, allow disallow, objections marked HMR 2.5 $ 59000 $ 1,475.00



5/3/2018

5/3/2018

5/3/2018

5/3/2018

5/4/2018

5/4/2018

5/4/2018

5/4/2018

5/4/2018

5/7/2018

5/7/2018

5/7/2018

5/8/2018

5/8/2018

5/9/2018

5/10/2018

5/11/2018

5/14/2018

5/15/2018

Post meeting at debtor location with D.UItmann, review of continuing matters

Post meeting at debtor location with GH, planning for creditors meeting, position of
proposal trustee on contentious issues review

Review with staff, debtor dissatisfaction with process, procedures taken by proposal
trustee, review of position and legal counsel advise, tele dis with M.Spence on same;
meeting with staff to review; planning

Prep for FMC, numerous claims, reviews, proxy, voting letter, review of DIP request,
claims by related, calls and emails with counsel and creditors

Claims review with Graeme - preparing for meeting

Prep for and attendance at FMC, various reporting and admin, prep schedules, DIP
request.

Prepare for first meeting of creditors, draft schedule of stmt of adjustments, amended
proposal, updated cash flow; planning.

Chair first meeting of creditors, several meetings, recess, breakouts, confering with
debtor and debtor rep as well with creditors

Preparation for meeting of creditors, review claims, meetings with GH & HR, FMC,

Review, draft and finalize minutes from FMC, organize materials from meeting for file,
send for comment, post follow up w debtor on materials required for viewing claims,

Various schedules re payments to debtor, send request to counsel, funding, transfers
of funds, calls to property management, requests for additional funds to be reviewed

Follow up from creditors meeting, payments, disbursements, minutes
Process payment for trustee fees per court order

Professional fees, disbursements, court time, structure of motion and call w counsel
on same, emalls to debtor, update to minutes and send to counsel, various emalls
with providers an requests for payment, legal fees

Various calls w counsel, receipt of Orders, questions re funds, emalls w debtor, DIP
request, website posting.

Prep for disbursements, review and enter contact and details, GL raview, call w
counsel, second mortgage payment review, emalls re payout DSF-CBLLP funds,

Call with Avison Young, vendor Inquiries, prep for disbursements w FX, emalls on
funds held In trust, emails from debtor wanting to review invoices, call w Blaney and
ABLLP, meeting w HR, process disbursements post NO!

Send out court approved disbursements, numerous emails w debtor on issues re
same, emalls w counsel, creditor inquiries, emalls on same, follow up on request for
supporting docs re DIP

Finalizing additional payments to post NOI providers, update schedule on same,
emails on same, meeting re next report, materials on same, call w counsel on
disallowance, correspondence re DIP payment, draft disallowance, conf call

HMR

HMR

HMR

GRH

AFD

GRH

HMR

HMR

JLR

GRH

GRH

HMR

EX

GRH

GRH

GRH

GRH

GRH

GRH

0.5

14

1.8

4.25

0.5

0.6

0.15

1.75

2.7

15

3,25

$ 590.00

$ 590.00

$ 590.00

$ 220,00

§ 285,00

$ 220.00

$ 590.00

$ 590.00

$ 220,00

$§ 220,00

$ 220.00

$ 590.00

$ 220,00

$ 22000

$ 220.00

$ 220.00

$ 220.00

$ 220.00

$ 220.00

295.00

826.00

1,062.00

935.00

142,50

1,540.00

1,770.00

3,540.00

1,540.00

660.00

220.00

354.00

33.00

275.00

275.00

385.00

594.00

330.00

715.00



5/15/2018

5/15/2018

5/15/2018

5/15/2018

5/16/2018

5/16/2018

5/17/2018

5/17/2018
5/17/2018

5/17/2018

5/22/2018

5/22/2018

5/23/2018

5/23/2018

5/24/2018

5/24/2018
5/24/2018
5/25/2018

5/28/2018

5/28/2018

5/28/2018

Disbursement schedule per court order, complaints by A.Checroune not to pay certain
amounts, review of Proposal Trustee position on same, dis with M.Spence

Attend meeting with Copperhead Mechanical and their position re validity of
disbursement; Avison Young approval, purchase order re Copperhead payments
Review of Caruda dip payment and amount supported, planning on same, reporting to

parties, dis with M.Spence, planned email to service list on portion to be paid, review

A.Checroune request for additional exgenses of debtor to be paid, mechanics on how
to

Review of court material for May 18 court hearing, position of Proposal Trustee
thereof, dis of attendance M.Spence, planning

Disallowance, finalize correspondence, emalls to debtor/creditor, vendors on
payment, update schedule, emails re funds held in trust, additional may funds

requested, follow up on same, proofs of clalms

Caruda dip report, disallowance of property claim, correspondence to service list,
discussion with legal counsel

Sixth report of Proposal Trustee, request for funds, DIP review

Varlous calls w vendors re payments, call w counsel on dip correspondence, sending
disallowance claims, call w DU requesting docs and sending of same, conf call w
Uliman and Miranda

Sixth report of Proposal Trustee

Review emails from legal

Review with GH re May 18 court hearing request of 200k additional from debtor;
proposal trustee position on Caruda dip payment; planning

Review previous emalls re court attendance, review of order, endorsement, filing, call
w counsel, request of addtional fees, discuss report and next steps, timing of same,

draft of report

Disbursement, meeting w HR on next steps re request, FMC, call w counsel, payments,
review of correspondence, review of minutes

Continuing matters re Caruda dip, request for add'tl 200k and proposal trustee's
poslition thereof, Instr to GH; draft letter from M.Spence for review re position of

proposal trustee on same, planning with GH

call with M.Spence planning re report to court for June 12 court hearing; review with
GH, planning on same

Review of cash flow, prep updated for request, creditor inquiries, creditor minutes,
call w counsel

6th report of proposal trustee
6th report of proposal trustee
Draft and review of 6th Report to court, dis with G.Hamilton

Disbursements, review with FX, instructions on same, various follow up on same,
emalls to creditors

Review of report, follow up w counsel, request for WIP for affidavit, and prep fee
affidavit

HMR

HMR

HMR

HMR

GRH

HMR

HMR

GRH

GRH

JLR

HMR

GRH

GRH

HMR

HMR

GRH

GRH

GRH

HMR

GRH

GRH

1.2

16

13

0.8

2.25

2.6

2.6

1,75

03

0.6

1.35

13

18

1.25

2.8

0.75

$ 590.00

$ 590.00

$ 550.00

$ 590.00

$ 22000

$ 590.00

$ 590.00

$ 220.00
$ 220.00

$ 220.00

$ 590.00

$ 220,00

$ 220,00

$ 590,00

$ 550.00

$ 220.00
$ 220,00
$ 220,00

$ 590.00

3 220,00

$ 220.00

708,00

944.00

767.00

47200

495,00

1,534.00

1,534.00

440.00
385.00

66.00

354,00

440.00

297.00

767.00

1,062.00

275.00
220.00
660.00

1,652.00

165.00

220.00



5/28/2018

Process final autstanding vendor disbursaments re- operating expenses as par court
order

Employee

Frances Doria- Estate Administrator

Fel Xue- Estate Administrator

Graeme Hamiiton- Analyst

Hans Rizarri- Licensed Insolvency Trustee

Julla Reznichenko- Licensed Insolvency Trustee

FX

0.4 $ 22000 $ 88.00
232.95 $ 86,520.00
Hours Rate Amount

3 $28500 $ 85500

7.1 $22000 $ 1,562.00
92.1 $ 22000 $ 20,262.00
94.8  $590.00 $ 5593200
3595 $ 22000 $ 7,909.00
232.95 $ 86,520.00
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Court File No. 31-2303814
Estate No. 31-2303814
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED,
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF TAN AVERSA
(sworn May 31, 2018)

I, IAN AVERSA, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY AS FOLLOWS:

1. I am a lawyer at Aird & Berlis LLP and, as such, I have knowledge of the matters to
which I hereinafter depose. Aird & Berlis LLP is acting as counsel for Crowe Soberman
Inc. in its capacity as proposal trustee of 1482241 Ontario Limited (in such capacity, the

“Proposal Trustee”).

2. Aird & Berlis LLP has prepared statements of account in connection with its mandate as
counsel to the Proposal Trustee, detailing its services rendered and disbursements

incurred, namely:

(a) an account dated April 30, 2018 in the amount of $29,169.95 in respect of the
period from March 7, 2018 to April 30, 2018.

(the “Statement of Account™). Attached hereto and marked as Exhibit “A” to this
Affidavit is a copy of the Statement of Account. The average hourly rate of Aird &
Berlis LLP is $428.71.

3. Attached hereto and marked as Exhibit “B” to this Affidavit is a chart detailing the

lawyers, law clerks and articling students who have worked on this matter.



4. This Affidavit is made in support of a motion to, inter alia, approve the attached accounts
of Aird & Berlis LLP and the fees and disbursements detailed therein, and for no

improper purpose whatsoever.

SWORN before me at the City of )
Toronto, in the Province of Ontario )
this 31% day of May, 2018 )
)
)
)

7 . .
A commissioner, etc.

4“ (24 hs

N AVERSA




Attached is Exhibit “A”
Referred to in the
AFFIDAVIT OF IAN AVERSA
Swom before me

this 31% day of May, 2018

-
—V

Commissioner for taking Affidavits, etc




IN ACCOUNT WITH:

-
AIRD BERLIS

Brookfield Place, 181 Bay Street, Suite 1800
Toronto, Ontario, Canada M5J 2T9
T 416.863.1500 F 416,863.15615
airdberlis.com

Crowe Soberman Inc.
1100-2 St. Clair Avenue East

Toronto, ON
M4T 275
Attention: Hans M. Rizarri Account No,: 596836
PLEASE WRITE ACCOUNT NUMBERS
ON THE BACK OF ALL CHEQUES
: , File No.: 48389/141309
April 30, 2018

Re: Proposal of 1482241 Ontario Limited and 240 Duncan Mill Road

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended April 30, 2018

LAWYER  DATE RATE/  TIME VALUE DESCRIPTION
HOUR
DS 07/03/18 $260.00 0.20 $52.00 Pull cases for Brief of Authorities
DS 07/03/18 $260.00 1.10 $286.00 Receive instructions from M. Spence

regarding serving and compiling motion
record; Serve motion record

DS 08/03/18 $260.00 0.10 $26.00 Swear Affidavit of Service

MES 01/04/18 $435.00 0.30 $130.50 Exchange emails with H. Rizarri, S. Graff
re: requests from A. Checroune

SLG 02/04/18 $795.00 0.30 $238.50 Telephone call with M. Spence re status
and claim of Colliers; review emails re
pay out to 2nd mortgagee

MES 02/04/18 $435.00 2.60 $1,131.00 Exchange of emails and telephone calls
with C. Papadopoulos re; Colliers co-
operating broker commission; Exchange
emails with relevant parties re: interim
payment to second mortgagee;
Telephone call with H. Margel re: same;
Telephone calls and exchange of emails
with H. Rizarri and S. Graff re; various
issues arising from closing, payment of
co-operating broker commission, interim
payment to second mortgagee, payment
to first mortgagee; Correspondence with
Court re: availability
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LAWYER

SLG

AYS

MES

JW

DC

SLG

DS

MES

SLG

DATE RATE/
HOUR

03/04/18 $795.00

03/04/18 $395.00

03/04/18 $435.00

03/04/18 $260.00

04/04/18 $260.00

04/04/18 $795.00

04/04/18 $260.00

04/04/18 $435.00

05/04/18 $795.00

TIME

0.40

0.30

410

0.80

0.40

1.00

2.90

0.20

VALUE DESCRIPTION

$318.00

$118.50

$1,783.50

$286.00

$208.00
$318.00

$260.00

$1,261.50

$159.00

Address issue of Colliers commission;
email C, Smith at Cushman

Correspondence with counsel for first
mortgagee re payment of first mortgage
funds; Calculate and prepare wire of first
mortgagee funds

Telephone calls with C. Mills, L. Keown,
A. Pantel, H. Margel, D. Ulimann, H.
Rizarri, S. Graff re; various issues
relating to distributions to parties;
Exchange of emails re: same; Exchange
emails and calls re: confirmation of
payment to first mortgagee;
Correspondence with court re; scheduling
motion for distribution; Draft order re:
distribution to second mortgagee; Attend
to various related issues

Travel to commerdial list to file proposal
trustee's certificate; Email D. McMillen re
same

Filing Trustee Proposal Certificate at
Commercial List Court

Review various emails re distributions
and commission arrangements

Travel to and attend commercial list to file
items for April 5 hearing before Justice
Hainey

Exchange emails and telephone calls
with H. Rizarri re: motion for interim
distribution to second mortgagee,
statement of adjustment issues,
negotiation re: co-operating broker
payment; Telephone call with A. Pantel;
Emails to service list re: motion for
interim distribution to second mortgage;
Exchange emails with J. Reznichenko
and A. Silver re; statement of
adjustments; Receive and respond to

‘emails from S. Graff, H. Rizarri, D.

Ullmann re: payout to DIP lender

Review emails from D. Ullmann to M.
Spence
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LAWYER

MES

MES

MES

SLG

MES

MES

DATE

05/04/18

06/04/18

08/04/18

09/04/18

09/04/18

10/04/18

RATE/
HOUR

$435.00

$435.00

$435.00

$795.00

$4356.00

$435.00

TIME

4.60

1.30

0.10

0.20

2.30

2.70

VALUE

$2,001.00

$565.50

$43.50

$1569.00

$1,000.50

$1,174.50

DESCRIPTION

Exchange emails with H, Rizarti, S. Graff,
D, Ullmann re: payout to DIP lender;
Telephone calls with H. Rizarri, J.
Reznichenko re: court attendance;
Exchange emails with D. Ullmann re:
form of order; Attend at court for order for
interim distribution to second mortgagee;
Arrange for payment to second
mortgagee; Email to service list re: order
and endorsement; Exchange emails with
H. Rizarri and J, Reznichenko re:
statement of adjustments; Exchange
emalls with L. Keown re: closing issues

Receive and review emails from H.
Rizarri and J. Reznichenko re:
adjustment issues; Receive emails from
D. Ullmann, L. Keown re: delivery of
materials on writ issue; Telephone calls
with J. Reznichenko and H. Rizarri re;
various issues; Receive request from
purchaser re: data room

Email to J. Reznichenko re: request from
purchaser

Telephone call with H. Rizarri re
commissions

Telephone call with J. Reznichenko re:
information requested by purchaser;
Review email attaching draft proposal;
Exchange emails with C. Caplan and J.
Reznichenko re: leases; Telephone call
with S. Graff re; various issues;
Telephone call with L. Keown re: writ
issues; Telephone call with H. Rizarri;
Exchange emails with C, Smith re:
commission issues; Telephone call with
C. Mills

Telephone call with J. Reznichenko re:
fifth report of the trustee; Review
proposal of the debtor; Telephone call
with H. Rizarri re; proposal and various
other issues; Telephone calls with C.
Papadopoulos re: negotiations with
Colliers and approach to same;
Exchange emails with C. Papadopoulos,
S. Sylvester re; commission
arrangement; Exchange emails with J.
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LAWYER  DATE RATE/ TIME
HOUR

SLG 11/04/18 $795.00 0.20

MES 11/04/18 $435.00 1.00

ACCT 12/04/18 $50.00 1.00

MES 12/04/18 $435.00 1.20

MES 13/04/18 $435.00 3.90

VALUE

$159.00

$435.00

$50.00

$522.00

$1,696.50

DESCRIPTION

Reznichenko re: costs to be approved;
Exchange emails with A. Silver re: rental
adjustments; Draft letter to D. Ullmann re;
post-closing adjustments; Revise letter in
accordance with H. Rizarri comments

Emails re approval of accounts and funds
in frust

Issue letter to D. Ullmann re: calculation
of security deposits; Address placement
of sale proceeds in interest-bearing
account; Receive and review emalils re;
property taxes; Telephone call and
exchange of emails with A, Teodorescu
re: approval of debtor's counsel's
accounts; Exchange emails with H.
Rizarri re: same

Arrange the purchase of a term note;
provide written authorization to bank;
confirm interest calculations; record
transaction in trust register; forward T5 to
client; A&B purchased a new 1 year
cashable GIC in the amount of
$7,272,577.67 from April 12, 2018 to
April 12, 2019 at the interest rate of
0.85%

Exchange emails with S. Graff and H.
Rizarri re: placement of deposit in
interest-bearing account; Telephone calls
and exchange of emails with G. Hamilton;
Receive draft fifth report; Exchange
emails with S. Sylvester re: invoice from
Cushman; Receive letter from A,
Teodorescu re: request for funding

Revise fifth report of the proposal trustee
and circulate to Crowe Soberman;
Various telephone calls and exchanges
of emails with H. Rizarri, G. Hamilton, A.
Teodorescu re: issues to be addressed in
motion and approach; Review and further
revise fifth report of the proposal trustee,
Draft notice of motion, Draft order re:
interim distributions; Prepare fee affidavit;
Finalize motion record for April 20 motion
and serve report; Receive service of First
Mortgagees' record re April 20 motion
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LAWYER

MES

MES

MES

MES

SLG

MES

SLG

NS

MES

DATE

15/04/18

16/04/18

17/04/18

18/04/18

19/04/18
19/04/18

20/04/18

20/04/18

20/04/18

RATE/
HOUR
$435.00

$435.00

$435.00

$435.00

$795.00
$435.00

$795.00
$260.00

$435.00

TIME

0.10

0.50

0.50

1.00

0.30

2.40

0.20

0.60

5.90

VALUE
$43.50

$217.50

$217.50

$435.00

$238.50

$1,044.00

$159.00
$156.00

$2,566.50

DESCRIPTION

Email to G. Hamilton and J. Reznichenko
re. delivery of documents to purchaser

Telephone call with G, Hamilton re:
various issues; Telephone call to YYZ
Plumbing; Receive email from R. Cohen
re. Bitton litigation

Telephone call with G. Hamilton re April
20 hearing; Email to D. Ullmann re DSF
Writ issue; Telephone call with A. Pantel
re: DSF Writ issue

Telephone calls with G. Hamilton;
Telephone call with D. Ullmann re:
position on motion; Receive email from
C. Mills re: proposal; Exchange emails
with H. Rizarri re: proposal; Discussion
with S. Graff re: approach to motion

Discussion re approach to issues

Exchange emails with A, Pantel re: DSF
writ issue; Exchange emails with C. Mills
re. proposal; Receive letter from D,
Ulimann opposing various matter and
email to C. Papadopoulos re: same;
Exchange emails with court, G.
Benchetrit, D. Ullmann, A. Teodorescu
re; time for attendance; Revise orders to
be issued at April 20 hearing; Exchange
emails with D. Ullmann re: matter to be
addressed; Review materials in advance
of hearing :

Review emails re status and approach to
resolutions of issues

Delivered documents to Commercial List
Court for M. Spence

Prepare for hearing; Attend at court
before Justice Hainey to address issues
respecting first mortgage, second
mortgage, DSF writ, distributions;
Exchange emails with L. Keown re:
outcome of hearing; Draft order and
endorsement. and circulate to parties in
attendance; Exchange emails with G.
Hamilton re: proposal trustee's report on
proposal
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LAWYER DATE RATE/ TIME VALUE DESCRIPTION
HOUR
MES 23/04/18 $435.00 2.00 $870.00 Review emails from H. Rizatri re:

statement of adjustments; Revise
trustee's report on proposal; Revise order
and endorsement and circulate; Arrange
for wire transfers to DSF and Debtor;
Receive emails from D. Ullmann, C. Mills,
A. Pantel

MES 24/04/18 $435.00 2.00 $870.00 Review and revise order and
endorsement of April 20; Exchange
emails with D, Ullmann re; same; Arrange
for issuance of payments to Colliers and
Cushman; Exchange emails with C,
Papadopoulos re: same; Telephone calls
with H. Rizarri and G. Hamilton re:
proposal matters, adjustments, payments
to Avison Young, Exchange further
emails with D, Ullmann; Telephone call
with C. Stanek re: Gowlings claim;
Telephone call with A, Silver re:
adjustments

PW 24/04/18 $180.00 0.60 $108.00 Sealed two Orders of April 8, 2018

MES 25/04/18 $435.00 1.70 $739.50 Receive email from G. Hamilton re:
creditor package; Exchange emails with
A. Silver re: statement of adjustments;,
Conference call with Crowe Soberman,
D. Ullmann re: Caruda request under DIP
charge; Further telephone call with G.
Hamilton re: same; Revise order and
endorsement and email to affected
parties; Attend to various related matters

SLG 26/04/18  $795.00 0.80 $636.00 Lengthy telephone call with M. Spence,
H. Rizarri and G, Hamilton on DIP $ to
debtor, claims and proposal

MES 26/04/18 $435.00 2.20 $957.00 Telephone calls with G. Hamilton re
various issues; Receive proof of claim
from Gowlings; Receive email from D.
Ulimann re various issues; Arrange for
April 20 order and endorsement to be
sighed by Justice Hainey; Consider
debtor's request for additional funding;
Telephone call with G. Hamilton and
review of authorities re: vesting of
property claim in proposal trustee,
Review and comment on statement of
receipts and disbursements of sale
proceeds
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LAWYER DATE RATE/ TIME VALUE
HOUR
MES 27/04/18 $435.00 3.20 $1,392.00
PW 27/04/18 $180.00 0.60 $108.00
SLG 30/04/18 $795,00 0.30 $238.50
TOTAL: 59.20  $25,379.50
Name Hours
Diana Saturno (DS) 2,40
Miranda E. Spence (MES) 48.50
Steven L, Graff (SLG) 3.30
Aaron Y. Silver (AYS) 0.30
Jesse Waslowski (JW) 1.10
Dillon Collett (DC) 0.80
Accounting Department (ACCT) 1.00
Nicholas Smith (NS) 0.60
Patrick Williams (PW) 1.20

OUR FEE
HST at 13%

DISBURSEMENTS

COST INCURRED ON YOUR BEHALF AS AN AGENT

Wire Charges

Notice of Motion/Application

Total Agency Costs

DESCRIPTION -~

Discussion with S. Graff re: various
matters and next steps; Lengthy
conference call with H. Rizarri, G.
Hamilton, S. Graff re: same; Review,
consider and investigate requests for
funding from debtor and Caruda;
Correspondence to purchaser's counsel
re; adjustments; Draft correspondence to
D. Ullmann re: various issues; Further
telephone calls with G. Hamilton re:
various jssues; Attend to various related
matters

Picked up and sealed Order of March 20,
2018

Review supplementary report and
discussion with M. Spence

Rate Value
$260.00 $624.00
$435.00 $21,097.50
$795.00 $2,623.50
$395.00 $118.50
$260.00 $286.00
$260.00 $208.00
$50.00 $50.00
$260.00 $156.00
$180.00 $216.00
$25,379.50
$3,299.34
$75.00
$50.00
$125.00
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Subject to HST

Tax Certificate $67.30

Utility Search $45.82

Imaging/Scanning $38.25

Deliveries/Parss $102.00

Photocopies $6.75

Taxi $8.85

Photocopies - Local $35.00

Binding and Tabs $8.50

Travelling Expenses $11.52

Total Disbursements $323.99

HST at 13% $42.12
AMOUNI.NOW DUE $29,169.95

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT

IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 1.5% PER ANNUM ON
UNPAID AMOUNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED.

GST / HST Reglstration # 12184 6539 RT0001

NOTE: This account may be pald by wire transfer in Canadlan funds to our account at The Toronto-Dominien Bank, TD Cenlre, 55 King Sirest West, Toronto,
Ontarlo, M5K 1A2, Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR, Please include the account number as reference.

32489410.1



Attached is Exhibit “B”
Referred to in the
AFFIDAVIT OF JAN AVERSA
Sworn before me

this 31%" day of May, 2018

L4

Commissioner for taking Affidavits, etc




STATEMENT OF RESPONSIBLE INDIVIDUALS

Aird & Berlis LLP’s professional fees herein are made with respect to the following individuals

Lawyer Call to Bar Hrly Rate Total Time Value

Graff, S. L. 1991 $795.00 3.3 $2,623.50
Spence, M. E 2011 $435.00 48.5 $21,097.50
Silver, A.Y. 2013 $395.00 0.3 $118.50
Clerk/Student Call to Bar Avg Hrly Total Time Value

Rate

Williams, P. N/A $180.00 1.2 $216.00
Saturno, D. N/A $260.00 2.4 $624.00
Collett, D. N/A $260.00 0.8 $208.00
Waslowski, J. N/A $260.00 1.10 $286.00
Smith, N. N/A $260.00 0.6 $156.00
Accounting N/A $50.00 1.0 $50.00

*Standard hourly rates listed. However, in certain circumstances adjustments to the account were

made.
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Court File No. 31-2303814
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE ) TUESDAY, THE 12™

)
JUSTICE HAINEY ) DAY OF JUNE, 2018

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

ORDER re PROPOSAL APPROVAL

THIS MOTION, made by Crowe Soberman Inc., in its capacity as the proposal trustee
(in such capacity, the “Propesal Trustee”) of 1482241 Ontario Limited (the “Debtor”), for an
order, inter alia, (a) approving the fifth report of the Proposal Trustee dated April 13, 2018 (the
“Fifth Report”) and the activities of the Proposal Trustee described therein; (b) approving the
sixth report of the Proposal Trustee dated May 31, 2018 (the “Sixth Report”) and the activities
of the Proposal Trustee described therein; (¢) approving the Company’s proposal dated April 13,
2018, as amended on May 3, 2018 (the “Proposal”); (d) establishing a dispute resolution process
for any objections raised by the Debtor relating to claims filed in the proposal; and (e) approving
the fees and disbursements of the Proposal Trustee, the Proposal Trustee’s counsel, and the

Debtor’s counsel, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Sixth Report of the Proposal Trustee dated May 31, 2018 (the “Sixth
Report”) and the appendices thereto, the fee affidavit of Hans Rizarri sworn May 29, 2018 (the

“Rizarri Affidavit”), and the fee affidavit of lan Aversa sworn May 31, 2018 (the “Aversa



Affidavit”), and on hearing the submissions of counsel for the Proposal Trustee, counsel for the
Debtor and such other counsel as were present, no one appearing for any other person on the

service list, although properly served as appears from the affidavit of service of <*>, filed,

1. THIS COURT ORDERS that the time for service 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 Fifth Report and the activities of the Proposal Trustee

described therein be and are hereby approved.

3. THIS COURT ORDERS that the Sixth Report and the activities of the Proposal Trustee

described therein be and are hereby approved.

4. THIS COURT ORDERS that the Amended Proposal be and is hereby approved.

5. THIS COURT ORDERS that any objections raised by the Company to claims filed by

creditors shall be addressed as follows:

(a) the Proposal Trustee will make an initial determination as to whether a claim
ought to be admitted or disallowed, and will advise the Company of its

determination in this regard;

(b) the Company will communicate any objection to the admitted claims to the
Proposal Trustee, in writing, including the basis for the objection, within seven

days of the issuance of the Proposal Trustee’s decision in paragraph (a) above;

(c) the Proposal Trustee will consider the objection raised by the Company, and will
advise the Company and the relevant creditor of its determination of the claim

having regard for the Company’s objection;



(d) if the Proposal Trustee admits a claim after having reviewed the Company’s
objection, the Company may seek to have its objection adjudicated on motion to
the Court upon posting, with counsel for the Proposal Trustee, security for costs
sufficient to cover the relevant creditor’s substantial indemnity costs associated

with the objection proceeding; and

(e) the Proposal Trustee will work with the Company to schedule any objection
motions, with the goal of minimizing the number of Court attendances required to

address any such motions.

6. THIS COURT ORDERS that the fees and disbursements of the Proposal Trustee as
described in the Sixth Report and as set out in the Rizarri Affidavit, be and are hereby approved,

and the Proposal Trustee is hereby authorized to pay such fees from the Sale Proceeds.

7. THIS COURT ORDERS that the fees and disbursements of the Proposal Trustee’s
counsel as described in the Sixth Report and as set out in the Aversa Affidavit, be and are hereby

approved, and the Proposal Trustee is hereby authorized to pay such fees from the Sale Proceeds.

8. THIS COURT ORDERS that the fees and disbursements of the Debtor’s counsel in the
sum of $<*>, be and are hereby approved, and the Proposal Trustee is hereby authorized to pay

such fees from the Sale Proceeds.
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