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Court File No. CV-22-00684372-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
TRIPLE-I CAPITAL PARTNERS LIMITED
Applicant
-and-
12411300 CANADA INC.
Respondent

NOTICE OF MOTION
The Respondent, 12411300 Canada Inc., will make a motion to Justice Cavanagh on

October 13, 2022, at 10:00 a.m. or as soon after that time as the motion can be heard.

PROPOSED METHOD OF HEARING: The motion is to be heard by video conference

with the Zoom link to be uploaded to Caselines in advance of the hearing.
THE MOTION IS FOR:

1. An order, substantially in the form attached to this motion record at TAB 2, inter

alia:
a. Approving the proposed Refinance (defined herein);

b. Directing the Land Registrar for the applicable Land Registry Offices to

delete the Order of The Honourable Mr. Justice Cavanagh of the Ontario



Superior Court of Justice (Commercial List) made on July 22, 2022 (the

“Appointment Order”) from title to the Real Property as follows:

i. instrument number PR4120793 from title to the real property
municipally known as 237B Advance Boulevard, Brampton,

Ontario, and legally described in PIN 14027-0087 (LT).

2. Sealing the confidential Exhibits “H”, “J”, and “L” to the Affidavit of Volodymyr

Burko until completion of the Refinance, or further order of this Court;

3. An order staying the Receivership (defined below) until October 21, 2022, while
the Corporation finalizes the Refinance (defined below) and pay out the Receiver

(defined below); and

4. Such further and other relief as counsel may advise and this Honourable Court may

permit.
THE GROUNDS FOR THIS MOTION ARE:

1. Onorabout May, 2021, Triple-1 Capital Partners Limited (the “Lender”) advanced
funds to 12411300 Canada Inc. (the “Corporation”) through a mortgage loan in

the sum of $6,400,000.00 (the “Mortgage Loan”).

2. Around that time, the Lender registered a mortgage in the amount of $6,400,000.00

on the Brampton Property (as defined below) (the “Mortgage”).
3. The Mortgage Loan matured on May 5, 2022, and was not repaid.

4. On or about July 22, 2022, Crowe Soberman LLP (the “Receiver”) was appointed
receiver of the Corporation’s Property, on the application of the Lender (the

“Receivership”). The order appointing the Receiver was stayed until September



20, 2022, pursuant to the terms of the Appointment Order.

. One term of the Appointment Order was that the Corporation make a one-time
payment to the Lender, on or before August 1, 2022, or the Stay would be lifted
and the Receivership would take effect (the “Mortgage Payment”). The Mortgage

Payment was to be in the amount of $267,421.18 comprised of:
a. $189,247.32 in interest arrears on the Mortgage Loan;

b. Repayment of $53,173.86 plus interest in tax payments made by the Lender

on behalf of the Corporation; and
c. $25,000.00 in Lender’s legal fees.

August 1, 2022, was a civic holiday and accordingly the Mortgage Payment was
due August 2, 2022. The Lender paid the Mortgage Payment, against the Mortgage,
on August 4, 2022, due to the Corporation’s counsel being away on vacation and

unable to access their email until that time.

. The Lender and Receiver, although accepting the Mortgage Payment, stated that
the Receivership was in full force and effect. The Corporation brought a motion
before Justice Cavanagh on August 8, 2022, to have the Appointment Order varied

to re-impose the Stay. The Lender and the Receiver did not support the motion.

. Onorabout August 10, 2022, Justice Cavanagh released his endorsement accepting

the position of the Corporation and re-imposing the Stay.

. Onorabout August 15, 2022, the Lender provided the Corporation with a statement
of account totalling $6,784,069.40 on a principal loan of $6,400,000.00, which was

comprised of, among other things:



10.

11.

12.

13.

14.

a. a“3 months interest on default” penalty of $200,000.01;
b. the Receiver’s costs in the amount of $42,824.18;

c. the Receiver’s legal costs in the amount of $71,087.97;
d. the Lender’s legal costs in the amount of $45,075.02.

Since such time, the Corporation has been working to payout the Mortgage and the
Lender, but disputes some of the costs and fees charged by the Lender and the

Receiver.

At this time, the Corporation has one (1) principal asset securing the indebtedness
to the Lender, which is the real property municipally known as 237B Advance
Boulevard, Brampton, Ontario (the “Brampton Property”) and the equipment,
furniture, and fixtures located therein (together with the Brampton Property “the

“Brampton Assets”)

On or about September 30, 2022, the Receiver gave notice that it intends on selling

Corporation’s Property (the “Receiver’s Notice”).

The Debtors have been working with a new lender to obtain a refinancing of the
Brampton Property (the “Refinance”) and to obtain cash for the shortfall, so that

the Corporation can pay back the Mortgage in full.

The Corporation has discussed the circumstances of repayment with the Lender and
the Receiver. The Corporation has yet to receive any detailed information in regards
to the costs of the Lender and the Receiver, but would note that only limited steps

have been taken to date, including:

a. Reviewing the books and records of the Company;
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b. Inspecting and attending the Brampton Assets;
c. Arranging for an appraisal of the equipment in the Brampton Property;

d. Arranging for a bailiff to attend the Brampton Property and taking

possession of the Brampton Assets;

e. Arranging for a commercial realtor to appraise and sell the Brampton

Property;
f. Making arrangements for insurance on the Brampton Property;
g. Attending a motion to vary the Appointment Order;

h. Preparing the Notice of Statement of Receiver and sending same on

September 30, 2022;
i. Preparing the first and second reports of the Receiver;
J.  Maintaining the Receiver’s website.

15. The Corporation has arranged the Refinance, and secured sufficient cash, to payout
the Mortgage and satisfy all of its remaining obligations to the Lender. Once the

Lender is repaid in full, the within receivership will serve no further purpose.

16. After consulting with the Receiver, the Corporation makes the within motion to
discharge the Receiver in order to (a) implement the Refinance; (b) terminate the
receivership of the Debtor; and (c) allow the Corporation to regain control of the

Brampton Property.
Background

1. Prior to the Receivership, the Corporation operated as a holding company that

11



17.

owned and held the Brampton Property. A different company, that is not subject to
the Receivership, 1000034179 Ontario Corporation (the “Operating Company”),
that operates as a licensed cannabis manufacturer and distributor, is the operating

company for the Brampton Property.

The Corporation defaulted on its obligations to the Lender and was unable to payout

the Mortgage (as defined below) on or after maturity of same.

There is a second mortgage on the Brampton Property (the “Second Mortgage”).
The lenders on the Second Mortgage support the within motion and have consented

to postpone the Second Mortgage to the Refinance.

The Receiver is Appointed

18.

19.

20.

21.

22.

On or about July 22, 2022, on the application of the Lender, this Court made an
order appointing Crowe Soberman Inc. as Receiver of the assets and undertakings

of the Corporation. The Receiver’s powers were stayed until September 20, 2022.

As stated above, pursuant to the Appointment Order the Mortgage Payment was to
be made by August 1, 2022, which was a civic holiday, and the Mortgage Payment
was made two (2) days late, on August 4, 2022, due to counsel for the Corporation

being on vacation.
The Lender asserted that the Stay remained in effect due to the late payment.

Shortly after, on or about August 8, 2022, the Corporation brought a motion before
Justice Cavanagh to reimpose the Stay. Justice Cavanagh agreed with the position

of the Corporation and varied the Appointment Order to reimpose the Stay.

The Receiver took possession and control of the Debtor’s Property on or about

12



September 20, 2022, and has given notice that it intends on selling the Debtor’s

Property against the wishes of the Debtors and the Second Mortgagee.

23. As of July 22, 2022, the Corporation was indebted to the Lender in the amount of

$6,865,154.00, pursuant to the Receiver’s Notice.

24. On or about August 4, 2022, the Mortgage Payment was made in the amount

$267,421.18 toward the Mortgage.

25. As of August 15™, 2022, after the Mortgage Payment was made, the Lender issued

a mortgage statement indicating that there was $6,784,069.40 owing under the

Mortgage (the “Mortgage Statement”). The Corporation contests certain charges

set out in the Mortgage Statement. For example, the Corporation’s take the

following positions on certain charges in the Mortgage Statement, including, but

not limited to:

a.

b.

the $200,000.00 “3 month interest on default” fee is not legally enforceable

pursuant to Section 8 of the Interest Act;

the Receiver costs of $42,824.18, the Receiver’s lawyer’s costs of
$45,075.02, and the Lenders’s lawyer’s costs of $71,087.97, are excessive,
not sufficietnly particilarized, remote, and unreasonable considering the
limited steps that were taken leading up to issuance of the Mortgage

Statement; and

the $575.00 NSF Fee, the $649.75 Discharge Administration Fee, the
$649.75 Discharge Statement Fee, the $575.00 Property Tax

Administration Fee, and the $575.00 Service Charge — Property Taxes

13



Payment” are all not legally enforceable pursuant to Section 8 of the Interest

Act.

26. To reiterate, the Lender and Receiver have charged the Corporation in excess of
$133,760.00 in professional fees, in response to the Corporation making the
Mortgage Payment two (2) days late. Counsel for the Lender and Receiver,
although accepting the Mortgage Payment, refused to accept that the Stay had not
been lifted because the Mortgage Payment was made only two (2) days late and
forced Corporation to attend a hearing before Justice Cavanagh on August 8, 2022,
to have the Appointment Order varied. An additional $133,760.86 in professional

fees should not have been charged to the Corporation during the Stay period.

For more clarity the fees charged during the period between July 22, 2022, and August 15
are displayed below:

Description Amount
Mortgage debt owed as of July 22, 2022 $6,865,154.00
Mortgage Payment made on August 4, 2022 $267,421.18

Mortgage debt owed as of July 22, 2022 accounting for Mortgage | $6,597,732.82
Payment made on August 4, 2022

Mortgage debt claimed by the Lender on the Mortgage Statement dated | $6,784,069.40
August 15, 2022, accouning for the Mortgage Payment made

Per diem interest ($2191.78/diem) payable between July 22, 2022 and | $52,602.72
August 15, 2022

Difference between the Mortgage debt owed as of July 2022 and | $186,363.58
August 15, 2022

Difference between the Mortgage debt owed as of July 2022 and | $133,760.86
August 15, 2022 accounting for payable per diem interest

The Debtors’ indebtedness to be Repaid in Full

27. As of the current date, The Corporation remains indebted to the Lender for the

14



28.

29.

Mortgage in addition to other fees and interest. As of the date of this motion,
approximately two (2) months of interest and other fees have accrued and, not
withstanding the Corporation disputes many of the fees charged by the Lender and
Receiver, approximately $6,700,000.00 is owed by the Corporation to the Lender

and the Receiver.

The Corporation has secured refinancing in order to repay the Lender, by arranging
the Refinance, and by securing sufficient cash to pay the Refinance’s shortfall on
the debt. The Corporation has transferred $950,000.00 into Atkinson Law’s trust
account as of Tuesday October 11, 2022 (the “Trust Funds”). The Trust Funds
consist of a $300,000.00 deposit from Vladimir Sheluchin on behalf the
Corporation, an intra-trust account transfer in the amount of $150,000.00 from
1876932 Ontario Limited to the Corporation, and a $500,000.00 wire transfer to

Atkinson Law in trust from the Corporation.

Upon closing of the Refinance, a new lender (the “New Lender”) will be granted
a first mortgage on the Brampton Property. The Corporation has signed a
commitment with a new lender for a loan advance of $6,000,000.00. The new
lender’s agent has confirmed that it is unrealistic for the Refinance to close the week
of this motion, but has indicated that the Refinance will close the next week. Hence
the Corporation’s request to Stay the Receivership, for eight (8) days from the date
of this motion, until next Friday, October 21, 2022, to allow the completion of the

Refinance.

No Prejudice on Discharge

30.

The relief sought herein will not prejudice any other person or entity.
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31. The Corporation has no other secured creditors, other than the Second Mortgagees,

who have consented in writing to the transaction proposed herein.
32. The Corporation has no known unsecured creditors.
33. The Corporation’s income tax and HST accounts are paid.
34. The Corporation’s property taxes on the Brampton Property are paid.
Other Grounds

35. The Brampton Property is the only asset of the Corporation, and upon the
Refinance, the receivership of Crowe Soberman LLP will serve no purpose and the
Receiver’s administration with respect to the Corporation will be complete, subject
to completing such final tasks as the receiver may be required to do and issuing a

discharge certificate.

36. Certain amounts claimed to be owing under Mortgage Statement are excessive,
unreasonable, not supported by law, and must be negotiated in good faith to arrive

at an agreement or determined by the Court.
37. Sections 12(6) and 17 of the Mortgages Act, RSO 1990, ¢ M 40.
38. Section 8 of the Interest Act, RSC, 1985, c I-15.

39. Rules 1.04, 2.03, 3.02 and 47 of the Rules of Civil Procedure, RRO 1990, Reg.194,

as amended.
40. 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:

16



(@) The affidavit of Volodymyr Burko, sworn October 10, 2022 (the “Burko

Affidavit™);

(b) The Affidavit of Serguei Totrov; and

(c) Such other evidence that counsel may advise and/or this Court may permit.

Dated: October 10, 2022 ATKINSON LAW

TO:

First Canadian Place
100 King Street W., Suite 5700,
Toronto, Ontario M5X 1C7

RYAN ATKINSON (LSO# 51873E)
Tel: (416) 275-9702

Fax: (416) 516-2208

Email: ryan@atkinsonlaw.ca

AVI FREEDLAND (LSO# 83035F)
Tel:  (416) 900-1252 ext.106

Fax: (416) 516-2208

Email: avi@atkinsonlaw.ca

Lawyers for the Respondent

SCALZI PROFESSIONAL CORPORATION
868A Eglinton Avenue West
Toronto, Ontario M6C 2B6

Carmine Scalzi (LSO #: 52379S)
Tel: (416) 548-7989
cscalzi@scalzilaw.com

Lawyers for the Applicant
-and-

MASON CAPLAN ROTI LLP
123 Front Street West, Suite 1204
Toronto, Ontario M5J 2M2

Gary M. Caplan (LSO #: 19805G)
Tel: (416) 596-7796
gcaplan@mcr.law

17


mailto:ryan@atkinsonlaw.ca
mailto:avi@atkinsonlaw.ca
mailto:cscalzi@scalzilaw.com
mailto:gcaplan@mcr.law

AND TO:

AND TO:

AND TO:

Lawyer acting as agent to
Scalzi Professional Corporation

CROWE SOBERMAN LLP

2 St. Clair Ave. E.

Suite 1100

Toronto ON MAT 2TG

Hans Rizarri

Tel : 416 964-7633
Hans.Rizarri@CroweSoberman.com

Receiver

MILLER THOMSON LLP

40 King Street West, Suite 5800,
Toronto ON M5H 3S1

Tel: 416.595.8500

Fax: 416.595.8695

Kevin D. Sherkin LSO#: 27099B
ksherkin@millerthomson.com

Monica Faheim LSO #82213R
mfaheim@millerthomson.com

Counsel to the Receiver Crowe Soberman LLP

AMURJUEV LAW PROFESSIONAL CORPORATION
18 King Street East, Suite #1400
Toronto, ON, M5H 1Al

Michael Amurjuev LSO#: 78937B
amurjuevlaw@gmail.com

Lawyer for the Second Mortgagee

Serguei Totrov
info@totrov.com

Broker for the Second Mortgagee

MILLER THOMSON LLP
40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario, M5H 3S1

18


mailto:Hans.Rizarri@CroweSoberman.com
mailto:ksherkin@millerthomson.com
mailto:mfaheim@millerthomson.com
mailto:amurjuevlaw@gmail.com
mailto:info@totrov.com

James Zibarras LSO#: 48856F
jzibarras@millerthomson.com

Lawyer for TS Pharmaceutical Ltd. and Tacquinn David Soochan

19


mailto:jazibarras@millerthomson.com




Court File No. CV-22-00684372-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) the
JUSTICE CAVANAGH ) day of , 2022
)
BETWEEN:
TRIPLE-1 CAPITAL PARTNERS LIMITED
Applicant
-and-
12411300 CANADA INC.
Respondent

DISCHARGE ORDER

THIS MOTION, made by 12411300 Canada Inc. (“124”), for an Order:

1. Approving the activities of Crowe Soberman LLP. (“Crowe Soberman”) in its capacity as
the receiver (in such capacity, the “Receiver”) of the undertakings, properties and assets of 124 as
set out in the Appointing Order of Justice Cavanagh, dated July 22, 2022 (the “Appointing
Order”), conditional on payment-in-full of the indebtedness due to the Applicant Triple-1 Capital
Partners Limited (“Triple-1"") within 7 days of the completion of the Refinance (as defined herein),
or such other date as may be agreed upon by 124 and Triple-I, and the issuance of the Receiver’s

certificate attesting to the Receiver’s complete of the administration of the estate;

21



2. discharging Crowe Soberman as Receiver of the undertakings, property and assets of 124;

and

3. Staying the receivership of Crow Soberman LLP over the assets and undertakings of the

124 until 6 p.m. on October 21, 2022,

was heard this day at virtually in Toronto, Ontario.

ON READING the motion materials of 124 the Report of the Receiver, and on hearing

submissions from counsel to 124, the Receiver, and Triple-I;

1. THIS COURT ORDERS that the activities of the Receiver and its counsel, as set out in the

Report, are hereby approved.

2. THIS COURT ORDERS that the fees of the Receiver, the Receiver’s counsel, and Triple-1’s
counsel be negotiated and agreed between the parties or determined by the Court or an assessment

officer;

3. THIS COURT ORDERS that the proposed refinancing of 124’s indebtedness, and repayment
of same, to Triple-1, be and is hereby approved, provided that same is completed on or before
October 21, 2022, or such other date as may be agreed upon in writing between Triple-1 and 124,
on notice to the Receiver. Such Refinance includes the postponement of the second mortgage,
currently on title to the Property (defined herein), and its related instruments to the new first

mortgage registered on the Property by the new lender.

4. THIS COURT ORDERS that upon closing of the refinancing transaction contemplated in

paragraph 2 hereof and payment in full to Triple-1, and upon the Receiver filing a certificate

22



substantially in the form attached hereto as Schedule “A” certifying that such transaction has been
completed and it has completed the other activities described in the Report, The Receiver shall be
discharged as Receiver of the undertakings, property and assets of 124, provided however that
notwithstanding its discharge herein the Receiver shall remain Receiver for the performance of

such incidental duties as may be required to complete the administration of the receivership herein.

5. THIS COURT ORDERS that the receivership of Crow Soberman LLP over the assets and

undertakings of the Corporation is stayed until 6 p.m. on October 21, 2022.

The Honourable Justice Cavanagh
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Court File No. CV-22-00684372-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
TRIPLE-1 CAPITAL PARTNERS LIMITED
Applicant
-and-
12411300 CANADA INC.
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3, as mended and Section 101 of the Courts Of Justice Act, R.S.0. 1990, C. C.43, as
amended

DISCHARGE CERTIFICATE

WHEREAS pursuant to the Order of the Honourable Justice Cavanagh of the Ontario
Superior Court of Justice made (the ""Discharge Order'), Crowe Soberman

LLP was discharged as receiver (the ""Receiver") of all of the assets, undertakings and properties
of 12411300 Canada Inc. (the “Corporation”) with such discharge effective upon the Receiver

filing a certificate with this Honourable Court certifying that:

(@) the refinancing transaction and the payment in full of the Corporation’s indebtedness
to Triple-l, as contemplated by paragraph 3 of the Discharge Order, has been completed
(the ""Refinancing and Repayment'); and

(b) the Receiver has completed such other activities required to complete its
administration of the within receivership, as concerns the Corporation, as described in the

report of the Receiver dated (the ""Final Administration").

THE UNDERSIGNED HEREBY CERTIFIES as follows:
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I. The Refinancing and Repayment has been completed to the satisfaction of the
Receiver.

2. The Receiver has completed the Final Administration.

DATED at Toronto, this day of , 2022

CROWE SOBERMAN LLP, solely in its capacity
as court-appointed receiver of the assets,
undertakings and properties of the Corporation and

not in its personal capacity.
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Court File No. CV-22-00684372-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
TRIPLE-1 CAPITAL PARTNERS LIMITED
Applicant
-and-
12411300 CANADA INC.
Respondent

AFFIDAVIT OF VOLODYMYR BURKO
I, Volodymyr Burko, of the City of Oakville, make oath and say as follows;
3. I am a director of 12411300 Canada Inc., and, as such, have direct knowledge of
the matters hereinafter deposed to, except where based upon information and belief,

in which case | verily believe such matters to be true.
OVERVIEW

4. OnoraboutJuly 22,2022, 12411300 Canada Inc. (the “Corporation”) was ordered
into receivership (the “Receivership”), on the application of Triple-1 Capital
Partners Limited (the “Lender”). The Order required that the powers of the receiver

Crowe Soberman LLP be stayed for sixty (60) days, until September 20, 2022.

5. The Corporation has one (1) major asset, which is the principal asset securing their
indebtedness, the real property municipally known as 237B Advance Boulevard,
Brampton, Ontario (the “Brampton Property”) and the equipment and furniture

and fixtures located therein (together with the Brampton Property the “Brampton
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Assets”). The Corporation has secured (1) a refinancing; and (2) sufficient cash to
cover the shortfall of the refinance, to satisfy its remaining, direct obligations to the
Lender, in full, by way of a new mortgage (the “New Mortgage”) loan to be
advanced by a new lender and secured by a mortgage on the Brampton Property
(the “Refinance”). Once the Refinance is complete and the Lender is paid in full,

the Receivership will serve no purpose.

6. Accordingly, after consulting with the Receiver, the Coporation makes the within

motion to discharge the Receiver as concerns the Corporation in order to:

a. Implement the Refinance of the mortgage and repayment of the

Lender;
b. Terminate the Receivership; and
c. Allow the Corporation to resume control of the Brampton Property.
BACKGROUND

7. Prior to the Receivership, the Corporation operated as a holding company that held
the Brampton Property. 1000034179 Ontario Corporation (“Operating
Company”), who operates as a licensed cannabis cultivator, manufacturer and

distributor, is the operatoring company for the Brampton Property.

8. The Corporation defaulted on their obligations to the Lender and were unable to

payout the Mortgage (as defined below) on or after maturity of same.

9. On or about July 22, 2022, on an application from the Lender, the Honourable
Justice Cavanagh appointed Crowe Soberman LLP (the “Receiver”) over the

Debtor’s Property (the “Appointment Order”). The Appointment Order is
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10.

11.

12.

13.

14.

attached hereto as Exhibit “A”.

The Receiver’s powers were stayed for sixty (60) days from the date of the
Appointment Order (the “Stay”). On or about September 20, 2022, the Stay was

lifted and the Receveir took control of the Brampton Assets.

One term of the Appointment Order was that the Corporation make a one-time
payment to the Lender, on or before August 1, 2022, or the Stay would be lifted
and the Receivership would take effect (the “Mortgage Payment”). Pursuant to
the Appointment Order, the Mortgage Payment was to be in the amount of

$267,421.18 comprised of:
a. $189,247.32 in interest arrears on the Mortgage Loan;

b. Repayment of $53,173.86 plus interest in tax payments made by the

Lender on behalf of the Corporation; and
c. $25,000.00 in Lender’s legal fees.
August 1, 2022 was a civic holiday.

On or about August 2, 2022, counsel for the Lender, Aram Simovonian (“Mr.
Simovonian”), wrote to Ryan Atkinson (“Mr. Atkinson”), counsel for the
Corporation and advised that the Mortgage Payment had not yet been made, noting
that Mr. Atkinson “is away this week.” Attached hereto as Exhibit “B” is a copy

of the email correspondence from Mr. Simovonian dated August 2, 2022.

On or about August 4, 2022, Mr. Atkinson wrote back to Mr. Simovonian advising
that Mr. Simovonian was correct in that he was away, and that Atkinson Law was

now releasing the Mortgage Payment to the Lender. Attached hereto as Exhibit
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15.

16.

17.

18.

“C” is copy of the email correspondence from Mr. Atkinson, dated August 4, 2022.

On or about August 4, 2022, Kevin Sherkin (“Mr. Sherkin”), counsel for the
Lender, wrote to Mr. Atkinson stating that the Corporation had failed to deliver the
funds pursuant to the Appointment order and asserted that the receivership was in
effect. Mr. Atkinson wrote back to Mr. Sherkin on August 5, 2022, stating that he
had been away on vacation, that the funds were delivered in full, and that the
Receiver could attend before the Commercial List if they disagreed with the
Corporation’s position. Mr. Sherkin wrote back to Mr. Atkinson on August 5, 2022,
stating, among other things, that the receivership would remain in effect unless the
Appointment Order was changed or varied. Attached hereto as Exhibit “D” is a

copy of the correspondence between Mr. Atkinson and Mr. Sherkin.

The Corporation brought a motion before Justice Cavanagh on August 8, 2022, to

have the Appointment Order varied to re-impose the Stay.

On or about August 10, 2022, Justice Cavanagh accepted the position of the
Corporation and re-imposed the Stay. Attached hereto as Exhibit “E” is a copy of

the Endorsement of Justice Cavanagh, dated August 10, 2022.

On or about August 15, 2022, the Lender provided the Corporation with a statement
of account totalling $6,784,069.40 on a principal loan of $6,400,000.00, which was

comprised of, among other things:
a. a“3 months interest on default” penalty of $200,000.01;
b. the Receiver’s costs in the amount of $42,824.18;

c. the Lender’s legal costs in the amount of $45,075.;
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d. the Receiver’s legal costs in the amount of $71,087.97; and

e. a $575.00 NSF Fee, a $649.75 Discharge Administration Fee, a
$649.75 Discharge Statement Fee, a $575.00 Property Tax

Administration Fee, and a $575.00 Service Charge.
(the “Mortgage Statement”)
Attached hereto as Exhibit “F” is a copy of the Mortgage Statement.

19. The Receiver took possession and control of the Debtor’s Property on or about
September 20, 2022, and has given notice that it intends on selling the Brampton
Property against the wishes of the Corporation and the Corporation’s other major

creditors.
Financing the Property

20. In or about the the spring of 2021, | approached the Lender for a loan to finance the

purchase of the Brampton Property.

21. Pursuant to a Commitment Letter dated April 15, (the “Commitment Letter”), and
a General Security Agreement, dated April 20, 2021, the Lender provided financing

to the Corporation in the total amount of $6,400,000.00 (the “Mortgage Loan”).

22. On or about December 29, 2021, the Lender registered a mortgage in the amount
of $6,400,000.00 on the Brampton Property (the “Mortgage”). A copy of the
Mortgage instrument bearing registration numbers PR3827739 for the Brampton

Property is attached hereto as Exhibit “G”.

23. The Mortgage Loan was used for financing the acquisition of the Brampton

Property.
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24,

The Mortgage Loan was due on August 1, 2022, was not repaid and went into

default.

THE RECEIVERSHIP

25.

26.

217.

28.

29.

30.

31.

As stated, on July 22, 2022, the Receivership was ordered but was stayed for sixty

(60) days.

The Receivership commenced, pursuant the Appointment Order. The appointment

arose due to the Corporation’s inability to repay the Mortgage Loan at maturity.

The continuation of the Receivership could wipe out the commercial enterprise that

the Corporation, and | have worked to create.

Regardless, througout the Receivership, the Corporation and | have assisted the

Receiver as was necessary.

One reason that the Mortgage was not paid on maturity is because the Operating
Company, did not have a licence from Health Canada to possess, manufacture, and
distribute cannabis. Accordingly, the Brampton Property was difficult to refinance,
since the equipment inside was sitting unused and its potentail to bring income was

uncertain. This state of affairs devalued the Brampton Property significantly.

Throughout that period of time, the Operating Company was diligently pursuing an
application for the Health Canada Licence (as defined below) at the Brampton

Property.

On or about September 19, 2022, counsel for the Corporation wrote to the counsel
for the Lender and the Receiver explaining that the the Corporation agreed to a

private loan commitment to payout the Lender in full, that the approval of the
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32.

Health Canada Licence was imminent, and requesting an exension of forty five (45)
days to the payout deadline to allow time for the Health Canada Licence to be issued
and for the aforementioned loan commitment to be consummated (the “September
19 Email”). The Lender nor the Receiver responded to the September 19 Email.

The September 19 Email is attached hereto as Exhibit “H”.

On or about September 23, 2022, the Operating Company was granted the Health
Canada Licence at the Brampton Property. The Brampton Property’s value has
risen significantly since then and a mortgage commitment to refinance the Property

has been approved. Attached hereto as Exhibit is a copy of the Opertaing
Company’s Health Canada cannabis licence, effective as of September 23, 2022,

and valid until Septemebr 23, 2027 (the “Health Canada Licence”).

COMPLETING THE REFINANCING

33.

34.

35.

36.

As of the date hereof, the Corporation is indebted to the Lender under the Mortgage

Loan.

As of July 2022, and as stated in the notice and statement of the Receiver, dated
September 30, 2022 (the “Notice and Statement of the Receiver”) the Corporation
was indebted to the Lender in the amount of $6,865,154.00. Attached hereto and
marked as Exhibit “J” is a copy of the Notice and Statement of the Receiver, dated

September 30, 2022.

The Corporation made the Mortgage Payment in the amount of $267,421.18 on or

about August 4, 2022, towards the Mortgage.

The Corporation disputes certain amounts claimed by the Lender and Receiver
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37.

38.

41.

including, but not limited to a $200,000.01 three (3) months’ interest fee and
approximately $133,760.86 in unsupported professional fees charged by the Lender

and Receiver explained in greater detail at paragraphs 54-58.

Notwithstanding the above, the Corporation has obtained refinancing on the
Brampton Property from a private lender in the total amount of $6,000,000.00 (the
“Refinance”). After associated fees and closing costs are paid, net proceeds of
$5,765,500.00 will be advanced per the Refinance (the “Refinance Proceeds”).
the Corporation has cleared all conditions of the original term sheet provided by
the new lender on or about September 16, 2022 (the “Term Sheet”), and the new
lender issued a commitment letter dated October 71", 2022 (the “Commitment
Letter”). Attached hereto as Exhibit “K” is a redacted copy of the Term Sheet,

and a redacted copy of the Commitment Letter.

The Refinance is conditional upon discharge of the Receivership, hence the

bringing of the within motion.

I have also deposited $950,000.00 to Atkinson Law in Trust, which is
approximately $30,000.00 more than is required to payout the Lender, to allow for
a buffer in case there is any shortfall in funds available from the Refinance to payout
the Lender and the Receiver (the “Trust Funds”). The Trust Funds will consist of
a $300,000.00 deposit from Vladimir Sheluchin on behalf the Corporation, an intra-
trust account transfer in the amount of $150,000.00 from 1876932 Ontario Limited
to the Corporation, and a $500,000.00 wire transfer to Atkinson Law in trust for the
Corporation.. 1 am able to advance additional funds as may be required when a

final account of the amount owing under the Mortgage is determined. Attached
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39.

40.

41.

42.

hereto as Exhibit “L” is a copy of Atkinson Law’s Trust Ledger describing the

Trust Funds to be, and already, deposited.

The total amount available through the the Refinance Proceeds and the Trust Funds
will be in the amount of $6,715,000.00. | verily believe that this amount is more

than sufficient to pay off all amounts owing to the Lender and the Receiver.

I am advised by the New Lender’s agent that the Refinance cannot close the week
of this motion. The New Lender’s agent has advised that the Refinance can close
on or before October 21, 2022, hence the Coporation’s request for a stay of the
Receivership until that time. Attached hereto as Exhibit “M” is a copy of redacted
correspondence between the New Lender’s agent and Ryan Atkinson, counsel for

the Corporation, dated October 7, 2022, stating the above.

There are no other significant creditors, besides the Lender and a group of lenders
(the “Second Mortgagees”) holding a second mortgage on the Brampton Property
which is registered as instrument number PR369903 (the “Second Mortgage”™).
The Second Mortgagees have agreed to postpone their rights under the Second
Mortgage to the rights of the new lender in the Refinance. Attached hereto and
Marked as Exhibit “N” is a copy of the the Parcel Register for the Brampton
Property having PIN 14027-0087 (LT) and an Acknowledgment and Direction re
postponement signed by the Second Mortgagees, subsequent in registration to the

Mortgage.

There are only two (2) principal creditors of the Corporation. The Statement and
Notice of the Receiver, dated September 30, 2022 and attached at Exhibit I, states

that there are no other significant creditors of the Corporation other than the Lender
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and the Second Mortgagees.

43. The Second Mortgagees support the position of the Corporation in the within
motion. The Second Mortgagees have examined the terms of the Refinance and

have stated that:

a. on or about August 12, 2022, $410,000.00 was paid towards the
Second Mortgage by the Corporation and the principal amount owed
under the Second Mortgage was reduced from $2,000,000.00 to
$1,590,000. The Second Mortgagees believe that this good faith
payment displays the Corporation’s good faith, trustworthiness, and

sincere intention to settle their debts in a timely manner;

b. they trust the Corporation is in a position to put the debts on the
Property back into good standing and that the Second Mortgagees are
in a better position in the hand of the Corporation, as opposed to the

hands of the Receiver;

c. they will not recover their investment if the Brampton Property is sold

through the Receivership;

d. the Corporation has consistently been responsive and attentive to its
debt to them and the Corporation maintains a good relationship with

the Second Mortgagees and its agents; and

e. they are confident that the Corporation will pay off its debt to the

Second Mortgagees.

Attached hereto as Exhibit “O” is a copy of the Affidavit of Serguei
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44,

45.

46.

47.

48.

49.

Totrov, mortgage broker for the Second Mortgagees, stating the above.

There is only forty-five (45) dollars in property taxes owing on the Property. The
tax owed on the property is insignificant and will be paid promptly. A copy of the

Property’s tax account is attached hereto as Exhibit “P”.

There are no writs of execution, orders, or certificates of lien registered or filed
onthe Brampton Property. Attached hereto and marked as Exhibit “Q” is a copy
of the clear writ certificate obtained from the Sheriff of Peel with respect to the

Corporation and the Brampton Property, dated October 7, 2022.

The only Secured Party/Lien Claimant respecting the Corporation’s Property is the
Lender. Attached hereto and marked as Exhibit “R” are copies of Personal
Property Security Act (“PPSA”) Lien Searches with respect to the Corporation’s

Property, dated October 6, 2022.

There are no income taxes nor HST accounts owing in respect of the Corporation
as it is a new holding company, has no employees, and has no tax obligations to
date. The Corporation does not have HST accounts because it is merely the owner

of real property and HST is not applicable to its activities.

The only required element remaining to complete the Refinance is the release of

the Corporation and the Brampton Property from the Receivership.

I have in excess of twenty-five (25) years experience is acquiring, selling,
financing, refinancing and operating commercial properties. In my experience,
should the Receiver initiate a sales process, it would result in the real and substantial

risk that the New Lender would revoke the New Mortgage and make it more
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difficult to close the Refinance to payout the Lender, the Receiver, and the Second

Mortgagee.

NO PREJUDICE ON DISCHARGE

50.

51.

52.

53.

54,

No person or entity will be prejudiced by the discharge of the Debtors.

At the time the Refinance will be completed, the Corporation’s secured creditors,
other than the Lender, will be the Second Mortgagees. As explained in paragraphs
39 and 40 of this my affidavit, these are the only other significant creditors aside
from the Lender and they are consenting to the Refinance and the within motion by
postponing their mortgage on the Brampton Property to the mortgage of the new

lender in the Refinance.

A copy of the title search for the Brampton Property, dated October, 6 2022, is

attached hereto at Exhibit “N”*;

The Corporation has no unsecured creditors, it operates solely as a holding
company for the Brampton Property. The Operating Compnay is responsible for
costs that might ordinarily be attributed to an owner of real property. Whenever the
Corporation was required to fund services or acquire goods, it paid all related fees

and costs immediately. Accordingly, the Corporation has no “trade creditors”.

The Corporation shall payout all income and other tax liabilities.

RECEIVER’S ACTIVITIES AND ACCOUNTS

55.

I understand that the Receiver will be filing a report to the Court in connection with
our motion, to support approval of its activities, fees and costs, as well as its

discharge in respect of the Corporation. Based on my understanding of the activities
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the Receiver has undertaken in respect of the Debtors, and the fees and costs

associated therewith, | believe that the Lender and the Receiver are charging

unreasonable amounts that must be negotiated in good faith or determined by the

Court.

56. | have reviewed the documents served on me by the Receiver including the First

Report of the Receiver, dated August 8, 2022 and the Second Report of the Receiver

dated October 7, 2022 and the limted steps taken by the Receiver to date are:

a.

J-

reviewing the books and records of the Company;
inspecting and attending the Brampton Assets;
arranging for an appraisal of the equipment in the Brampton Property;

arranging for a bailiff to attend the Brampton Property and taking

possession of the Brampton Assets;

arranging for a commercial realtor to appraise and sell the Brampton

Property;
making arrangements for insurance on the Brampton Property;
attending a motion to vary the Appointment Order;

preparing the Notice of Statement of Receiver and sending same on

September 30, 2022;
preparing the first and second reports of the Receiver;

maintaining the Receiver’s website.

57. As of August 15", 2022, after the Mortgage Payment was made, the Mortgage
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Statement indicated that there was $6,784,069.40 owing under the Mortgages. The

Corporation contests certain charges set out in the Mortgage Statement. For

example, the Corporation takes the following positions on certain charges in the

Mortgage Statement, including, but not limited to:

a.

the $200,000.01 “3 month interest on default” fee, which | am advised
by my lawyers is not legally enforceable pursuant to Section 8 of the

Interest Act;

I am also advised by my lawyers that the Receiver costs of $42,824.18,
the Lender’s lawyer’s costs of $45,075.02, and the Receiver’s
lawyer’s costs of $71,087.97, are excessive, not sufficietnly
particilarized, remote, and unreasonable considering the limited steps

that were taken leading up to issuance of the Mortgage Statement; and

| am advised by my lawyers that the $575.00 NSF Fee, the $649.75
Discharge Administration Fee, the $649.75 Discharge Statement Fee,
the $575.00 Property Tax Administration Fee, and the $575.00
Service Charge — Property Taxes Payment” are all not legally

enforceable pursuant to Section 8 of the Interest Act.

58. The Lender and Receiver have charged the Corporation in excess of $133,760.86

in professional fees, in response to the Corporation making the Mortgage Payment

two (2) days late. Counsel for the Lender and Receiver, although accepting the

Mortgage Payment, refused to accept that the Stay had not been lifted because the

Mortgage Payment was made only two (2) days late and forced the Corporation to

attend a hearing before Justice Cavanagh on August 10, 2022, to have the
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Appointment Order varied.

59. The fees charged during the period between July 22, 2022, and August 15 are

displayed below:
Description Amount
Mortgage debt owed as of July 22, 2022 $6,865,154.00
Mortgage Payment made on August 4, 2022 $267,421.18

Mortgage debt owed as of July 22, 2022 accounting for Mortgage | $6,597,732.82
Payment made on August 4, 2022

Mortgage debt claimed by the Lender on the Mortgage Statement dated | $6,784,069.40
August 15, 2022, accouning for the Mortgage Payment made

Per diem interest ($2191.78/diem) payable between July 22, 2022 and | $52,602.72
August 15, 2022

Difference between the Mortgage debt owed as of July 2022 and | $186,363.58
August 15, 2022

Difference between the Mortgage debt owed as of July 2022 and | $133,760.86
August 15, 2022 accounting for payable per diem interest

60. I swear this affidavit in support of our motion to discharge the Receiver as concerns
the Debtors in order to (a) implement the Refinance and repayment of the Lender,
(b) terminate the Receivership; and (c) end this period of financial difficulty and

insecurityfor the Corporation, and for no other or improper purpose.

Sworn (or Affirmed) before me at the City of
Toronto, in the province of Ontario on this
10" day of October, 2022

DocuSigned by:

Uad Purts

. i L Volodymyr Burko
Commissioner for Taking Affidavits

(or as may be)

42



THIS IS EXHIBIT “A” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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Court File No. CV-22-00684372-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. JUSTICE ) FRIDAY, THE

)

P. CAVANAGH )

22 DAY OF JULY, 2022

TRIPLE-I CAPITAL PARTNERS LIMITED
Applicant
-and -
12411300 CANADA INC.
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended, and Section 101 of the Courts of Justice Act, R.S.0. 1990, c.
C.43, as amended

ORDER
(appointing Receiver)

THIS MOTION made by Triple-I Capital Partners Limited for an Order pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended
(the “BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the “CJA”) appointing Crowe Soberman Inc. as receiver and manager (in
such capacities, the “Receiver”) without security, of the Real Property and Personal
Property (each as defined below) of 12411300 Canada Inc. (the “Debtor”) was heard

this day by video conference.

ON READING the affidavit of Alfred Tong sworn July 21, 2022, and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant, counsel for the
proposed Receiver, counsel for the Debtor, counsel for the second mortgagee, and

such other parties listed on the counsel slip, no one else appearing although duly
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served as appears from the affidavit of service of Aram Simovonian sworn July 21,

2022, and on reading the consent of Crowe Soberman Inc. to act as the Receiver,
SERVICE

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

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, Crowe Soberman Inc. is hereby appointed Receiver, without security, of
all of the assets, undertakings and properties of the Debtor acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (the

“‘Property”).

RECEIVER’S POWERS

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

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

desirable:

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

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

thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may

be necessary or desirable;

45



(h)

-3-

to manage, operate, and carry on the business of the Debtor (the
“‘Business”) including the powers to enter into any agreements,
incur any obligations in the ordinary course of business, cease to
carry on all or any part of the Business, or cease to perform any

contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Order;

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

Debtor or any part or parts thereof;

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

enforce any security held by the Debtor;

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

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

pursuant to this Order;

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

authority hereby conveyed shall extend to such appeals or
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applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

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

Receiver in its discretion may deem appropriate;

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

parts thereof out of the ordinary course of business,

without the approval of this Court in respect of any transaction not
exceeding $150,000, provided that the aggregate consideration for

all such transactions does not exceed $300,000; and

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

applicable amount set out in the preceding clause;

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

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

to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or
purchasers thereof, free and clear of any liens or encumbrances

affecting such Property;

to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters
relating to the Property and the receivership, and to share
information, subject to such terms as to confidentiality as the

Receiver deems advisable;
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(n) to register a copy of this Order and any other Orders in respect of

the Property against title to any of the Property;

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

Receiver, in the name of the Debtor;

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

any property owned or leased by the Debtor;

Q) to exercise any shareholder, partnership, joint venture or other

rights which the Debtor may have; and

(n to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

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

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

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

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the Property, or otherwise related to the business or affairs of the Debtor, and any
computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records”) in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver
to make, retain and take away copies thereof and grant to the Receiver unfettered
access to and use of accounting, computer, software and physical facilities relating
thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this
Order shall require the delivery of Records, or the granting of access to Records, which
may not be disclosed or provided to the Receiver due to the privilege attaching to

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

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

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

49



-7-

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

NO EXERCISE OF RIGHTS OR REMEDIES
10. THIS COURT ORDERS that all rights and remedies against the Debtor, the

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

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
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regulatory provisions relating to health, safety or the environment, (iii) prevent the filing
of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the “Post
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Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court.

EMPLOYEES

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

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA
15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

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

personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

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

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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

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

RECEIVER'S ACCOUNTS
18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
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charge (the “Receiver’s Charge”) on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

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

Superior Court of Justice.

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

and as approved by this Court.

SERVICE AND NOTICE

21.  THIS COURT ORDERS that the Guide Concerning Commercial List E-Service
(the “Protocol’) is approved and adopted by reference herein and, in this proceeding,
the service of documents made in accordance with the Protocol (which can be found on
the Commercial List website at https://www.ontariocourts.ca/scj/practice/practice-
directions/toronto/eservice-commercial/) shall be valid and effective service. Subject to
Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case

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

day after mailing.

GENERAL

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

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

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

from acting as a trustee in bankruptcy of the Debtor.

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

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

proceedings recognized in a jurisdiction outside Canada.
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27. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up
to and including entry and service of this Order, provided for by the terms of the
Applicant’s security or, if not so provided by the Applicant’s security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor’'s estate with

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

28. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days’ notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.

29. THIS COURT ORDERS that the Receiver, its counsel and counsel for the
Applicant may serve or distribute this Order, or any other materials and orders as may
be reasonably required in these proceedings, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to the
creditors or any other stakeholders or interested parties of the Debtor and its advisors (if
any). For greater certainty, any such distribution or service shall be deemed to be in
satisfaction of a legal or juridical obligation, and notice requirements within the meaning
of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 8100-2-175
(SOR/DORS).

THE STAY OF THIS ORDER

30. THIS COURT ORDERS that the exercise of the Receiver's powers as set out
above are stayed for sixty (60) days from the date of this Order (“Stay Period”),
provided that, the following terms are met:

(a) On or before August 1, 2022, the Debtor shall pay all arrears of
mortgage interest being the sum of $189,247.32;

(b) On or before August 1, 2022, the Debtor shall repay the
Applicant/Moving Party the sum of $53,173.86 plus simple interest
of 12.5% calculated from May 10, 2022 to August 1, 2022;
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On or before August 1, 2022, the Debtor shall pay to the
Applicant/Moving Party $25,000 as a partial payment for the legal
fees, expenses and costs of the Applicant, the Receiver, and

counsel for the Receiver;

The Debtor shall allow the Applicant/Moving Party, and its
consultants, servants and employees, to attend the mortgaged
premises located at 237B Advance Blvd. Brampton, ON L6T 4TJ
between the hours of 9:00 a.m. and 5:00 p.m. on July 25, 2022 to
inspect the premises and the chattels and equipment located

therein;

The Debtor shall redeem the mortgage and pay to the

Applicant/Moving Party its allowable fees, charges and expenses.

31. THIS COURT ORDERS that the Stay Period shall terminate and shall be lifted

and this Order shall have full force and effect on the earlier of:

(@)

A breach of or noncompliance with the terms set out in paragraph

30 during the Stay Period; or

The sixty-days day (60) day of the Stay Period, being September
20, 2022.
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THIS IS EXHIBIT “B” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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From: aram.simovonian@scalzilaw.com <aram.simovonian@scalzilaw.com>

Sent: August 2, 2022 4:09 PM

To: avi@atkinsonlaw.ca

Cc: gcaplan@mcr.law; 'Carmine Scalzi' <cscalzi@scalzilaw.com>; ryan@atkinsonlaw.ca
Subject: RE: Triple-I Capital v. 12411300 Canada In- endorsement / 01898

Hello, Avi:
Please see below as | think Ryan is away this week.

Thanks,

Aram Simovonian
Lawyer

20 Caldari Road, Unit #2

Concord, ON L4K 4N8

E: aram.simovonian@scalzilaw.com
P:416.548.7989

F: 416.548.7969

Confidentiality Notice:

The contents of this email message and any attachments are intended solely for the addressee(s) and may contain confidential and/or
privileged information and may be legally protected from disclosure. If you are not the intended recipient of this message or their agent, or
if this message has been addressed to you in error, please immediately alert the sender by reply email and then delete this message and
any attachments. If you are not the intended recipient, you are hereby notified that any use, dissemination, copying or storage of this
message or its attachments is strictly prohibited.

From: aram.simovonian@scalzilaw.com <aram.simovonian@scalzilaw.com>
Sent: August 2, 2022 3:23 PM

To: ryan@atkinsonlaw.ca
Cc: gcaplan@mcr.law; 'Carmine Scalzi' <cscalzi@scalzilaw.com>
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Subject: RE: Triple-I Capital v. 12411300 Canada In- endorsement / 01898

Hi, Ryan:

Please advise if the payment has been made as we have nothing in our trust account as of yet.
The Order and our Trust Account information is attached for ease of reference.

Thank you,

Aram Simovonian
Lawyer

20 Caldari Road, Unit #2

Concord, ON L4K 4N8

E: aram.simovonian@scalzilaw.com
P: 416.548.7989

F: 416.548.7969

Confidentiality Notice:

The contents of this email message and any attachments are intended solely for the addressee(s) and may contain confidential and/or
privileged information and may be legally protected from disclosure. If you are not the intended recipient of this message or their agent, or
if this message has been addressed to you in error, please immediately alert the sender by reply email and then delete this message and
any attachments. If you are not the intended recipient, you are hereby notified that any use, dissemination, copying or storage of this
message or its attachments is strictly prohibited.
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THIS IS EXHIBIT “C” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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From: Ryan Atkinson

To: aram.simovonian@scalzilaw.com; Avi Freedland
Cc: gcaplan@mecr.law; "Carmine Scalzi"; Kate Stavropoltseva
Subject: RE: Triple-1 Capital v. 12411300 Canada In- endorsement / 01898
Date: August 4, 2022 2:45:14 PM
Attachments: Wire Confirmation.pdf

image002.png
Hello Aram,

Yes | am away from the office this week and have had no access to email. | have now been made
aware that the funds were previously paid into our trust account, and therefore | have now released
the funds to Scalzi Professional Corporation in Trust in the amount of 267,421.18. Please see
attached wire transfer confirmation form.

| trust the foregoing is satisfactory. | will again be without access to email shortly. Thank you for
understanding.

All the Best,
Ryan Atkinson

From: aram.simovonian@scalzilaw.com <aram.simovonian@scalzilaw.com>
Sent: August 2, 2022 4:09 PM

To: Avi Freedland <avi@atkinsonlaw.ca>

Cc: gcaplan@mcr.law; 'Carmine Scalzi' <cscalzi@scalzilaw.com>; Ryan Atkinson
<ryan@atkinsonlaw.ca>

Subject: RE: Triple-I Capital v. 12411300 Canada In- endorsement / 01898

Hello, Avi:
Please see below as | think Ryan is away this week.

Thanks,
Aram Simovonian
Lawyer

20 Caldari Road, Unit #2

Concord, ON L4K 4N8

E: aram.simovonian@scalzilaw.com
P: 416.548.7989

F: 416.548.7969

Confidentiality Notice:

The contents of this email message and any attachments are intended solely for the addressee(s) and may contain confidential and/or
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Payment Detail Report | 10017401 | Atkinson Law Professional Corp

Payment

ID:

Payment Type:
Status:

Entry Method:
File Name:
Template:
Value Date:
Tran Date:
Credit Amount:
Debit Amount:

Exchange Rate:

Contract ID:
Customer Ref:
Charges:

61857431
Wire
Entered
Freeform

08/04/2022
08/04/2022
267,421.18 CAD
267,421.18 CAD

Atkinson Law
BEN

Debit Account
Number:

Name:

Type:

Bank:

018222708612
ATKINSON LAW
Deposit

CIBC

Originator Information

Name:
Address 1:
Address 2:
Address 3:
Country:

Audit Information

User ID
Entered: 93052211

Company
10017401

ATKINSON LAW PROFESSIONAL

CA

Timestamp

Aug 4, 2022 1:18:40 PM

Aug 4, 2022 1:18:51 PM

Beneficiary

Name: Scalzi Professional Corporation in
Address 1: 20 Caldari Road, Unit 2

Address 2: Vaughan, ON L4K 4N8

Address 3:

Country: CA

Account: 5016439

Beneficiary Bank

Account Type: Other

Bank Code: 000412232

Bank: THE TORONTO-DOMINION BANK
Address 1: 493 PARLIAMENT ST

Address 2:

Address 3: TORONTO

Country: CA

Page 1 of 2





CIBC

f

Payment Detail Report | 10017401 | Atkinson Law Professional Corp Aug 4, 2022 1:18:31 PM

Report Totals
Wires

Total Debits Total Credits
Amount Payments Amount Payments
Wires (CAD to CAD) 267,421.18 CAD 1

Page 2 of 2
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THIS IS EXHIBIT “D” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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From: Ryan Atkinson

To: Sherkin, Kevin

Cc: gcaplan@mecr.law; "Carmine Scalzi"; Hans Rizarri; aram.simovonian@scalzilaw.com; Faheim, Monica; Martins
Michelle; Avi Freedland; Kate Stavropoltseva

Subject: RE: your emails of today [MTDMS-Legal.FID11474081]

Date: August 4, 2022 7:35:03 PM

Attachments: image001.png

| am on vacation, these are the only two weeks of the year that | hope to enjoy with my family
without interruption. The funds have been delivered in full. You can attend before Justice
Cavanaugh or any other Justice on the Commercial List to advance your position if you so desire.

For now, stay away from our client and his property and do not waste anymore of my time.

Good day.

From: Sherkin, Kevin <ksherkin@millerthomson.com>

Sent: August 4, 2022 6:17 PM

To: Ryan Atkinson <ryan@atkinsonlaw.ca>

Cc: gcaplan@mcr.law; 'Carmine Scalzi' <cscalzi@scalzilaw.com>; Hans Rizarri
<Hans.Rizarri@crowesoberman.com>; aram.simovonian@scalzilaw.com; Faheim, Monica
<mfaheim@millerthomson.com>; Martins, Michelle <mmartins@millerthomson.com>
Subject: your emails of today [MTDMS-Legal.FID11474081]

Ryan

I have been provided a copy of the correspondence between you and Mr. Caplan..

The order was clear as to what was to happen and by when. We wrote you a number of
times without the courtesy of a reply. If you failed to deliver the funds that is on you and
your firm and in my view you should be reporting yourself to Lawpro( however that’s your
call). The receiver as officer of the court as well as | do not have the power to change the
clear terms of the Order.. Your client is in receivership. The duties upon a receiver are clear
as is the order. We are required to continue to abide by those duties and the order unless
and until we are repaid or the varied or changed . | hope we make ourselves clear . Note
our client and our firm continue to spend sizable expenses and time to fulfill our obligations

KEVIN D. SHERKIN

Providing services on behalf of a Professional Corporation
Partner

Miller Thomson LLP

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario M5H 3S1
Direct Line: +1 416.597.6028
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* MILLER THOMSON
wocars [ awress




Fax: +1 416.595.8695
Email: ksherkin@millerthomson.com

millerthomson.com

Please consider the environment before printing this email.

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any
time.

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and
is intended only for the addressee. Any unauthorized use or disclosure is strictly prohibited.
Disclosure of this e-mail to anyone other than the intended addressee does not constitute
waiver of privilege. If you have received this communication in error, please notify us
immediately and delete this. Thank you for your cooperation. This message has not been
encrypted. Special arrangements can be made for encryption upon request. If you no longer
wish to receive e-mail messages from Miller Thomson, please contact the sender.

Visit our website at www.millerthomson.com for information about our firm and the services
we provide.

Il est possible de s’abonner aux communications électroniques gratuites de Miller Thomson ou
de s’en désabonner a tout moment.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est
confidentiel et destiné uniquement a la personne ou a I'entité a qui il est adressé. Toute
utilisation ou divulgation non permise est strictement interdite. L'obligation de confidentialité
et de secret professionnel demeure malgré toute divulgation. Si vous avez regu le présent
courriel et ses annexes par erreur, veuillez nous en informer immédiatement et le détruire.
Nous vous remercions de votre collaboration. Le présent message n'a pas été crypté. Le
cryptage est possible sur demande spéciale. Communiquer avec I’expéditeur pour ne plus
recevoir de courriels de la part de Miller Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.com
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From: Sherkin, Kevin <ksherkin@millerthomson.com>

Sent: August 5, 2022 10:49 AM

To: Ryan Atkinson <ryan@atkinsonlaw.ca>

Cc: gcaplan@mcr.law; 'Carmine Scalzi' <cscalzi@scalzilaw.com>; Hans Rizarri
<Hans.Rizarri@crowesoberman.com>; aram.simovonian@scalzilaw.com; Faheim, Monica
<mfaheim@millerthomson.com>; Martins, Michelle <mmartins@millerthomson.com>; Avi
Freedland <avi@atkinsonlaw.ca>; Kate Stavropoltseva <kate@atkinsonlaw.ca>

Subject: RE: your emails of today [MTDMS-Legal.FID11474081]

Mr. Atkinson

While the circumstances are unfortunate it does not change the current landscape and
obligations imposed on our client by the court order . As you know a ton of work goes into
the beginnings of a receivership . | wrote you three times on Wednesday without a reply.
Please provide a number of things. Evidence of the date of receipt of the funds from the
Debtor as all we have seen it the date the debtor sent payment to Mr. Scalzi’s firm which is
a number of days after the required date of the Order. Regardless time is ticking date by
which the mortgage has to be paid off. Until the Order is changed as officers of the court
both Mr. Rizari and | have a continuing duty to comply with our obligations and continue to
move matters forward with the receivership . Assuming you did have the funds on the date
in question, Provided you or your client pays the costs thrown away of all counsel and the
receiver which is ongoing we would likely not oppose such a motion however that would
be for the presiding judge on a motion to decide.. As | stated before, | urge you to contact
lawpro as costs continue to mount and you are looking into the tens of thousands of
dollars.. The law requires you to move swiftly to potentially correct this and | remind you

that technically the funds sitting in Mr. Scalzi’s account would form part of the estate..

| await your advice

KEVIN D. SHERKIN

Providing services on behalf of a Professional Corporation
Partner

Miller Thomson LLP

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario M5H 3S1

Direct Line: +1 416.597.6028

Fax: +1 416.595.8695

Email: ksherkin@millerthomson.com

millerthomson.com
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THIS IS EXHIBIT “E” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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THIS IS EXHIBIT “F” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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STATEMENT OF ACCOUNT

Re:  TRIPLE-I CAPITAL PARTNERS LIMITED’s.mortgage to 12411300 CANADA

INC.
237B Advance Blvd, Brampton, ON

The amount owing under the mortgage/PPSA/GSA as of August 15, 2022 is as follows:

Principal:

Interest Arrears (May 1%, 2022 to August 15®, 2022) — 107 days x
$2,191.78 per diem

NSF Fee— February 2022

Discharge Administration Fee

Discharge Statement Fee

Property Taxes Administration Fee

Service Charge — Property Tax Payment

City of Brampton property tax payment (May 10%, 2022):

Interest on property tax payment (May 10™, 2022-August 15™,2022)-
98 days x $18.21 per diem

3 months interest on default :

Receiver’s Costs (Crowe Soberman Inc.)

Legal Costs and Disbursements (Miller Thomson)

Legal Costs and Disbursements (Scalzi PC)

Payment Received on August 4™, 2022

$6,400,000.00
$234,520.46

$575.00
$649.75
$649.75
$575.00
$575.00
$53,173.86
$1,784.58

$200,000.01
$42,824.18
$45,075.02
$71,087.97

($267,421.18)

TOTAL OWING UNDER THE CHARGE =

*Per Diem of $2,191.78+$18.21=$2,209.99
**All legal feesaccrued include HST

Alfred Ton
ASO Triple-1 Capital Partners Limited

$6,784,069.40
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THIS IS EXHIBIT “G” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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LRO # 43 Charge/Mortgage Receipted as PR3827739 on 20210504 at12:06

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 11
Properties

PIN 14027 - 0087 LT Interest/Estate Fee Simple

Description PCL D-32, SEC M269 ; FIRSTLY ; PT BLK D, PL M269 , PART 3, 43R20236 , ;

SECONDLY ; PT BLK D, PL M269 , PART 4, 43R20236 ; T/W PT 2, 43R20236 AS IN
LT1503956; S/T PT 3, 43R20236 IN FAVOUR OF PTS 1 & 2, 43R20236 AS IN
LT1503956; S/T DP2708 ;; CITY OF BRAMPTON

Address
BRAMPTON

237 B ADVANCE BOULEVARD

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name
Address for Service

12411300 CANADA INC.
450 SANDLEWOOD ROAD, OAKVILLE,

ONTARIO L6L 354
I, BURKO,VOLODYMYR, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name TRIPLE-I CAPITAL PARTNERS LIMITED
Address for Service C/O 7941 JANE STREET, UNIT 200, CONCORD, ONTARIO

L4K 4L6

Statements
Schedule: See Schedules

Provisions
Principal $6,400,000.00 Currency CDN
Calculation Period Monthly, not in advance
Balance Due Date 2022/05/01
Interest Rate 12.50%
Payments $66,666.67
Interest Adjustment Date 2021 0501
Payment Date 1st day of each and every month
First Payment Date 2021 06 01
Last Payment Date 2022 0501
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor 7925395 Canada Corporation; TS Pharmaceutical Ltd.; Soochan,

Tacquinn David; and Burko, Volodymyr

Signed By

Kirishanthy Sivagopal 7941 Jane St. Suite 200 acting for Signed 2021 04 29
Concord Chargor(s)
L4AKA4L6

Tel 416-548-7989
Fax 416-548-7969
I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By
SCALZI PROFESSIONAL CORPORATION 7941 Jane St. Suite 200 2021 05 04

416-548-7989
416-548-7969

Tel
Fax

Concord
L4K4L6
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LRO# 43 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Receipted as PR3827739 on 2021 05 04
yyyy mm dd

at 12:06
Page 2 of 11

Fees/Taxes/Payment
Statutory Registration Fee $65.30
Total Paid $65.30
File Number

Chargee Client File Number : 2021-04-01525
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THIS IS EXHIBIT “H” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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From: Ryan Atkinson
To: gcaplan@mocr.law; "Carmine Scalzi"
Cc: aram.simovonian@scalzilaw.com; Sherkin, Kevin; Avi Freedland; Kate Stavropoltseva
Subject: 237B Advance Blvd.
Date: September 19, 2022 4:32:20 PM
Attachments: Letter of intent 237B Advance Boulevard - redacted2.pdf
Health Canada Licence Application at 237B Advance Blvd.pdf
image011.png
image012.png
image013.png
image014.png
image015.png

Counsel,

We write to you regarding the receivership order for 237B Advance Blvd. (the “Subject Property”)
that is set to become active tomorrow.

As you know from our client’s prior redacted term sheet, our client was working with an “A” bank for
a loan commitment that would payout your client in full. These efforts did not result in a
commitment being issued. Therefore, our client has now agreed to (and paid the deposit on) a
private loan commitment that, along with the Subject Property, relies on several collateral properties
to provide a large enough sum to payout your client in full. That private loan commitment is
attached in redacted form.

Furthermore, the main challenge with the Subject Property relates to a Health Canada cannabis
licence that was unfortunately revoked during the initial acquisition process when the Subject
Property was in the prievious receivership. Our client has diligently pursued a new Health Canada
cannabis licence (the “HC Licence”) since acquiring the Subject Property. It is evident that the
Subject Property is much more valuable with a HC Licence in place. Approval of the HC Licence is
now imminent, as you will see from the attached email from David Hyde, who is the principal for the
pre-eminent cannabis licencing advisory in Canada.

We request that you consider extending the deadline for instituting a receivership over the Subject
Property, to allow for the loan commitment to be consummated and your client paid out in full, and
to allow for the HC Licence to be issued. The commencement of a receivership at the Subject
Property may jeopardize the HC Licence and make it necessary for any other buyer to start from the
beginning of what is a lengthy and complex process to obtain such a licence.

We believe the Subject Property may be sellable for $7.0M with the HC Licence in place and $5.0M
without the HC Licence. In view of the foregoing, we request an additional forty five (45) days before
proceeding with the receivership over the Subject Property.

We look forward to your prompt reply.

All the Best,

RYAN ATKINSON
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bocusign Envelope 10 I

Sep. 19, 2022

Attention: Volodymyr Burko
Re: Letter of Intent — 1st mortgage on 237B Advance Boulevard, Brampton, ON

We are pleased to advise that we and/or our Private Lenders/Investors are interested in financing your loan
Request. This Letter of Intent (LOI) is not a commitment to finance your Request; it is an expression of interest in
pursuing this Request further based on the satisfaction of the terms, conditions, and other requirements indicated
below. Further, it is provided on the condition that all oral and written information supplied in respect to the
mortgage application is true, verifiable, complete, and free of any material non disclosures. The contents of this
LOI are subject to change based on information received. If your Request is for a real estate purchase, you are
advised NOT to waive any financing conditions based on this document. All previous LOls, if any, are hereby
canceled and rendered null and void. This LOI will, on the date indicated below, and at our discretion, expire and
you may be required to re-apply.

BORROWER: 112411300 Canada Inc. (the “Borrower”)

GUARANTOR:

Burko ancij N the “Guarantors”)

SUBJECT PROPERTY: 237B Advance Boulevard, Brampton, ON, L6T 4J2

eiv:

COLLATERAL PROPERTIES:

PROPOSED FINANCING:

, Volodymyr

OPTION 1: First mortgage loan in the maximum gross amount of $7,300,000.00 or 50% LTV or
less based on subject and collateral value

INTEREST RATE: RBC Prime + 7% per annum (subject to review of all documents)

INTEREST RESERVE: N/A

INITIALS: /






bocusign Envelope 10 I

LENDER FEE: 5.5%

REFERRAL / CONSULTING FEE: 1.25%

LOAN TO VALUE: No more than 50%

TERM: 12 months. 12 months closed with 3-month early payout penalty.

GUARANTEES: Personal and/or corporate guarantees to the Lender’s satisfaction - need to see covenant.

Est. Closing: on or before Oct 21th, 2022

CONDITIONS AND DOCUMENTS TO BE PROVIDED BEFORE FINAL APPROVAL:
1. Subject property to a satisfactory appraisal (transmittal TBV) - lender reserves the right to order a new

appraisal OR request an updated appraisal

Collateral properties to a satisfactory appraisal (transmittal TBV) - lender reserves the right to order an

appraisal or similar

Mortgage statements and or mortgage agreements (if private) on all subject and collateral properties

Property tax statements on all subject and collateral properties

Recent Notice of Assessment for 2020 and 2021 years for all borrowers and guarantors

Corporate registration for all related corporations or holding companies on related properties

Corporate structure, org chart and list of all Directors of all related corporations or holding companies on

related properties

8. Recent Corporate tax filing and proof of no taxes owing (i.e. CRA Statement of Account) of all related
corporations or holding companies on related properties

9. MLS Listing agreement between (if applicable)

10. Personal Net Worth Statement for primary borrowers/guarantors certified by CA

11. Filogix Application for primary borrowers/guarantors

12. Equifax Credit Bureau for primary borrowers/guarantors

13. Copy of 2 pieces of valid government issued ID (1 of which must include photo) for primary
borrowers/guarantors

14. Borrower’s solicitor information for primary borrowers/guarantors

15. Signed Application and Mortgage Disclosure/Cost of Borrowing Notice (will be forwarded upon final
approval)

N

No ok

*This is not the complete list, as documents are reviewed, additional documents and terms and conditions may
apply

ACCEPTANCE: This Letter of Intent must be accepted by the Borrower by no later than 5 PM noon EST on
Sep 19, 2022, after which time, at the option of the Lender, this Letter has no force or effect and WILL NOT
BE EXTENDED OR REISSUED.

Payment of a commitment fee in the amount of $10,000.00 is required with Acceptance of this letter via bank

deposit to || GGG Scotia Bank - Institution - 002 Transit - [JljAccount - I Bank
deposit receipt must be provided || GG

INITIALS: /






Docusion Envelope I

After acceptance, _nd it's representatives, have 10 business days to deliver a

commitment from one of it’s lenders/investors, once all documents and information to support conditions 1 to
10.

Expiry or on failure to deliver a commitment, after 10 business days, the commitment fee / deposit will be
returned to the borrower.

9/19/2022
The Borrower hereby accepts this Letter dated and confirms its

agreement with all of the terms and conditions therein, having either obtained legal advice independent of the
Lender or being satisfied that legal advice is not required at this stage.

The commitment fee of $10,000.00 will be earned once the commitment has been provided and credited
towards the funded Lender’s fee on the transaction on the subject property has been completed of the general

terms. In addition, if the borrower or any of its representatives cancels this Letter of Intent agreement after

engaging | th< $10,000.0 wil also be earned and represent the work required to produce a
lender commitment.

vours truy,

| agree with the terms and conditions stated above

volodymyr Burko

Applicant Name: . Co-Applicant Name:
DocuSigned by:
Signature: A | . Signature:
VoW
FBGE221237BE4OE...
Date: 9/19/2022 Date:

Broker’s or Agents Name:

Signature:

9/19/2022

Date:
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Docusign Envelope 10

Borrower Disclosure & Consent

[

(the Borrower(s) (you))

(Print full name of all Gurantors)

1. Services:
1.1 We will collect your personal information to determine your identity and credit eligibility.
1.2 We will submit your financing application and other documentation to our lender/investors.

2. Personal and Confidential Information:

2.1 You give your consent to us to collect, maintain, use, and disclose your personal information for the purpose
of this Agreement and for all uses consistent with arranging and/or renewing loans, mortgages or other
financing.

2.2 You agree, we will collect your personal information from any person or source that has personal information
about you. You authorize them to release your personal information to us.

2.3 You agree we can provide your personal information and financing application to each potential lender,
insurer, insurance agent/broker or service provider, and they may receive this information maintain records
relating to you, including your Social Insurance Number if you provide it.

2.4 You agree, each potential lender, and we can verify any information from any source for the purposes of this
agreement and arranging and/or renewing loans, mortgages or other financing.

2.5 You agree we will retain your personal information for safe keeping in accordance with the Real Estate Act of
Alberta, the Personal Information Protection Act (PIPA) and the Personal Information Protection and Electronic
Documents Act (PIPEDA), whether or not your financing is approved or funded. You agree, we may send the
application and personal information to a corporate office of the brokerage and hold the information securely with
access restricted to individuals having a need to deal with the information.

2.6 We will not: a) give out any of your confidential information without your consent, unless required by law. b)
use confidential information we receive from you or that we get from performing under this agreement for any
other purpose than those in this agreement unless you agree in writing.

2.7 Our duty to keep your information confidential continues after this agreement ends.

2.8 You understand the use of the information is to determine your credit eligibility.

2.9 You agree we may advise any party that is involved in the transaction about the progress of your application.

3. Our Responsibilities:

3.1 We will review your personal information and documents received to confirm your identity and your credit
eligibility. If further verification is required, we will notify all parties of any changes.

3.2 We may provide related financial services.

3.3 We will only represent the lender/investor.

a) Our responsibilities to you are:

i. be honest and exercise reasonable care and skill;

ii. gather your financial information;

iii. provide information with respect to lender’(s) mortgage options;
iv. complete and submit documentation to the lender;

INITIALS: ﬁ/b /
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v. keep you informed of the progress of the transaction, and;

vi. communicate information from the lender.

b) Our responsibilities to the lender are:

i. be honest and exercise reasonable care and skill;

ii. to represent the lender’s best interests;

iii. provide confidential advice;

iv. advocate on the lenders behalf, and;

v. disclose what steps we took to verify information and documentation as part of the application process.

4. Your Responsibilities:

4.1 Communicate and cooperate with us.

4.2 Give us accurate personal and financial information and keep us updated on any changes.

4.3 Pay all applicable expenses and courier charges for this purpose of this agreement whether or not you
receive approval or funding. We will discuss these expenses with you.

4.4 Pay for any costs we incur to verify your personal information.

5. Credit Bureau Consent:

5.1 You authorize us to obtain credit report(s) from Equifax, TransUnion or other authorized providers.

5.2 I/We authorize the brokerage to obtain a credit report for the purposes of my/our mortgage application and
I/we authorize the brokerage to exchange such credit information with potential mortgage lenders, mortgage
insurers or service providers for the purpose of securing mortgage financing. Pursuant to the Real Estate Act,
the brokerage is required to maintain the application and credit information for a minimum period of three years.
5.3 I/We hereby consent to the brokerage to collect, use, and disclose my/our personal information for the
purposes of securing a mortgage on my/our behalf. In addition, I/we authorize the Brokerage to verify any
information pursuant to my/our application from any source.

6. Our Fee:

6.1 We will receive our fee for this mortgage transaction from the lender.

6.2 The fees are disclosed on the Letter of Intent and Mortgage Disclosure/Cost of Borrowing Notice at the
earliest possible time.

6.3 We may (will) also receive monies or non-monetary benefits from the lender that include additional fees
based on our volume of business with the lender, our efficiency with the lender, because you are paying a higher
rate than otherwise is available with this particular lender, travel/gifts, attendance at seminars or conferences,
equity shares with the lender and other: Fees charged by the lender for lending fees and lender renewal fees.

SIGNED AND DATED
volodymyr Burko

Applicant Name: . Co-Applicant Name:
DocuSigned by:
Signature: A . Signature:
l—pe
FBGE221237BE40OE...
Date: 9/a92022 Date:

Broker’s or Agents Name:

Signature:

9/19/2022
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Date:
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Ryan Atkinson

From:
Sent:
To:
Subject:

Hi Ryan,

You have requested that we provide a summary of progress on the approval process involving the application for a

David Hyde <david@hydeadvisory.com>

September 19, 2022 3:05 PM
Ryan Atkinson

Health Canada Licence Application at 237B Advance Blvd

Health Canada cannabis licence at 237B Advance Blvd.

Over the past six (6) months Health Canada has issued a series of information requests, in areas including but not
limited to, HVAC layouts, standard operating procedures, and security designs and protocols. Throughout the process,
the applicant has responded to at least five (5) request for more information (RMls) from Health Canada. The Health
Canada inspectors have undertaken a highly detailed analysis of the property and the applicant’s plans.

At this stage, all major lines of inquiry have been satisfied to the best of our knowledge. Barring any unforeseen further
developments, we believe an approval from Health Canada could be achieved within weeks or even days.

| trust the foregoing information is of assistance, please advise should you require anything further.

Sincerely,

I
HYDE

ADVISORY & INVESTMENTS

David Hyde, m.sc., cpc
Founder | C.E.O

Hyde Advisory & Investments
] David@HydeAdvisory.com

Kl www.HydeAdvisory.com

s

CannaNavigators

= info@CannaNavigators.com

n www.CannaNavigators.com

This e-mail message is privileged and confidential. Any unauthorized use or disclosure is prohibited by law.






ATKINSON LAW




















BARRISTER & SOLICITOR
ATKINSON LAW PROFESSIONAL CORPORATION

< 416.275.9702
P 416.516.2208
] ryan@atkinsonlaw.ca

= www.atkinsonlaw.ca

CONFIDENTIALITY NOTICE: This email is directed in confidence solely to the Person(s) named above, and may not
otherwise be distributed, copied or disclosed. The contents of this email may also be subject to solicitor-client privilege and
all rights to that privilege are expressly claimed and not waived. If you receive this email in error, please notify us
immediately by telephone, and return the original transmission to us by mail, or destroy the same, without making a copy.
Thank you for your assistance.
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THIS IS EXHIBIT “I” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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THIS IS EXHIBIT “J” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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DocuSign Envelope ID: B4C913B1-6974-40C2-91DE-06BFEE2A4E8F

THE BANKRUPTCY AND INSOLVENCY ACT

NOTICE AND STATEMENT OF RECEIVER
(Subsections 245(1) and 246(1) of the Act)

In the Matter of the Receivership of
12411300 CANADA INC.
of the City of Oakville, Regional Municipality of Halton
in the Province of Ontario

THE RECEIVER GIVES NOTICE AND DECLARES THAT:

1.

2.

3.

4.

On the 20 day of September 2022, we, CROWE SOBERMAN INC. (the “Receiver”)
became appointed as the Receiver as it relates to all of the assets, undertakings and
property of 12411300 Canada Inc. (“the Debtor”) acquired for or used in relation to a
business carried on by the Debtor, including all proceeds thereof (the “Property”). To the
Receiver's knowledge, as at the date of this Notice, the Property consists of Real Property
located at 237B Advance Blvd. Brampton, ON L6T 4TJ (the “Real Property”) and the
equipment and furniture and fixtures located therein.

The undersigned became a Receiver in respect of the Property of the Debtor by virtue of
being appointed by the Appointment Order of the Honourable Mr. Justice P. Cavanagh
dated July 22, 2022 (The Receiver's powers were stayed for sixty (60) days, and
accordingly, the stay was lifted on September 20, 2022). A copy of the Court Order is
available on our website dedicated to the proceeding at:
https://www.crowe.com/ca/crowesoberman/insolvency-engagements/12411300-canada-inc

The undersigned took possession or control of the Property on the 20" day of September,
2022. The Receiver intends to sell the assets, undertakings and property of 12411300
Canada Inc.
The following information relates to the receivership:
(a) Address and location of insolvent person: 450 Sandlewood Rd, Oakville, ON L6L 3S4
(b) Principal line of business: Manufacturer of medicinal products
(c) Location of the business: 237B Advance Blvd. Brampton, ON L6T 4TJ
(d) Amounts owed by the Debtor to each creditor who holds a security over the Property:
1) Triple-l Capital Partners Limited- $6,865,154 (as of July 2022); and
2) Second Mortgagees: Elena Narskaia, Evguenia Provad, Yury Goltsman,
Tatyana Bershak, Svetlana Sheiman, Elena Nalbandyan, Elena Kotliarenko,

and llya Avrutov - $2,000,000.

(e) Legal counsel to 12411300 Canada Inc. has advised the Receiver that there are no
other significant creditors of the insolvent person.

(f) Contact Person for Receiver: Daniel Posner
Telephone:  416-644-8447
Email: daniel.posner@crowesoberman.com

Fax: 416-929-2555
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Dated at Toronto, Ontario, this 30" day of September, 2022.

CROWE SOBERMAN INC.
Licensed Insolvency Trustee
Receiver for

12411300 CANADA INC.
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Court File No. CV-22-00684372-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. JUSTICE ) FRIDAY, THE

)
P. CAVANAGH ) 22 DAY OF JULY, 2022

TRIPLE-I CAPITAL PARTNERS LIMITED
Applicant
-and -
12411300 CANADA INC.
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended, and Section 101 of the Courts of Justice Act, R.S.0. 1990, c.
C.43, as amended

ORDER
(appointing Receiver)

THIS MOTION made by Triple-I Capital Partners Limited for an Order pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended
(the “BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the “CJA”) appointing Crowe Soberman Inc. as receiver and manager (in
such capacities, the “Receiver”) without security, of the Real Property and Personal
Property (each as defined below) of 12411300 Canada Inc. (the “Debtor”) was heard

this day by video conference.

ON READING the affidavit of Alfred Tong sworn July 21, 2022, and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant, counsel for the
proposed Receiver, counsel for the Debtor, counsel for the second mortgagee, and

such other parties listed on the counsel slip, no one else appearing although duly
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served as appears from the affidavit of service of Aram Simovonian sworn July 21,

2022, and on reading the consent of Crowe Soberman Inc. to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion is hereby abridged and validated so that this motion is properly returnable today
and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, Crowe Soberman Inc. is hereby appointed Receiver, without security, of
all of the assets, undertakings and properties of the Debtor acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (the

“‘Property”).

RECEIVER’S POWERS

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

desirable:

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

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

thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may

be necessary or desirable;
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to manage, operate, and carry on the business of the Debtor (the
‘Business”) including the powers to enter into any agreements,
incur any obligations in the ordinary course of business, cease to
carry on all or any part of the Business, or cease to perform any

contracts of the Debtor;

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

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

Debtor or any part or parts thereof;

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

enforce any security held by the Debtor;

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

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

pursuant to this Order;

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

authority hereby conveyed shall extend to such appeals or
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applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

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

Receiver in its discretion may deem appropriate;

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

parts thereof out of the ordinary course of business,

without the approval of this Court in respect of any transaction not
exceeding $150,000, provided that the aggregate consideration for

all such transactions does not exceed $300,000; and

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

applicable amount set out in the preceding clause;

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

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

to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or
purchasers thereof, free and clear of any liens or encumbrances

affecting such Property;

to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters
relating to the Property and the receivership, and to share
information, subject to such terms as to confidentiality as the

Receiver deems advisable;
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(n) to register a copy of this Order and any other Orders in respect of
the Property against title to any of the Property;

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

(p) to enter into agreements with any trustee in bankruptcy appointed
in respect of the Debtor, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for
any property owned or leased by the Debtor;

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

rights which the Debtor may have; and

() to take any steps reasonably incidental to the exercise of these
powers or the performance of any statutory obligations.

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

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

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

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the Property, or otherwise related to the business or affairs of the Debtor, and any
computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records”) in that
Person's possession or control, and shall provide to the Receiver or permit the Receiver
to make, retain and take away copies thereof and grant to the Receiver unfettered
access to and use of accounting, computer, software and physical facilities relating
thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this
Order shall require the delivery of Records, or the granting of access to Records, which
may not be disclosed or provided to the Receiver due to the privilege attaching to

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

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

numbers that may be required to gain access to the information.
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7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or

the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

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

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
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regulatory provisions relating to health, safety or the environment, (iii) prevent the filing
of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the “Post
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Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES
14. THIS COURT ORDERS that all employees of the Debtor shall remain the

employees of the Debtor until such time as the Receiver, on the Debtor’s behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a “Sale”).
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtor, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES
16. THIS COURT ORDERS that nothing herein contained shall require the Receiver

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

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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

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

RECEIVER'S ACCOUNTS
18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
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charge (the “Receiver’s Charge”) on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver’'s Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

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

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

and as approved by this Court.

SERVICE AND NOTICE

21. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service
(the “Protocol’) is approved and adopted by reference herein and, in this proceeding,
the service of documents made in accordance with the Protocol (which can be found on
the Commercial List website at https://www.ontariocourts.ca/scj/practice/practice-
directions/toronto/eservice-commercial/) shall be valid and effective service. Subject to
Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case

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

day after mailing.

GENERAL

23. THIS COURT ORDERS that the Receiver may from time to time apply to this
Court for advice and directions in the discharge of its powers and duties hereunder.

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

from acting as a trustee in bankruptcy of the Debtor.

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

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

proceedings recognized in a jurisdiction outside Canada.
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27. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up
to and including entry and service of this Order, provided for by the terms of the
Applicant’'s security or, if not so provided by the Applicant’'s security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor’s estate with

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

28. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days’ notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.

29. THIS COURT ORDERS that the Receiver, its counsel and counsel for the
Applicant may serve or distribute this Order, or any other materials and orders as may
be reasonably required in these proceedings, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to the
creditors or any other stakeholders or interested parties of the Debtor and its advisors (if
any). For greater certainty, any such distribution or service shall be deemed to be in
satisfaction of a legal or juridical obligation, and notice requirements within the meaning
of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 8100-2-175
(SOR/DORS).

THE STAY OF THIS ORDER

30. THIS COURT ORDERS that the exercise of the Receiver's powers as set out
above are stayed for sixty (60) days from the date of this Order (“Stay Period”),
provided that, the following terms are met:

(a) On or before August 1, 2022, the Debtor shall pay all arrears of
mortgage interest being the sum of $189,247.32;

(b) On or before August 1, 2022, the Debtor shall repay the
Applicant/Moving Party the sum of $53,173.86 plus simple interest
of 12.5% calculated from May 10, 2022 to August 1, 2022;
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On or before August 1, 2022, the Debtor shall pay to the
Applicant/Moving Party $25,000 as a partial payment for the legal
fees, expenses and costs of the Applicant, the Receiver, and

counsel for the Receiver;

The Debtor shall allow the Applicant/Moving Party, and its
consultants, servants and employees, to attend the mortgaged
premises located at 237B Advance Blvd. Brampton, ON L6T 4TJ
between the hours of 9:00 a.m. and 5:00 p.m. on July 25, 2022 to
inspect the premises and the chattels and equipment located

therein;

The Debtor shall redeem the mortgage and pay to the

Applicant/Moving Party its allowable fees, charges and expenses.

31. THIS COURT ORDERS that the Stay Period shall terminate and shall be lifted
and this Order shall have full force and effect on the earlier of:

(@)

A breach of or noncompliance with the terms set out in paragraph

30 during the Stay Period; or

The sixty-days day (60) day of the Stay Period, being September
20, 2022.

Digitally signed by
Mr. Justice Cavanagh
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TO:

AND TO:

AND TO:

SERVICE LIST

SCALZI PROFESSIONAL CORPORATION
868A Eglinton Avenue West
Toronto, Ontario M6C 2B6

Carmine Scalzi (LSO #: 52379S)
Tel: (416) 548-7989
cscalzi@scalzilaw.com

Lawyers for the Applicant
-and-

MASON CAPLAN ROTI LLP
123 Front Street West, Suite 1204
Toronto, Ontario M5J 2M2

Gary M. Caplan (LSO #: 19805G)
Tel: (416) 596-7796
gcaplan@mcr.law

Lawyer acting as agent to
Scalzi Professional Corporation

12411300 CANADA INC.
450 Sandlewood Road
Oakville, ON L6L 354

-AND-

12411300 CANADA INC
c/o Volodymir Burko

450 Sandlewood Road
Oakville, ON L6L 354

Respondent

VOLODYMIR BURKO
450 Sandlewood Road
Oakville, ON L6L 354
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AND TO:

AND TO:

AND TO:

AND TO:

ATKINSON LAW
17 Cosmo Rd.
Toronto, ON M8X 173

Ryan Atkinson
Tel: 416-900-1252
ryan@atkinsonlaw.ca

Counsel to the Debtor

CROWE SOBERMAN LLP
2 St. Clair Ave. E.

Suite 1100

Toronto ON MAT 2TG

Hans Rizarri
Tel : 416 964-7633
Hans.Rizarri@CroweSoberman.com

Proposed Receiver

MILLER THOMSON LLP

40 King Street West, Suite 5800,
Toronto ON M5H 3S1

Tel: 416.595.8500

Fax: 416.595.8695

Kevin D. Sherkin LSO#: 27099B
ksherkin@millerthomson.com

Monica Faheim LSO #82213R
mfaheim@millerthomson.com

Counsel to the Proposed Receiver,
Crowe Soberman LLP

7925395 CANADA CORPORATION
330 Bronte Street South, Unit 104
Milton, ON L9T 7X1

-AND-

7925395 CANADA CORPORATION
c/o Volodymir Burko

450 Sandlewood Road

Oakville, ON L6L 354
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

TS PHARMACEUTICAL LTD.

597 Water Street
Simcoe, ON N3Y 4K1

-AND-

TS PHARMACEUTICAL LTD.

c/o Tacquinn David Soochan
597 Water Street
Simcoe, ON N3Y 4K1

TACQUINN DAVID SOOCHAN

597 Water Street
Simcoe, ON N3Y 4K1

ELENA NARSKAIA
16 Elgin St., Suite #232
Thornhill, ON, L3T 4T4

EVGUENIA PROVAD
773 Freemont Court
Innisfil, ON L9S 0K4

YURY GOLTSMAN
2514 Tillings Rd.
Pickering, ON L1X 0C5

TATYANA BERSHAK
33 Kingshill Rd.
Richmond Hill, ON L4E 4B1

SVETLANA SHEIMAN
125 Walter Sinclair Ct.
Richmond Hill, ON L4E 0X4

ELENA NALBANDYAN
1262 Cornerbrook PI.
Mississauga ON L5C 3J4

ELENA KOTLIARENKO
31 Amberhill Way
Aurora, ON L4G 7E1
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AND TO: ILYA AVRUTOV
21 Haley Cirt.
Thornhill ON L4J 6A3

AND TO: MINISTRY OF FINANCE
Legal Services Br.,
33 King Street West, 6th Floor PO Box 627, Stn. A
Oshawa, ON L1H 8H5

insolvency.unit@ontario.ca

AND TO: DEPARTMENT OF JUSTICE
3400-130 King Street West
Tax Section, PO Box 36, Exchange Tower
Toronto, Ontario M5X 1K6

Diane H. A. Winters

Tel: 416.973.3172

Fax: 416.973.0810
diane.winters@justice.gc.ca

AND TO: MICHAEL AMURJUEV
amurjuevlaw@amail.com

AND TO: SARA AGHABAB
s.aghabab@kpmanenterprise.com
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THIS IS EXHIBIT “K” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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Docusion Envelope 10

September 23, 2022

12411300 Canada Inc.
237B Advance Blvd.
Brampton, ON

L6T 4J2

Attention: Volodymyr Burko

Re: Term Sheet — Credit Facility of CDN $6,000,000 for 12411300 Canada Inc.

This Term Sheet will provide you with the terms and conditions of a Credit Facility that | (the ‘Lender’)
will provide, subject to satisfactory completion of our due diligence, credit committee approval and the execution of the
appropriate legal documentation.

BORROWER:

GUARANTORS:

PURPOSE OF FINANCING:

PROPOSED FINANCING:

INTEREST:

TERM:

PAYMENT:

DOCUMENTATION AND
SECURITY:

12411300 Canada Inc. (the “Borrower”)

0
Burko and I (the “Guarantors”)

Volodymyr

Bridge financing to refinance existing creditors.

Demand loan in the maximum amount of CDN $6,000,000 (the “Credit Facility”).

TD prime lending rate plus 9.4% per annum, payable monthly and calculated on the daily
balance outstanding under the Credit Facility.

12 month facility with a minimum term of 2 months. Open facility after 2 months.

Monthly interest only payments with a balloon payment end of term.

The Borrower shall provide or cause to be provided, the security and agreements listed
below, in form and substance satisfactory to the Lender, including, but not limited to:

a.
b.
c.
d.

Loan Agreement;
Promissory Note;
General Security Agreement;

Collateral Mortgage in the amount of $6,000,000 against the property located at 237B
Advance Blvd, Brampton, ON, registered in 1st position;

Collateral Mortgage in the amount of $6,000,000 against the properties listed in
Schedule “17, registered in 3™ position;

Guarantee and postponement of claims from the Guarantors and other
shareholders in the full amount of the Credit Facility, supported by General Security
Agreements;
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12411300 Canada Inc.

Pre-authorized debit agreement;
h. Assignment of rents and leases;

i. Assignment of insurance with 1stand 3" loss payable to the Lender against the assets
of the borrower as applicable; and

j-  Such further security and other documentation that the Lender and its solicitor may
reasonably require.

ASSIGNMENTS: The Lender may assign or transfer or grant participations in its rights or obligations in whole
or in part at any time without notice to or consent of the Borrower.

ONGOING REPORTING: The Borrower and Guarantors will provide such financial and other information as the
Lender may reasonably request, from time to time, including, but not limited to:

i. Monthly bank statements;
ii. Monthly internally prepared financial statements;
iii. Monthly Accounts Receivable and Accounts Payabile listings; and
iv. Evidence of payment of all government priority payables within 15 days of their
respective due dates.

ONGOING COVENANTS: The Borrower and Guarantors shall pay when due all statutory liens, trust and other Crown
claims including employee source deductions, GST, PST, EHT, WEPPA, property taxes
and WSIB premiums.

CONDITIONS: Availability of any borrowings is conditional upon, but not limited to:

a. Acceptance by the Borrower of this Term Sheet and receipt of the due diligence fee;
Approval of the transaction by the Lender’s Credit Committee;

c. Guarantor to provide a personal financial statement and a recent credit report through
Equifax online;

d. Satisfactory inspection of the assets pledged by the Borrower;
e. Delivery and registration of the Security in a form acceptable to the Lender; and

f.  The Borrower having paid statutory liens, trust and other Crown Claims including
employee source deductions, GST, PST, EHT, amounts due under Wage Earner
Protection Plan Act (“WEPPA) and Workplace Safety and Insurance Board (“WSIB”)
premiums.

FACILITY FEE: 2.5% of the approved Credit Facility to be deducted from the proposed advance upon
closing. In addition to the Facility Fee, a monthly monitoring fee of $500 is due and payable
on the last business day of each calendar month.

REFERRAL FEE: 0.75% of the approved Credit Facility to be deducted from the proposed advance upon
closing payable to Swoop Funding.
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DUE DILIGENCE / Borrower shall pay a non-refundable due diligence / appraisal fee upon acceptance of this

APPRAISAL FEE: Term Sheet in the amount of $5,000.

LEGAL FEES: The Borrower will be responsible for all of the Lender’s legal fees incurred in respect of the
Credit Facility. A legal quote can be provided upon the Lender’'s approval of the
transaction.

ACCEPTANCE: This Term Sheet must be accepted by the Borrower by no later than 5pm MST on Monday,

September 16, 2022 after which the offer will expire.

Yours truly,

On behalf of 12411300 Canada Inc. | agree with the terms and conditions as stated above:

Per: Volodymyr Burko

9/29/2022
Date: _,2022
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SCHEDULE “1”
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October 7, 2022
12411300 Canada Inc.
237B Advance Blvd.
Brampton, ON

L6T 4J2

Attention: Volodymyr Burko

Re: Commitment Letter — Credit Facility of CDN $6,000,000 for 12411300 Canada Inc.

This Commitment Letter will provide you with the terms and conditions of a Credit Facility that |- (the
“Lender”) will provide, subject to the execution of the appropriate legal documentation.

BORROWER: 12411300 Canada Inc. (the “Borrower”)

GUARANTORS: . \/olodymyr
Burko and I ((he “Guarantors”)

PURPOSE OF FINANCING: Bridge financing to refinance existing creditors.

PROPOSED FINANCING: Demand loan in the maximum amount of CDN $6,000,000 (the “Credit Facility”).

INTEREST: TD prime lending rate plus 9.4% per annum, payable monthly and calculated on the daily
balance outstanding under the Credit Facility.
TERM: 12 month facility with a minimum term of 2 months. Open facility after 2 months.
PAYMENT: Monthly interest only payments with a balloon payment end of term.
DOCUMENTATION AND The Borrower shall provide or cause to be provided, the security and agreements listed
SECURITY: below, in form and substance satisfactory to the Lender, including, but not limited to:
a. Loan Agreement;
b. Promissory Note;
c. General Security Agreement;
d. Collateral Mortgage in the amount of $6,000,000 against the property located at 237B

Advance Blvd, Brampton, ON, registered in 13 position;

e. Collateral Mortgage in the amount of $6,000,000 against the properties listed in
Schedule “1”, registered in 3 position;

f.  Guarantee and postponement of claims from the Guarantors and other
shareholders in the full amount of the Credit Facility, supported by General Security
Agreements;
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ASSIGNMENTS:

ONGOING REPORTING:

ONGOING COVENANTS:

CONDITIONS:

Pre-authorized debit agreement;
Assignment of rents and leases;

Assignment of insurance with 1stand 3 loss payable to the Lender against the assets
of the borrower as applicable; and

Such further security and other documentation that the Lender and its solicitor may
reasonably require.

The Lender may assign or transfer or grant participations in its rights or obligations in whole
or in part at any time without notice to or consent of the Borrower.

The Borrower and Guarantors will provide such financial and other information as the
Lender may reasonably request, from time to time, including, but not limited to:

Monthly bank statements;

Monthly internally prepared financial statements;

Monthly Accounts Receivable and Accounts Payable listings; and

Evidence of payment of all government priority payables within 15 days of their
respective due dates.

The Borrower and Guarantors shall pay when due all statutory liens, trust and other Crown
claims including employee source deductions, GST, PST, EHT, WEPPA, property taxes
and WSIB premiums.

Availability of any borrowings is conditional upon, but not limited to:

a.

Acceptance by the Borrower of this Commitment Letter and receipt of the legal
deposit;

Completion of satisfactory legal diligence, including execution of all legal documents
necessary to perfect the Lender’s security position;

Satisfactory inspection of the assets pledged by the Borrower, including in person
meeting with Volodymyr Burko;

Comfort letter to be provided by | confirming 1st position mortgage

against the property located at | N ' not be re-advanced
above $1,500,000;

Comfort letter to be provided by G
I confirming 2" position mortgage against the property located
at I | not be re-advanced above $1,250,000;

Postponement of the Elena Narskaia, Evguenia Provad, Yury Goltsman, Tatyana

Bershak, Svetlana Sheiman, and Elena Nalbandyan, mortgage registration on the
property located at 237B Advance Blvd, Brampton, ON, in favour of the Lender;

That $2,837.46 of the Funds, or whatever amount is necessary, be used for the
payout of all outstanding HST arrears owed by | (o the Canada
Revenue Agency;
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h. That $587.89 of the Funds, or whatever amount is necessary, be used for the payout
of all outstanding Federal Corporate Tax arrears owed by | to the
Canada Revenue Agency;

i. Clear property tax certificates, satisfactory to Lender;
j- All remaining diligence questions and requests, satisfactory to Lender;
k. Delivery and registration of the Security in a form acceptable to the Lender; and

I.  The Borrower having paid statutory liens, trust and other Crown Claims including
employee source deductions, GST, PST, EHT, amounts due under Wage Earner
Protection Plan Act (“WEPPA) and Workplace Safety and Insurance Board (“WSIB”)
premiums.

FACILITY FEE: 2.5% of the approved Credit Facility to be deducted from the proposed advance upon
closing. In addition to the Facility Fee, a monthly monitoring fee of $500 is due and payable
on the last business day of each calendar month.

REFERRAL FEE: 0.75% of the approved Credit Facility to be deducted from the proposed advance upon
closing payable to Swoop Funding.

LEGAL FEES: The Borrower will be responsible for all of the Lender’s legal fees incurred in respect of the
Credit Facility. Borrower shall pay a legal deposit of $10,000 upon acceptance of this
commitment letter.

ACCEPTANCE: This Commitment Letter must be accepted by the Borrower by no later than 5pm MST on
Wednesday, October 12, 2022 after which the offer will expire.

Yours truly,

On behalf of 12411300 Canada Inc. | agree with the terms and conditions as stated above:

Per: Volodymyr Burko

10/8/2022
Date: _,2022
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12411300 Canada Inc.

SCHEDULE “1”

—_
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THIS IS EXHIBIT “L” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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Atkinson Law Professional Corporation

October 10, 2022

12411300 Canada Inc.
237B Advance Blvd.
Brampton, ON L6T 4J2

Re: Trust funds for refinance of the Property
237B Advance Blvd., Brampton, ON L6T 4J2 (the “Property”)
Our File No.: 1758-0029

TRUST LEDGER STATEMENT

Transfer from 1876932 Ontario Limited account to 12411300 Canada Inc.
Account

Wire Transfer from 12311300 Canada Inc., to be received on

October 11, 2022

Wire Deposit from Vladimir Sheluchin

Funds held to the credit of 12411300 Canada Inc. to refinance the Property

THIS IS OUR STATEMENT HEREIN
Atkinson Law Professional Corporation

Ryan Atkinson
RA:af
E.&O.E.

Ryan J. Atkinson, B.Sc. (Hons), J.D., LL.B.
Jessica L. Davidson, B.A. (Hons.), LL.B.

Avi J. Freedland B.Sc. (Hons), J.D.
Katrina A. Paray B.A., LL.B.
Saurabh Singhal, B.A. (Hons), LL.B.
Law Clerks: Jennifer Lalonde

Kate Stavropoltseva

$150,000.00
$500,000.00
$300,000.00
$950,000.00
$950,000.00 $950,000.00

First Canadian Place | 100 King Street West | Suite 5700 | Toronto, ON Canada | M5X 1C7
Real Estate Office | 17B Cosmo Road | Toronto, ON Canada M8X 173
Tel (416) 900-1252 | Fax (416) 516-2208 | Email info@atkinsonlaw.ca

www.atkinsonlaw.ca
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Atkinson Law Professional Corporation

Ryan J. Atkinson, B.Sc. (Hons), J.D., LL.B.
Jessica L. Davidson, B.A. (Hons.), LL.B.
Avi J. Freedland B.Sc. (Hons), J.D.
Katrina A. Paray B.A., LL.B.

Saurabh Singhal, B.A. (Hons), LL.B.

Law Clerks: Jennifer Lalonde

Kate Stavropoltseva

October 10, 2022

TRANSFER SLIP

Debit: $150,000.00 from 1876932 Ontario Limited to 12411300 Canada Inc.
Date of transfer: October 10, 2022

Total transfer amount: $150,000.00

Ryan Atkinson
RA

First Canadian Place | 100 King Street West | Suite 5700 | Toronto, ON Canada | M5X 1C7
Real Estate Office | 17B Cosmo Road | Toronto, ON Canada M8X 173
Tel (416) 900-1252 | Fax (416) 516-2208 | Email info@atkinsonlaw.ca
www.atkinsonlaw.ca
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THIS IS EXHIBIT “M” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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THIS IS EXHIBIT “N” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

REGISTRY
OFFICE #43

* CERTIFIED

PAGE 1 OF ©

14027-0087 (LT)

PREPARED FOR Avil2345
ON 2022/10/06 AT 11:23:09

IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS

IN CROWN GRANT *

PROPERTY DESCRIPTION:

PCL D-32, SEC M269 ;

FIRSTLY ;

PT BLK D, PL M269 ,

PART 3

43R20236 ,

; SECONDLY ;

PT BLK D, PL M269 , PART 4 , 43R20236 ; T/W PT 2, 43R20236 AS IN

LT1503956; S/T PT 3, 43R20236 IN FAVOUR OF PTS 1 & 2, 43R20236 AS IN LT1503956; S/T DP2708 ;; CITY OF BRAMPTON

PROPERTY REMARKS: CORRECTION: INSTRUMENT NUMBER LT287990 WAS ENTERED IN ERROR AGAINST THIS PROPERTY AND WAS REMOVED AND CERTIFIED ON 1998/01/16 BY SKY DARKEVICS.
CORRECTION: INSTRUMENT NUMBER TT144298 WAS OMITTED FROM THIS PROPERTY IN ERROR AND WAS ADDED AND CERTIFIED ON 1998/01/16 BY SKY DARKEVICS.
ESTATE/QUALIFIER: RECENTLY: PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 1996/04/11
ABSOLUTE
OWNERS*® NAMES CAPACITY SHARE
12411300 CANADA INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
**EFFECTIVH 2000/07/29 THE NOTATION OF THE 'BLOCK IMPLEMENTATION DATE'™ OF 1996/04/11 ON THIS PIN**
**WAS REPLACED WITH THE|"PIN CREATION DATE'|OF 1996/04/11**
** PRINTOUT, INCLUDES ALL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 1996/04/10 **
TT74437 1953706701 | NOTICE C
REMARKS: TORONTO-MALTON AIRPORT ZONING
TT91081 1955/09/29 | NOTICE C
REMARKS: AMENDING TT74437
TT120053 1959706715 | NOTICE C
REMARKS: AMENDMENT OF TORONTO-MALTON AIRPORT ZONING REGULATIONS AMENDED 960306 BY K. BARBISON, DLR
TT144298 1962703713 | NOTICE C
REMARKS: AMENDMENT OF TORONTO-MALTON AIRPORT ZONING REGULATIONS, AMENDED BY K.BARBISON DLR 96 03 06
VS248789 1973702712 | NOTICE C
REMARKS: AMENDMENT OF TORONTO-MALTON AIRPORT ZONING REGULATIONS LT248789 AMENDED TO READ 248789VS 95/11/14 KATHY POWER
LT239806 1979/10/23 | NOTICE THE CORPORATION OF THE CITY OF BRAMPTON C
THE REGIONAL MUNICIPALITY OF PEEL
LT343695 1981709725 | NOTICE AGREEMENT THE CORPORATION OF THE CITY OF BRAMPTON C
LT1080132 | 1989/12/06 | NOTICE THE CORPORATION OF THE CITY OF BRAMPTON C
LT1085057 | 1989/12/22 | NOTICE OF LEASE *** COMPLETELY DELETED ***
YOUR HOST CATERERS LIMITED
LT1085058 | 1989/12/22 | NOTICE OF LEASE *** COMPLETELY DELETED ***
YOUR HOST CATERERS LIMITED
NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 131

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL

NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.




e PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
} > . LAND PAGE 2 OF &
Lﬁ}' (:)r1tE]r|() REGISTRY PREPARED FOR Avi12345
OFFICE #43 14027-0087 (LT) ON 2022/10/06 AT 11:23:09
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
LT1085060 | 1989/12/22 | CHARGE *** COMPLETELY DELETED ***
ROYNAT INC.
LT1085061 | 1989/12/22 | NOTICE *** COMPLETELY DELETED ***
LT1200935 | 1991/02/26 | CHARGE **% COMPLETELY DELETED ***
ROYNAT INC.
LT1457669 | 1993/12/14 | CHARGE **% COMPLETELY DELETED ***
L1JOI, VINCENZO
43R20236 | 1994/01/31 | PLAN REFERENCE C
LT1503956 | 1994/07/25 | TRANSFER **% COMPLETELY DELETED ***
FUDA, SALVATORE
REWMARKS: CONSENT OF THE LAND DIVISION COMMITTEE OF THE REGIONAL MUNICIPALITY OF PEEL
LT1503957Z | 1994/07/25 | APL ANNEX REST COV c
LT1701562 | 1997/02/19 | TRANSFER ***% COMPLETELY DELETED ***
FUDA, SALVATORE NUMBER 5 GROUP INVESTMENTS LIMITED
LT1701691 | 1997/02/20 | NOTICE OF LEASE ***% COMPLETELY DELETED ***
NUMBER 5 GROUP INVESTMENTS LIMITED YOUR HOST CATERERS (1993) INC.
REMARKS: TWO (2) YEARS FROM 96 02 Q1 TO 98 01 31.
LT1701764 | 1997/02/20 | DEBENTURE **% COMPLETELY DELETED ***
NUMBER 5 GROUP INVESTMENTS LIMITED ROYNAT INC.
LT1701765 | 1997/02/20 | NOTICE *%% COMPLETELY DELETED ***
NUMBER 5 GROUP INVESTMENTS LIMITED ROYNAT INC.
REWARKS: DELETED BY CHERYL YOUNG ON 2011/02/11.
LT1702936 | 1997/02/26 | CHARGE *** COMPLETELY DELETED ***
NUMBER 5 GROUP INVESTMENTS LIMITED REBOTH INVESTMENTS LTD.
LT1702937 | 1997/02/26 | NOTICE ***% COMPLETELY DELETED ***
NUMBER 5 GROUP INVESTMENTS LIMITED REBOTH INVESTMENTS LTD.
REMARKS: LT1702936 (RENTS).
LT1708528 | 1997/03/20 | DISCH OF CHARGE ***% COMPLETELY DELETED ***
NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 132

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL

NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.




e PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
>y > . PAGE 3 OF 6
Lﬁ}' (:)r1tE]r|() REGISTRY PREPARED FOR Avi12345
OFFICE #43 14027-0087 (LT) ON 2022/10/06 AT 11:23:09
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
L1JOI, VINCENZO
REMARKS: RE: LT1457669
LT1732850 | 1997/06/17 | DISCH OF CHARGE **% COMPLETELY DELETED ***
ROYNAT INC.
REWARKS: RE: LT1085060
LT1732851 | 1997/06/17 | DISCH OF CHARGE **% COMPLETELY DELETED ***
ROYNAT INC.
REWARKS: RE: LT1200935
LT1798708 | 1998/01/16 | DISCH PART CHARGE *** COMPLETELY DELETED ***
ROYNAT INC.
REWMARKS: RE: LT1701764
LT1798709 | 1998/01/16 |DISCH OF CHARGE **% COMPLETELY DELETED ***
REBOTH INVESTMENTS LTD.
REWARKS: RE: LT1702936
LT1798710 |1998/01/16 |APL (GENERAL) *%% COMPLETELY DELETED ***
YOUR HOST CATERERS LIMITED
REWMARKS: LT1085057 AND LT1085058
LT1798711 |1998/01/16 | APL (GENERAL) *** COMPLETELY DELETED ***
YOUR HOST CATERERS LIMITED
LT1798712 | 1998/01/16 | APL (GENERAL) ***% COMPLETELY DELETED ***
YOUR HOST CATERERS (1993) LTD.
REMARKS: LT1701691
LT1798713 | 1998/01/16 | TRANSFER **% COMPLETELY DELETED ***
NUMBER 5 GROUP INVESTMENTS LIMITED BARTON ENGINEERING INC.
LT1798714 | 1998/01/16 | CHARGE **% COMPLETELY DELETED ***
BARTON ENGINEERING INC. ROYAL BANK OF CANADA
LT1918442 | 1999/03/03 | DISCH OF CHARGE **% COMPLETELY DELETED ***
ROYAL BANK OF CANADA
REWARKS: RE: LT1798714
LT2057426 | 2000/03/27 | NOTICE HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF C
TRANSPORT CANADA
REMARKS: PEARSON AIRPORT ZONING REGULATION

NOTE: ADJOINING PROPERTIES SHOULD BE
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL

INVESTIGATED TO ASCERTAIN DESCRIPTIVE
NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

INCONSISTENCIES,

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 133
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P ’
}5 . LAND PAGE 4 OF 6
Lﬁ}' (:)r1tE]r|() REGISTRY PREPARED FOR Avi12345
OFFICE #43 14027-0087 (LT) ON 2022/10/06 AT 11:23:09
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
PR1901888 | 2010/10/05 | CHARGE *** COMPLETELY DELETED ***
BARTON ENGINEERING INC. ROYAL BANK OF CANADA
PR1901895 | 2010/10/05 | NO ASSGN RENT GEN *** COMPLETELY DELETED ***
BARTON ENGINEERING INC. ROYAL BANK OF CANADA
REMARKS: PR1901888.
PR1987276 |2011/04/11 | LR"S ORDER **% COMPLETELY DELETED ***
LAND REGISTRAR, LRO NO. 43
REWARKS: DELETES TT74437, TT91081, |TT120053, TT144298, VS248789, LT239806, LT287990, LT343695, LT1080132, LT1085061, |LT2708, LT1085057, LT1085058,
LT1085060, LT1200935, LT1457669, LT1085062 FROM THE THUMBNAIL DESCRIPTION.
PR1990083 | 2011/04/15 | TRANSFER *** COMPLETELY DELETED ***
BARTON ENGINEERING INC. KOZO HOLDINGS INC.
PR1990084 | 2011/04/15 | CHARGE ***% COMPLETELY DELETED ***
KOZO HOLDINGS INC. BUSINESS DEVELOPMENT BANK OF CANADA
PR1992735 |2011/04/21 | DISCH OF CHARGE **% COMPLETELY DELETED ***
ROYAL BANK OF CANADA
REWMARKS: PR1901888.
PR2151574 | 2012/02/15 | NO ASSGN RENT GEN *%% COMPLETELY DELETED ***
KOZO HOLDINGS INC. BUSINESS DEVELOPMENT BANK OF CANADA
REWMARKS: PR1990084.
PR3412559 | 2018/11/26 | APL (GENERAL) *** COMPLETELY DELETED ***
KOZO HOLDINGS INC.
REMARKS: DELETE S/T RIGHT OF RE-ENTRY AS IN LT335783 AND LT397286
PR3412596 | 2018/11/26 | TRANSFER **% COMPLETELY DELETED ***
KOZO HOLDINGS INC. 237B ADVANCE INC.
REWMARKS: PLANNING ACT STATEMENTS.
PR3412597 | 2018/11/26 | CHARGE *%% COMPLETELY DELETED ***
237B ADVANCE INC. KOZO HOLDINGS INC.
PR3428285 | 2018/12/31 | DISCH OF CHARGE **% COMPLETELY DELETED ***
BUSINESS DEVELOPMENT BANK OF CANADA
REWMARKS: PR1990084.
PR3557408 | 2019/10/22 | CONSTRUCTION LIEN *** COMPLETELY DELETED ***

NOTE: ADJOINING PROPERTIES SHOULD BE
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL

INVESTIGATED TO ASCERTAIN DESCRIPTIVE

INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

134




e PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
} > . LAND PAGE 5 OF &
Lﬁ}' (:)r1tE]r|() REGISTRY PREPARED FOR Avi12345
OFFICE #43 14027-0087 (LT) ON 2022/10/06 AT 11:23:09
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
CITY ELECTRIC SUPPLY CORPORATION
PR3580547 | 2019/12/02 | NOTICE *** COMPLETELY DELETED ***
237B ADVANCE INC. KOZO HOLDINGS INC.
REWARKS: PR3412597
PR3601940 | 2020/01/17 | CERTIFICATE **% COMPLETELY DELETED ***
CITY ELECTRIC SUPPLY CORPORATION 2378 ADVANCE INC.
GO GREEN ELECTRIC INC.
REWMARKS: PR3557408 DELETED ON 2020/09/02
PR3603000 | 2020/01/20 | CHARGE *** COMPLETELY DELETED ***
237B ADVANCE INC. KOZO, HADIS
PR3630853 | 2020/03/23 | APL COURT ORDER ***% COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE ERNST & YOUNG INC.
PR3638785 | 2020/04/14 | APL COURT ORDER **% COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE ERNST & YOUNG INC.
PR3650086 | 2020/05/11 | APL COURT ORDER **% COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE A. FARBER & PARTNERS INC.
PR3693226 | 2020/08/27 | APL DEL CONST LIEN *%% COMPLETELY DELETED ***
CITY ELECTRIC SUPPLY CORPORATION
REWMARKS: PR3557408. PR3601940
PR3827737 | 2021/05/04 | APL VESTING ORDER *** COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE COMMERCIAL LIST TS PHARMACEUTICAL LTD.
PR3827738 | 2021/05/04 | TRANSFER TS PHARMACEUTICAL LTD. 12411300 CANADA INC. C
PR3827739 | 2021/05/04 | CHARGE $6,400,000 | 12411300 CANADA INC. TRIPLE-1 CAPITAL PARTNERS LIMITED C
PR3827740 | 2021/05/04 | NO ASSGN RENT GEN 12411300 CANADA INC. TRIPLE-1 CAPITAL PARTNERS LIMITED C
REMARKS: PR3827739.
PR3969903 | 2021/12/29 | CHARGE $2,000,000 | 12411300 CANADA INC. NARSKAIA, ELENA c
PROVAD, EVGUENIA
GOLTSMAN, YURY
BERSHAK, TATYANA
SHEIMAN, SVETLANA
NALBANDYAN, ELENA

NOTE: ADJOINING PROPERTIES SHOULD BE
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL

INVESTIGATED TO ASCERTAIN DESCRIPTIVE

INCONSISTENCIES,
NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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P ’
}5 . LAND PAGE 6 OF ©&
L/ Ontario REGISTRY PREPARED FOR Avil12345
OFFICE #43 14027-0087 (LT) ON 2022/10/06 AT 11:23:09
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

KOTLIARENKO, ELENA
AVRUTOV, ILYA

PR3969904 | 2021/12/29 | NO ASSGN RENT GEN 12411300 CANADA INC. NARSKAIA, ELENA C
PROVAD, EVGUENIA

GOLTSMAN, YURY
BERSHAK, TATYANA
SHEIMAN, SVETLANA
NALBANDYAN, ELENA
KOTLIARENKO, ELENA
AVRUTOV, ILYA

REMARKS: PR3969903.

PR4120793 | 2022/09/27 | APL COURT ORDER SUPERIOR COURT OF JUSTICE CROWE SOBERMAN INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 136
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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THIS IS EXHIBIT “O” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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Court File No. CV-22-00684372-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

TRIPLE-I CAPITAL PARTNERS LIMITED
Applicant
-and-
12411300 CANADA INC.
Respondent

AFFIDAVIT OF SERGUEI TOTROV

I, Serguei Totrov, of the City of Toronto, make oath and say as follows;

1.

I am the mortgage broker for the Second Mortgagees (defined below) and as such have
direct knowledge of the matters hereinafter deposed to, except where based upon
information and belief, in which case we have stated the source of such information and

verily believe such matters to be true.

Elena Narskaia, Evguenia Provad, Yury Goltsman, Tatyana Bershak, Svetlana Sheiman,
Elena Nalbandyan, Elena Kotliarenko, and Ilya Avrutov (the “Second Mortgagees”) are
my clients and hold a mortgage on the property municipally known as 237B Advance
Boulevard, Brampton, Ontario, L6T 4J2 (the “Property”). The Second Mortgagees’
mortgage is registered as instrument PR3969903 (the “Second Mortgage”)

The Second Mortgagees and | have examined the terms of the new mortgage to be
secured on the Property in first position once the applicant Triple-1 Capital Partners

Limited (“Triple-1") is paid out (the “New First Mortgage”).

On or about August 22, 2022, 12411300 Canada Inc.’s (the “Debtor”) paid $410,000.00
towards the Second Mortgage and the principal amount owed under the Second Mortgage
was reduced from $2,000,000.00 to $1,590,000. The Second Mortgagees and | believe
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that this good faith payment displays the Debtor’s good faith, trustworthiness, and sincere

intention to settle their debts in a timely manner.

5. I have consulted with the Second Mortgagees and their advisors and have been informed
that they do not expect to recover their investment by a sale of the Property through
receivership proceedings. The Second Mortgagees trust that the Debtor is in a position to
payout the debts on the Property and that the Second Mortgage is in a better position in
the hands of the Debtor as opposed to the receiver appointed over the assets and

undertakings of the Debtor, Crowe Soberman Inc. (the “Receiver”).

6. The Debtor has consistently been responsive and attentive to its debt to the Second
Mortgagees and the Debtor maintains a good relationship with the Second Mortgagees
and its agents. The Second Mortgagees and | are confident that that the Debtor will repay
the Second Mortgage in a timely manner.

7. To our knowledge, the Second Mortgagees and | understand that the Debtor has no other
major creditors other than the Second Mortgagees and Triple-I.

8. The Second Mortgagees fully support the Debtor’s motion to payout the Triple-1 and to
discharge the Receiver.

9. The Second Mortgagees have consented to a postponement of the Second Mortgage to
the rights and interests of the New Mortgage, which postponement in preparation and the

associated acknowledgments and directions are attached hereto as EXHIBIT A.

10. I make this affidavit for no improper purpose.

Sworn (or Affirmed) before me at the City of
Toronto, in the province of Ontario on this
7" day of October, 2022

ES:,V;ML d %y:?ﬁfow

.................................................................................................... OR30294CRID242D v v v i i i i
Commissioner for Taking Affidavits SERGUEI TOTROV
(or as may be
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THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF SERGUEI TOTROV SWORN
BEFORE ME
THIS THE 7" DAY OF OCTOBER, 2022

A commissioner, etc.
AVI FREEDLAND
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THIS IS EXHIBIT “P” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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Property Tax Details

Owner Name: 12411300 CANADA INC
Property Address: 237B ADVANCE BLVD
Mailing Address: 450 SANDLEWOOD RD
OAKVILLE, ON, L6L 354

Roll Number: 10-15-0-116-20911-0000

Agent:
Account Summary
Tax Year Amount Billed Overdue
2022 $20, 246. 00 $45. 00
2021 $40, 493. 38 $0. 00
2020 $43, 459. 30 $0. 00
Total Overdue Amount: $45. 00

The total overdue amount is inclusive of the most recent 3 years
(displayed) and any prior years (not displayed). If you have any
questions regarding the overdue amount, please contact the Tax
Department at 311 or 905-874-2000 if you reside outside of Brampton.

Payment history is limited to the current tax year and the two previous tax
years. There will be no information displayed for years where no payment
was received. For more information, please call 311 or 905 874 2000 (if
outside of Brampton). Access to your local government 24/7.

Transaction Date Amount Paid
2022
May 13, 2022 $53, 173. 86

Total:
$53, 173. 86
2021

May 05, 2021 $98, 796. 54

Total:
$98, 796. 54

Click here to learn more on changing your payment type!

Copyright and Contact Information

© 2022 City of BramptonTerms of UsePrivacyContact Us
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https://www.brampton.ca/en/residents/Taxes-Assessment/Documents/eForms/pre-auth-pay-web.pdf
https://www.brampton.ca/EN/Online-Services/Pages/TermsofUse.aspx
https://www.brampton.ca/EN/Online-Services/Pages/Privacy-Statement.aspx
https://www.brampton.ca/EN/Online-Services/Contact-The-City
https://www.youtube.com/user/CityofBrampton

THIS IS EXHIBIT “Q” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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CLEAR CERTIFICATE / CERTIFICAT LIBRE

SHERIFF OF / SHERIF DE : REGIONAL MUNICIPALITY OF PEEL (BRAMPTON)
CERTIFICATE # / 46095159-6735874B

N° DE CERTIFICAT :

DATE OF CERTIFICATE / 2022-0CT-07

DATE DU CERTIFICAT :

SHERIFF'S STATEMENT

THIS CERTIFIES THAT THERE ARE NO ACTIVE WRITS OF EXECUTION, ORDERS OR CERTIFICATES OF LIEN FILED WITHIN
THE ELECTRONIC DATABASE MAINTAINED BY THIS OFFICE IN ACCORDANCE WITH SECTION 10 OF THE EXECUTION ACT
AT THE TIME OF SEARCHING AGAINST THE REAL AND PERSONAL PROPERTY OF:

DECLARATION DU SHERIF

CE CERTIFICAT ATTESTE QU'IL N'Y A AUCUNE ORDONNANCE ACTIVE OU AUCUN BREF D'EXECUTION FORCEE OU
CERTIFICAT DE PRIVILEGE ACTIF DANS LA BASE DE DONNEES ELECTRONIQUE MAINTENUE PAR CE BUREAU AUX
TERMES DE L'ARTICLE 10 DE LA LOI/ SUR L'EXECUTION FORCEE AU MOMENT DE LA RECHERCHE VISANT LES BIENS
MEUBLES ET IMMEUBLES DE :

NAME SEARCHED / NOM RECHERCHE

# |PERSON OR COMPANY / |NAME OR SURNAME, GIVEN NAME(S) /
PERSONNE OU SOCIETE NOM OU NOM DE FAMILLE, PRENOM(S)

1. |PERSON / PERSONNE BURKO, VOLODYMYR
2. |COMPANY / SOCIETE 12411300 CANADA INC.

CAUTION TO PARTY REQUESTING SEARCH:

1. IT IS THE RESPONSIBILITY OF THE REQUESTING PARTY TO ENSURE THAT THE NAME SEARCHED IS CORRECT.

2. BY VIRTUE OF THIS CERTIFICATE, THE SHERIFF IS ASSURING THAT THIS NAME WILL REMAIN CLEAR UNTIL THE END
OF CLOSE OF THIS BUSINESS DATE, UNLESS THE SHERIFF IS DIRECTED OTHERWISE UNDER AN ORDER OF THE
COURT.

AVERTISSEMENT A LA PARTIE QUI DEMANDE LA RECHERCHE :

1. IL INCOMBE A LA PARTIE QUI DEMANDE LA RECHERCHE DE S'ASSURER QUE LE NOM RECHERCHE EST EXACT.

2. EN VERTU DU PRESENT CERTIFICAT, LE SHERIF ASSURE QUE CE NOM DEMEURE LIBRE JUSQU' A LA FIN DE CETTE
JOURNEE DE TRAVAIL, A MOINS DE RECEVOIR DES DIRECTIVES CONTRAIRES AUX TERMES D'UNE ORDONNANCE DU
TRIBUNAL.

CHARGE FOR THIS CERTIFICATE CAS24.30
/ FRAIS POUR CE CERTIFICAT :

SEARCHER REFERENCE / 1758-0024
REFERENCE CONCERNANT
L'AUTEUR DE LA DEMANDE :
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THIS IS EXHIBIT “R” REFERRED TO IN
THE AFFIDAVIT OF VOLODYMYR BURKO
SWORN BEFORE ME
THIS THE 8" DAY OF OCTOBER, 2022

A commissioner, etc.
RYAN ATKINSON
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P P SA Ca Ontario Search Results
= 1D=4834994-2106131

Lien searches across Canada

Support email support@ppsa.ca

PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/06/2022
CCCL711 DISPLAY 1C REGISTRATION - SCREEN 1 12:12:58
ACCOUNT : 009233-0001 FAMILY : 10F 2 ENQUIRY PAGE : 10F 5

FILE CURRENCY : 050CT 2022
SEARCH :© BD : 12411300 CANADA INC

00 FILE NUMBER : 772025967 EXPIRY DATE : 29APR 2026 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM :© 20210429 1432 1590 0475 REG TYP: P PPSA REG PERIOD: 5

02 IND DOB : IND NAME:

03 BUS NAME: 12411300 CANADA INC.

OCN :

04 ADDRESS : 450 SANDLEWOOD ROAD

CITY : OAKVILLE PROV: ON POSTAL CODE: L6L 354
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

TRIPLE-1 CAPITAL PARTNERS LIMITED

09 ADDRESS : C/0 7941 JANE STREET, UNIT 200

CITY = CONCORD PROV: ON POSTAL CODE: L4K 4L6

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V_I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: SCALZ1 PROFESSIONAL CORPORATION
17 ADDRESS : 7941 JANE STREET, UNIT 200
CITY - CONCORD PROV: ON POSTAL CODE: L4K 4L6
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PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/06/2022
CCCL711 DISPLAY 1C REGISTRATION - SCREEN 1 12:13:01
ACCOUNT : 009233-0001 FAMILY : 2 OF 2 ENQUIRY PAGE : 2 OF 5
FILE CURRENCY : 050CT 2022

SEARCH : BD : 12411300 CANADA INC

00 FILE NUMBER : 772026003 EXPIRY DATE : 29APR 2026 STATUS :

01 CAUTION FILING : PAGE - 001 OF 4 MV SCHEDULE ATTACHED :
REG NUM :© 20210429 1433 1590 0476 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: 12411300 CANADA INC.
OCN :
04 ADDRESS : 450 SANDLEWOOD ROAD
CITY : OAKVILLE PROV: ON POSTAL CODE: L6L 354
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
TRIPLE-1 CAPITAL PARTNERS LIMITED
09 ADDRESS : C/0 7941 JANE STREET, UNIT 200
CITY = CONCORD PROV: ON POSTAL CODE: L4K 4L6
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 THE SECURITY INTEREST 1S TAKEN IN ALL OF THE BUSINESS DEBTOR"S
14 PRESENT AND AFTER-ACQUIRED PROPERTY, ASSIGNMENT OF RENTS AND LEASES
15 AND GENERAL SECURITY AGREEMENT GRANTED BY THE BUSINESS DEBTOR TO THE
16 AGENT: SCALZI PROFESSIONAL CORPORATION
17 ADDRESS : 7941 JANE STREET, UNIT 200

CITY : CONCORD PROV: ON POSTAL CODE: L4K 4L6
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PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/06/2022
CCCL711 DISPLAY 1C REGISTRATION - SCREEN 1 12:13:04
ACCOUNT : 009233-0001 FAMILY : 2 OF 2 ENQUIRY PAGE : 3 OF 5
FILE CURRENCY : 050CT 2022

SEARCH : BD : 12411300 CANADA INC

00 FILE NUMBER : 772026003 EXPIRY DATE : 29APR 2026 STATUS :

01 CAUTION FILING : PAGE - 002 OF 4 MV SCHEDULE ATTACHED :
REG NUM :© 20210429 1433 1590 0476 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 SECURED PARTY GRANTING, AMONG OTHER THINGS, A SECURITY INTEREST IN
14 ALL OF BUSINESS DEBTOR®"S PRESENT AND AFTER-ACQUIRED GOODS, CHATTELS,
15 FURNITURE, APPLIANCES, PROPERTY, FIXTURE, RENTS AND OTHER PROPERTY
16 AGENT:
17 ADDRESS :

CITY : PROV: POSTAL CODE:
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PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/06/2022
CCCL711 DISPLAY 1C REGISTRATION - SCREEN 1 12:13:06
ACCOUNT : 009233-0001 FAMILY : 2 OF 2 ENQUIRY PAGE : 4 OF 5
FILE CURRENCY : 050CT 2022

SEARCH : BD : 12411300 CANADA INC

00 FILE NUMBER : 772026003 EXPIRY DATE : 29APR 2026 STATUS :

01 CAUTION FILING : PAGE : 003 OF 4 MV SCHEDULE ATTACHED :
REG NUM :© 20210429 1433 1590 0476 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 SOME OF WHICH ARE SPECIFICALLY DESCRIBED IN SAID ASSIGNMENT OF RENTS
14 AND LEASES AND GENERAL SECURITY AGREEMENT, TOGETHER WITH ALL
15 ACCOUNTS, CHATTEL PAPER, INSTRUMENTS, RECORDS AND BOOKS, SHARES,
16 AGENT:
17 ADDRESS :
CITY : PROV: POSTAL CODE:
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PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/06/2022
CCCL711 DISPLAY 1C REGISTRATION - SCREEN 1 12:13:10
ACCOUNT : 009233-0001 FAMILY : 2 OF 2 ENQUIRY PAGE : 5 OF 5
FILE CURRENCY : 050CT 2022

SEARCH : BD : 12411300 CANADA INC

00 FILE NUMBER : 772026003 EXPIRY DATE : 29APR 2026 STATUS :

01 CAUTION FILING : PAGE - 004 OF 4 MV SCHEDULE ATTACHED :
REG NUM :© 20210429 1433 1590 0476 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 CONTRACTUAL RIGHTS AND INSURANCE CLAIMS RELATING TO THE LANDS
14 COMMONLY KNOWN AS 237B ADVANCE BOULEVARD, BRAMPTON, ONTARIO L6T 4J2
15 AND ALL PROCEEDS THEREOF.
16 AGENT:
17 ADDRESS :
CITY : PROV: POSTAL CODE:
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CV-22-00684372-00CL
TRIPLE-I CAPITAL PARTNERS LIMITED -and - 12411300 CANADA INC
Applicant Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED
at TORONTO

AFFIDAVIT OF VOLODYMYR BURKO

ATKINSON LAW

First Canadian Place

100 King Street W., Suite 5700,
Toronto, Ontario M5X 1C7

RYAN ATKINSON (LSO# 51873E)
Tel: (416) 275-9702

Fax: (416) 516-2208

Email: ryan@atkinsonlaw.ca

AVI FREEDLAND (LSO# 83035F)
Tel: (416) 900-1252 ext.106

Fax: (416) 516-2208

Email: avi@atkinsonlaw.ca

Lawyers for the Respondent
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Court File No. CV-22-00684372-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

TRIPLE-I CAPITAL PARTNERS LIMITED
Applicant
-and-
12411300 CANADA INC.
Respondent

AFFIDAVIT OF SERGUEI TOTROV

I, Serguei Totrov, of the City of Toronto, make oath and say as follows;

1.

I am the mortgage broker for the Second Mortgagees (defined below) and as such have
direct knowledge of the matters hereinafter deposed to, except where based upon
information and belief, in which case we have stated the source of such information and

verily believe such matters to be true.

Elena Narskaia, Evguenia Provad, Yury Goltsman, Tatyana Bershak, Svetlana Sheiman,
Elena Nalbandyan, Elena Kotliarenko, and Ilya Avrutov (the “Second Mortgagees”) are
my clients and hold a mortgage on the property municipally known as 237B Advance
Boulevard, Brampton, Ontario, L6T 4J2 (the “Property”). The Second Mortgagees’
mortgage is registered as instrument PR3969903 (the “Second Mortgage”)

The Second Mortgagees and | have examined the terms of the new mortgage to be
secured on the Property in first position once the applicant Triple-1 Capital Partners

Limited (“Triple-1") is paid out (the “New First Mortgage”).

On or about August 22, 2022, 12411300 Canada Inc.’s (the “Debtor”) paid $410,000.00
towards the Second Mortgage and the principal amount owed under the Second Mortgage
was reduced from $2,000,000.00 to $1,590,000. The Second Mortgagees and | believe
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that this good faith payment displays the Debtor’s good faith, trustworthiness, and sincere

intention to settle their debts in a timely manner.

5. I have consulted with the Second Mortgagees and their advisors and have been informed
that they do not expect to recover their investment by a sale of the Property through
receivership proceedings. The Second Mortgagees trust that the Debtor is in a position to
payout the debts on the Property and that the Second Mortgage is in a better position in
the hands of the Debtor as opposed to the receiver appointed over the assets and

undertakings of the Debtor, Crowe Soberman Inc. (the “Receiver”).

6. The Debtor has consistently been responsive and attentive to its debt to the Second
Mortgagees and the Debtor maintains a good relationship with the Second Mortgagees
and its agents. The Second Mortgagees and | are confident that that the Debtor will repay
the Second Mortgage in a timely manner.

7. To our knowledge, the Second Mortgagees and | understand that the Debtor has no other
major creditors other than the Second Mortgagees and Triple-I.

8. The Second Mortgagees fully support the Debtor’s motion to payout the Triple-1 and to
discharge the Receiver.

9. The Second Mortgagees have consented to a postponement of the Second Mortgage to
the rights and interests of the New Mortgage, which postponement in preparation and the

associated acknowledgments and directions are attached hereto as EXHIBIT A.

10. I make this affidavit for no improper purpose.

Sworn (or Affirmed) before me at the City of
Toronto, in the province of Ontario on this
7" day of October, 2022

ES:,V;ML d %y:?ﬁfow

.................................................................................................... OR30294CRID242D v v v i i i i
Commissioner for Taking Affidavits SERGUEI TOTROV
(or as may be
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THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF SERGUEI TOTROV SWORN
BEFORE ME
THIS THE 7" DAY OF OCTOBER, 2022

A commissioner, etc.
AVI FREEDLAND
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CV-22-00684372-00CL
TRIPLE-I CAPITAL PARTNERS LIMITED -and- 12411300 CANADA INC
Applicant Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED
at TORONTO

MOTION RECORD

ATKINSON LAW

First Canadian Place

100 King Street W., Suite 5700,
Toronto, Ontario M5X 1C7

RYAN ATKINSON (LSO No. 51873E)
Tel: (416) 275-9702

Fax: (416) 516-2208

Email: ryan@atkinsonlaw.ca

AVI FREEDLAND (LSO# 83035F)
Tel: (416) 900-1252 ext.106

Fax: (416) 516-2208

Email: avi@atkinsonlaw.ca

Lawyers for the Respondent
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